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IN THE CIRCUIT COURT OF SEARCY 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
SEARCY COUNTY TAX COLLECTOR Joey Pruitt 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 e seq. The district is comprised
of Baxter, Boone, Carroll, Marion, Newton and Searcy Counties.

2. The Defendant Searcy 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 Searcy County.

4. The named Plaintiff is a property owner in Searcy County, Arkansas, within the Ozark
Mountain Solid Waste District. The Plaintiff has been invoiced for said tax by Searcy County
under threat of a lien being imposed by Searcy 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 et seq., entitled “Bonds by Regional Solid Waste

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



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

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

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

@) 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
(a)(1)(A)(i) 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;
(i1) 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 program 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.”Atk. Code Ann. §8-6-714(d) [Emphasis supplied]. With a majority
vote, the board may “require fees or delinquent fees to be collected with the real
and personal property taxes of any county within the district.” Ark. Code Ann. §8-
6-714(e)(1)(A).

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

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

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

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



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

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

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

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

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

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

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

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

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

THE ARKANSAS CODE NOR PUBLISHED SEPARATELY AS SPECIAL,

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

(a) The General Assembly finds that:

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

(2) Without 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

10



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

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

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

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

Al — Agriculture Improved
AB — Agriculture Building

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

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

“Exhibit 9.”

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

33. That the Defendants purport to collect the fee pursuant to Ark. Code Ann. §8-
6-714, which provides in pertinent part:

“(C) No county tax collector shall accept payment of any property taxes where the

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

also receipted.

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

11



COUNT ONE: ILLEGAL EXACTION

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

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

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

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

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

relationship to the benefits conferred on those receiving the services. City of Marion v. Baioni,
312 Ark. 423, 850 S.W.2d 1 (1993). [Emphasis added).

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

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

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

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

12



COUNT TWO: VIOLATION OF SEPARATION OF POWERS

40. The Arkansas Constitution, after setting forth the three branches of government, the
Executive, Legislative and Judiciary, provides, “No person or collection of persons, being of one
of these departments, shall exercise any power belonging to 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,

/7\

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

f: (479) 363-6461

matt(c bishoplawfirm.org

BY: (i

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
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Page 1

Joey Pruitt 2017 Tax Statement Printed 6/5/2018 10:53:20 AM

Sheriff and Collector

P.O.Box 812 Searcy County, Arkansas

Marshall, AR 72650
870-448-5050

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

1006641

JMS ENTERPRISES INC
919 CR 710
GASSVILLE AR 72635

Payment Options:

hitps://www.ark.org/propertytax/searcyfindex. php

Smart Phone Device: mobile.ar.gov

Online:
Mobile:

In Person:

By Mail:
By Phone:

retum

I

i

We are now accepting credit cards
Send self-addressed stamped envelope for receipt

1-866-267-2055 {County Code 64)

Make checks payable to: SEARCY COUNTY TAX COLLECTOR

Please return this statement with payment. Examine statement for

Parcel Number

Owner's Name School Total Tax
Legal Description District Valuation Millage Description of Tax Tax Amount Due
900-00437-001 17C 48,630 52.05 Real Estate 2,531.19

JMS ENTERPRISES INC OZARK MTN SOLID WASTE 18.00

208 CEDAR ST 9.19
MARSHALL 25-15-16 $2,549.
25-15-16 0.93 acres
_PT NE SW AND PT SE NW

900-00437-008 17C 580 52.05 Real Estate 30.19

JMS ENTERPRISES INC $30.19
MARSHALL 25-15-16

25-15-16 0.288 acres

PT SE NW & PT NE SW

900-00574-000 17C 18,480 52.05 Real Estate 961.88

JMS ENTERPRISES INC OZARK MTN SOLID WASTE 18.00

FAIR ST 9.88
MARSHALL 25-15-16 3979,
25-15-16 0.5 acres

PT NW SE

900-00588-001 17C 55,200 52.05 Real Estate 2,873.16

JMS ENTERPRISES INC OZARK MTN SOLID WASTE 18.00

208 W FAIR ST 2891.16
MARSHALL 25-15-16 $2.89
25-15-16 4.38 acres

PT NW SE (FLEA MKT & STORAGE)

Millage Rate Effective Tax Rate Total Tax Due 6,450.42

Taxing Unit TaxDollars Real Personal Real Personal
SCSD $4,49164 0.03655 0.03655 0.7310% 0.7310%

Marshall City $553.00 0.00450 0.00450 0.0900% 0.0900%

Marshall City Streets $184.33  0.00150 0.00150  0.0300% 0.0300%

County General $491.56 0.00400 0.00400 0.0800% 0.0800% Amendment 78 and Act 142 provides that

County Library $368.67 0.00300 0.00300 0.0600% 0.0600% homeowners may be able o receive up to $350
County Bld Mant Fund $122.89 0.00100 0.00100 0.0200% 0.0200% tax credit on the properly thatis their principal
County Roads (Split) $184.33  0.00150 0.00150  0.0300% 0.0300% residence. Also, it provides that homeowners

Other $54.00 can receive a freeze on their assessed value if

they are 65 years of age or older or 100%
Total Tax $6,450.42 0.05205 0.05205 1.0410% 1.0410% disabied. Contacithe Searcy County ASsessors

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

statement shows delinquent taxes.

EXHIBIT

1
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This instrument by:
FRIDAY, ELOREDOE & CoAte, LLP
2000 Regions Center

400 Wi Avenue
Littls Rook, 72201-3493

TRUST INDENTURE
Between
NORTHEWEST ARKANSAS REGIORAL SOLID WASTR UANAGEMENT DIESTRICT
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TRUST INDENTURE

TRIS TRUST INDENTURE executed as of the 1st day of October, 2005, by and
between the Northwest Arkansas Regional Solid Waste Management District (the
"District"), a regicnal solid waste management district organized and existing
under the laws of the State of Arkansas, as party of the first part, and Bank
of the Ozarks, an institution organized under and existing by virtue of the
laws of the State of Arkansas with its principal office, domicile and post
office address in Little Rock, Arkansas (the "Trustee®), as party of the second

part,
WITNESSETH:

WHEREAS, the District has been organized for the purpose of complying with
the provisions of Act 752 of 19381, as amended; and

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

and

WHEREAS, in order for the District to meet the needs of the residents of
the Counties for disposal of solid waste, the District has acquired from RIH,
Incorporated ("RLH") an approximately 200 acre sanitary landfill with
approximately S00 adjoining acres of undeveloped land and related properties
located near Mountain Home, Arkansas (the "Facility"); and

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

Company") ; and

WHEREAS, in order to provide interim financing of the costs of acguiring
the Facility and Hauling Company and to provide funds for working capital,
interest during construction and closure cests, the District issued its
Temporary Waste Disposal Revenue Bond (RLH Landfill Acquisition Project),
Series 2005, dated August 31, 2005 in the principal amount of $9,200,000 (the

"Temporary Bond"); and

WHEREAS, in order to finance the cost of refunding the Temporary Bond, new
construction at the Facility, a debt servica reserve, costs of issuance of
bonde, financial sssurance for closure and postelosure care obligations and

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 Bonds"); 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 get forth; and

WHERERS, the execution and delivery of this Trust Indenture and the
issuance of the Series 2005 Bonds have been in all respects duly and validly
authorized by Resolution of the Board of the District {the "Boardr), duly

adopted and approved on 8eptember 28, 2005; and




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

(Face of Series 2005 Bond)
REGISTERED

UNITED STATES OF AMERICA

ed e: Interest Rate: mw: CUSIP:
October 1, 2005 November 1,
Registered Owner: Cede & Co.

Principal Amount:
For value received, NORTHWEST ARKANSAS REGIONAL SOLID WASTE MANAGEMENT

or unlese this Bond is avthenticated during the period from the Record Date (as
defined below) to the next interest payment date, in which case it shall bear
interest from such interest payment date, or unless at the time of
authentication of this Bond, interest is in default herson, 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.




Unless this Bond is presented by an authorized representative of The
Depository Trust Company, a New York corporation ("DTCY), to the Trustee for
registration of transfer, exchange or bayment, 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) P
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 issue@ 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 mot 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 Distriet designated "Waste
Disposal Refunding and Construction Reverue Bonds, [Taxable] Series 2005__*
{the "Series 2005__ Bonds”), in the aggregate principal amount of § . .
The Series 2005__ Bonds are being igeued for the purpose of providing funds to
finance a porticn of the cost of refunding the Districtig Temperary Waste
Disposal Revenue Bond (RLH Landfill Acquisition Project), Series 2005, dated
August 31, 2005, funding a debt service reserve, pPaying expenses of authorizing
and issuing the Series 2005__ Bonds, and [new landfill construction] [providing
working capital and finanefal assurance for postclosure care] . The District iz
also .issuing ite Waste Disposal Refunding and Construction Revenue Bonds
[Taxable] Series _ _ (the "Series 2005__ Bonde and the Series 2005A Bonde and
the Beries 2005B Bonds are collectively referred to herein as the "Bonds*) .
The Bonde are all issued under and are all egually and ratably secured and
entitled to the protection of a Trust Indenture, dated as of Octcber 1, 2008
(the "Indenture"), duly executed angd 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 mature and extent of the
security, the rights, dutiee and cbligations of the District, the Trustee and
the Registered Owners of the Bonde, and the terms uponr which the Bonds are

issued and secured.

The Bonds are issued pursuant to and in full compliance with the
Constitution and laws of the State of Arkansas, particularly the Act, and
pursuant to a resolution of the Distriet's board (the "Board") duly adopted,
which resolution authorizes the execution and delivery of the Indenture. The
Bonds are obligations only of the District and are not obligations of the State
of Arkansas or any political subdivision of the State. The District has no
taxing power. In the Indenture, the District has pledged its revenues and other
resources, including particularly, revenues derived from the operation of the
District's landfill and related properties (the "Facility") and its so0lid waste
hauling facilities and related properties (the "Hauling Company®"), to the
éxtent and as authorized by the Act {excluding, however, certain funds held foxr
arbitrage rebate payments and the cost of closure and postclosure care of the
Pacility). 1In addition, the District has granted the Trustee a security
interest in the personal preperties now owned by the District and replacements
thereof and a mortgage lien on certain undeveloped land adjoining the
District's landfill and other real property owned by the District, all as
described in the Indenture and subject to Permitted Encumbrances (as defined

in the Indenture).




The Bonds are issuable only in the form of Tegistered bonds without
coupons in denominations of &5,000 or an integral multiple thereof. The
District and the Trustee may deem and treat the Registered Owner herecf as the
sbsolute owner of this Bond for the burpoge 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 a2 written instrument of transfer in
substantially the form endorsed hereon, duly executed by the Registered Cwner
or his attorney-in-fact or legal representative. Upon such transfer, the
Trustee shall enter the transfer of ownership in the registratior books and

the same maturity, series and interest rate for the aggregate Principal amount
of the bond transferred at the earliest practicable time. There shall be no
charge to the transferor or transferee for any transfer, except an amount or

amounts sufficient to reimburse the Distriet and the Trustee for any tax, fee
ox other governmental charge required to be paid with respect to such transfer.
If this Bond or any portion hereof has been called for redemption prior to
maturity, the Trustee shall not be required to make transfers of registration

of the portion called for redemption within 30 days prior to the redemption
date.

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

(1) ordi 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 bart, at z price egual to the

principal amount being redeemed

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

{3) Mangat king .Fung en; - To the extent not previously
redeemed, the Seriés 2005__ Bonds [maturing on November 1, 2025, November 1,
2030 and November 1, 2035) are subject to wandatory sinking fund redemption by
lot in such mamner as the Trustee Ehall determine, on November 1 in the years
and in the amcunts set forth below, at a redemption brice equal to the

principal amount being .redeemed plus accruved interest to the date of
redemption:




[Series 2005A Bonds Maturing November 1, 2025

eax

2022 $415,000

2023 440,000

2024 460,000

2025 (maturity) 485,000

Series 20052 Bonds Maturing November 1, 2030
2026 $505,000

2027 535,000

2028 560,000

2029 590,000

2030 (maturity) 620,000

Sexies 2005A Bonds Maturing November 1, 2035
Jear EBrincipal Amount
2031 $650,000

2032 685,000

2033 720,000

2034 755,000

2035 (maturity) 795,000]

[Series 2005B Bonds Maturing November 1, 2010

Zear Principal Amount
2007 $170,000
2008 180,000
2009 1s0, 000
2010 (maturity) 205, 000

Series 2005B Bonds Maturing November 1, 2013

Yeaxr Pringival Amount
2011 $220,000
2012 235,000
2013 (maturity) 250,000

Series 2005B Bonds Maturing November 1, 2017

Year Principal Amount
2014 $265, 000
2015 285,000
2016 305,000

2017 (maturity) 235,000}




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

(4) al Mandatory Redemption from Sugplus Reyepueg. The Bonds axre
subject to spécial mandatory redemption prior to maturity, in whole or in part,
on any interest payment date, pro rata among waturities and asinking fund
installments by lot or in such manner as the Trustee may determine, £rom
Surplus Revenues (defined below) at a redemption price egual to the principal
amount being redeemed plus accrued interest to the redemption date.

BSpes:

Surplug Revenues are defined as revenues derived from the Facility and the
Hauling Company in excess of the amount necessary to (d) operate and maintain
the Facility and the Hauling Company, (b) pay the principal of and interest cn
all debt obligaticns of the District, (c) pay closure and postclosure care
costsg, (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 cleosure and postclosure care in the amount
required by law, and (f) provide a Capital Improvement Fund in the amount of
§2,500,000 or such greater amount as is determined by the District to be

necessary for the development of the Facility.

[(5) Specia ’ v Redemptio DO of Hauling any, Aosetyg.
The Series 20052 Bonds are Subject te special mandatory redemption om any date
as a whole or in part at a redemptiom 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 Digtrict from any
sale of the Hauling Company assetg and (ii) the proceeds of the Series 2005A
Bonds allocated to the acguisition of the Hauling Company; provided, however,
that the projected net revenues of the District following such sale, after
giving effect to the redemption of Series 2005A Bonds, shall equal 110% of the
remaining meximum annual debt service on the Bonds. The redempticn date shall
be the earliest practicable date following such sale. The Series 20054 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 2005A Bonds.]

In case any outstanding Bond is in a denomination greater than §5,000,
each 55,000 of face value of such Bond shall be treated as a separate Bond of

the denomination of $5,000.

Notice of redemption identifying the Bonds or portions thereof (which must
be $5,000 or an integral multiple therecf) to be redeemed by numbers and
maturities shall be given by the Trustee, not less than thirty nor wore 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 more€ registered cwners 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 theixr

redemption are on deposit with the Trustee at that time,




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

permitted by the Indenture.

IT IS HERETO CERTIFIED, RECITED AND DECLARED and the District hereby
covenants that it is duly and legally organized and existing under the
Constitution and laws of the State of Arkansas, and all acts, conditicns and
things required to exist, happen and be performed precedent to and in the

issuance of this Bond do exist, have happened and have been performed in due
time, form and manner as reguired by law; that the indebtedness represented by
this Bond, togetber with all obligations of the District, does not exceed any
constitutional or statutory limitation; and that the revenues pledged by the

District to the payment of the principal of and interest on this Bond as the
same become due and payable, will be sufficient in ambunt for that purpose.

[THE SERIES 20052 BONDS ARE QUALIFIED TAX-EXEMPT OBLIGATIONS DESIGNATED
BY 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
its Chairman and Secretary and its corporate seal to be impressed
hereon.

executed by
or imprinted

NORTHWEST ARKANSAS REGIONAL
SOLID WASTE MANAGEMENT DISTRICT

By:

Chairman
ATTEST:

Secretary

{8EAL}
CERTIFICATE OF AUTHENTICATION
This Bond ie one of the bonde described in the within mentioned Trust

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

Management District.

Date of Authentication:

BANK COF TEE OZARKS
Little Rock, Arkansas

By:

Authorized OFfider




TRANSFER

FOR VALUE RECEIVED,
{rTransferor"), hereby sells, agsicgng © and transfers unto
== the within bond and

all rights thereunder, &ahd hereby ixrevocably constitutes and appoints
—=__ a5 attorney to transfer the within bond en the books

kept for registration thereof with full powexr of subatitution in the premises.

DATE:

(Transferor)
GUARANTEED BY:

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

and;

WHEREAS, all things necessary to make the Bonds, when authenticated
by the Trustee and issued as in this Indenture provided, the valid, binding and’
legal obligations of the District according to the import thereof, and to
constitute this Indenture a valid lien on the properties mortgaged and a valid
Pledge of the revenues herein made to the rayment of the principal of and
interest on all bonds iszued under and pursuant to the provisions of thig
Indenture, have been dome and performed, and the creation, execution and
issuance of the Bonds, subject to the terms hereof , have in all respects been

duly authorized;

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

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







1.

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

2.

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

3.

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

506 hereof.
4.

Replacement properties {as described in Sectien 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 &ll times
and to hold and to apply the same subject to the terms hereof.,

TO HAVE AND TO HOLD all 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 said trusts and to them and their assigns forever:




IN TRUST NEVERTHELESS, upon the terms and trusts hérein et forth for the
ggual and proportionate benefik, security and protesticn of all holders of all
bouds issued under and pursvant to thé provisiens of this Indesture without
privilege, priority or distincticn 88 té lien or otherwisé of any of the bupde
over any of the other honds; provided, however, that if the District, its
Puccessors by sssigns, shall well end truly pay, o céuse td -be paid, the
principal of the bonds and the intevest due of to beootid due theréon, at the
Eimes and in the wammer provided iu the bonds according to the true intent and
tieating thersof, and shall wake the payments. into tha Bond Fund as required
under the applicsble provisions of this Indenture, or shall provide, as
permitted thereby, for the payment thereof by deépositing Or tausing to be
deposited with the Trustes the entire amowib die o to beoome gup therégn, apd
shall well med truly Keep, perform and sbierve all the covanants sud conditions
phrsyant to the terms of fhis Tndenture to be keépt, perforied and observed by
it, and shall pay to the Trustee all stime of mbhey due or to bscome due to it
35 arcerdance with the provisicns hereof, theh upon such final payments this
Lidenture and the righits hereéby grantéd shall ceage, detekmine and be veid;
ptherwise, thie Indetiture shall be @nd reémain in full forYce ang effect.

presaly declared, all

TRIS INDENTURE FURTHER WITWEGSETH that, and it i express: :
bonds issued and secured hereunder are to be issued, authenticated and
delivered and all of the properties mortgaged and rledged by this Indenture are
to be dealt with and disposed of under, upon and subject to the terms,
conditiong, stipulations, covenants, agreemente, 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 fellows, that is to

say:

10




ARTICLE I

DEFINITIONS AND US] :

Section 1031. ms. In addition to the words and terms elsewhere
defined in this Indenture, the following words and terms es used in this
Indenture shall have the fellowing meanings:

"Act¥ - Title 8, Chapter 6, Subchapter 8 of the Arkansas Code of 1387
Annotated.

MAdditional Bonds" - Bonds issued in accordance with the provisicns 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 lssuer of
the letter of credit ig Arvest Bank of Yellville.

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

"Bond Fund" - The Solid Waste Révenue 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 isgued under this

Indenture.

"Bonds" - All bonds issued under thie Indenture, including the Series 2005
Bonds and Additional Bonds,
"Capital Improvemeat Fund® - The Solid Waste Capital Improvement Fund of

the District created by Section 508 of this Indenture into which moneys are
deposited and from which expenditures are to be made as provided in Axrticle V

of this Indenture.

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

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

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

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

of this Indenture.

"Counties® - The Counties of Baxter, Boone, Carroll, Marion, Newtornr and
Searcy in Arkansas.

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

the Bonds.

11




"Depreciation Fund" - The Solid Waste Depreciation Fund of the Distriect
provided for in Section 507 of this Indenture into which moneys are to be
deposited and from which expenditures are to be made as provided in Article V

of this Indenture.

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

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

propexties.

nGovernment Securities® - Direct or fully guaranteed obligations of the
United States of America (including any such securities issued or held in
book~-entry form).

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

1Holder" or "bondholder" or "owner of the Bond" or "Bondowner" - The
registered owner of any Bond.

nTncome" or "revenues" ~ The moneys derived by the District from tipping
fees and charges for the disposal of solid wasteé 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 ag to use.

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

"Land" - The real propexty described on Exhibit A attached hereto.

rMortgaged 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 Funé 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 "Bonds outstanding hereunder" - A1l Bonds which
have been authenticated and delivered under this Indenture except:

(z) Bonds canceled because of payment or redemption prior to maturity;
{b) Bonde 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 Bonde 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 impaix
the efficient operation of its properties; (iii) such wminor defects,
irregularities, encumbrances, easements, rights-of-way and clouds on title as
normally exist with respect to properties similar in character to the Facility
and the Mortgaged Property, and as do not materially impair the use of the
Facility and Mortgaged Property for disposal of waste; (iv) the lien and
security interest in any of the Mortgaged Property in favor of Arvest so long
as the letter of credit for closure and postclosure care of the Facil ity or any
renewal or replacement thereof is outstanding, which lien and security interest
may xank ahead of the lien securing the Bonds with respect to the Mortgage
Property securing Arvest on the date the Seriee 2005 Bonds are issued; (v)
liens and security interests that are subordinate in security to the lien and
security interest in favor of the Bonds; (vi) first perfected security
interests in the personal property financed; and (vii) liens and security

interests securing Parity Obligations.

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

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

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

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

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

"Secretary"” - The Secretary and recording officer of the Board.
tg8eriee 2005 Bondg® ~ The Series 20052 Bonds and the Series 20058 Bonds.

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

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

20054 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 ip
the principal mount of $9,200,000,

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

"Underwriter" - Crews & Associates, Inc.

magculine gender shall be deemed

Section 102. Use of Words. Words of the
ive words of the feminine ang neuter gendexrs.

and construed to include correlat
Unless the context shall otherwige indicate, words importing the singular
number shall include the plural number and vice versa.
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ARTICLE II
ZHE HONDES -

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

Bection 202. Issuance of Bonds. The initial series of Bonds shall be the
Series 2005 Bonds and shall be divided between the Series 2005A Bornds and the

Sexries 2005B 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 Arkangas Regicpal 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 Eundred Forty Thousand Dollars ($2,540,000) and shall be desigmated
"Northwest Arkansas Regional Solid Waste Management District Waste Disposal
Refunding and Construction Revenue Bonds, Taxable Series 2005B." All Series
2005 Bonds issued under this Indenture shall be issued substantially in the
form hereinabove set forth and in the recitals of this Indenture with necessary
or appropriate variations, omissions and insertions as permitted or required

by this Indenture.

Section.203. B ieg Each Series 2005 Bond shall
be dateéd as of the interest payment date next preceding the date on which it
is authenticated unless it is {a) authenticated on an interest payment date,
in wvhich event it shall be dated such interest payment date, or .(b)
authenticated prior to an interest payment date, in which event it shall be
dated October 1, 2005, or (c) authenticated during the pericd from the Record
Date to the next interest payment date, in which event it shall bear interest
from such interest payment date; provided, however, that if at the time of
authentication of any Series 2005 Bond interest is in default, such bond shall
be dated as of the date te which interest has been paid. The Series 2005 Bonds
shall be numbered per series consecutively from 1 upwaxd in order of issuance.
The Series 2005 Bonds bear interest payvable semiannually on May 1 and November
1l of each year, commencing November 1, 2008, and mature on November 1 in the
yeare and in the amounts and bear intexest as follows:

Series 20052 Bonds

Year Amount Rate
2017 $80,000 4.50%
2018 350,000 4.55
2019 365,000 4.60
2020 380,000 4.70
2021 400,000 4.80
2025 1,800,000 5.00
2030 2,810,000 5.10
2035 3,605,000 5.10
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Series 2005B Bonds

Iear Amount Rate
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 currency 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.

tion 204. Execution. The Bonds shall be executed on behalf of the
District by the Chairman and Secretary ({by their manual or facsimile
signatures) and shall have impressed or imprinted thexreon the seal of the
Dietrict. Facsimile signatures shall have the same force and effect as manmal
signatures. In case any officer whose signature or facaimile 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 ag if he had remained in office until

delivery.

' L . Autbentication. Only such Bonds as shall have endorsed
thereon.a Certificate of Authenticaticn substantially in the form hereinabove
set forth duly executed by the Truetee shall be entitled to any right or
benefit under thie Indenture. No Bond shall be valid or obligatory for any
purpoge unlees and until such cextificate ¢f authentication shall have been
duly executed by the Trustee, and such certificate of the Trustee upon any Bond
shall be conclusive evidence that such Bond has been authenticated and
delivered under this Indenture. The Trustee's Certificate of authentication on
any Bond shall be deemed to have been executed if signed by an authorized
officer of the Trustee, but it shall not be necessary that the same officer
sign the Certificate of Authentication on all of the Bonds issued hereunder.

Section 206. Mutilated Destroved or Lost Bonds. In case any Bond issued
hereunder shall become mutilated o be destroyed or lost, the District shall,
if not then prchibited by law, cause to be executed and the Trustee ghall
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 deestroyed or lost, upon
the holder's paying the reasonable expenses and charges of the District and the
Trustee in connection therewith, and, in the case of a Bond destroyed or lost,
his filing with the Trustee evidence satisfactory to the Trustee that such Bond
was destroved or lost, and of his ownership therecf, and furrnishing to the
District and the Trustee indemnity satisfactory to them. In the event any such
Econd shall have matured, .instead of issuing a new bond, the District may pay
the same without the surrender thereof.

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

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

(1) A copy. certified by the Secretary, of the resolution
authorizing the series of Additional Bonds and directing their delivery
to or upon the order of puxchasers 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) An opinion 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 takem and that, when executed,
authenticated and delivered, such bonds will be valid, binding -and
enforceable obligations of the Digstrict secured by this Indenture on a
parity with previously issued Bonds secured hereby; and

(4) A certificate of an independent certified public accountant to
the effect that "adjusted gross revenues" of the Digtrict (hereinafter
defined in subsection (d)) for the fiscal year immediately preceding the
delivery of the Additiomal 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 intc 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 lesa than 125% of the
combined maximum anmual principal and interest requirements, during the
current or any subsequent fiscal year of the District, for (A) the then
outstanding Bonds, (B) the Additional Bonds then held by the Trustee for
delivery and (C) any then outstanding Parity Obligations.

{c) The Additional Bonds shall be dated, interest shall bhe payable
semiannually on the dates, the principal shall mature as serial bonds or as
texm bonds, or as a combination thereof, and they may centain provisions for
redemption prior to maturity as well as other provisions, all ae shall be get
forth in the resolution authorizing their issuance. The authorizing resolution
shall set forth-the details concerning the Additional Bonds, which shall be
embodied in a supplemental indenture by and between the District and the
Trustee. When there shall have been filed with the Trustee the resolution,
certificates and opinion referred to in subsection (b), and the Bonds executed
and sealed by the officers of the District herein provided for, and delivered
to the Trustee, the Txustee shall authenticate the Additional Bonds and deliver
them to the purchaser upon payment of the purchase price. 311 such Additional
Bonds shall be issued on a parity with all other Bonds issued hereunder.




(d) The term "adjusted gross revenues," as used in paragraph (4) of
subsection (b), is hereby defined as the sum of:

(1) The gross revenues actually received by the District during the
fiscal year referzred 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 receipts) that would have been derived from a rate increase
actually placed intc effect during such fiscal year if such rate increase
had been in effect throughout the fiscal year; plus

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

Trustee.

Notwithstanding anything in this subsection (d) to the contrary, the amounts
referred to in clauses (2) and (3) of this subsection (d) shall not in the

aggregate exceed 10% of the "adjusted gross revenues.”

{e) Nothing in this Indenture shall prohibit the District from issuing
bends ox other obligations of indebtedness othex than under this Indenture.
Such obligations may, subject to compliance with subsection {b}, be issued on
a parity with Bonde issued hereunder. Obligatione igsued on a parity with the
Bonds shall be referred to herein as "Parity Obligations.® All other
obligations of the District shall be subject and subordinate to the lien,
pledge and security interest of this Indenture, and to all Bonds and Parity
Obligations then outstanding or thereafter issued except (a) obligations to
provide financial assurance for closure and rostclosure care of the Pacility
exigting on the date the Bonde are issued and any renewals or replacements
thereof and (b) obligations to acquire personal property secured by a first
perfected security interest in the personal property financed (and not with
respect to the revenmues pledged under the Trust Indenturs).

Section 2D8. Deliverv of Bonds. Upon the execution and delivery of this
Indenture, the District shall execute and deliver tc the Trustee and the
Trustee shall authenticate the Series 2005 Bonds and deliver them to the
Undexwriter upon payment of the purchase price, plus accrued interest from the
date of the Series 2005 Bonds to the date of delivery.

Section 208, Registration. angd ' efer. The District shall cause bhooks
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.

Upocn 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= 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 =0

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 regquired to be paid with
respect to such transfer. Neither the District nor the Trustee ghall 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 its

redemption date.

Section .21D. Cancellation. All Bonds which are paid, either at maturity
or upon redemption priér to maturity, shall be canceled and, at the option of
the Trustee, either {i) cremated, shredded or cthexwise disposed of, or {ii)
returned to the District. In the case of cremating, shredding or otherx
disposition pursuant to (i) above, the Trustee shall execute and forward to the
District an appropriate certificate desecribing the Bonds involved and the

manner of disposition.

Section 2311. Payment of  F ipal_ al Intergst. Principal of and
interest on the Bonds and the Bonds of subsequent series issued hereunder shall
be payable at the place, on the dates and in the manner provided herein or in
the Bonds of the particular series.

Section 212. DTC Book-Entxy Only System. (a) Any provisions in this
Indenture to the contrary notwithstanding, the Series 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 cof Cede & Co., as nominee of The
Depcsitory Trust Company ("DTC"). Except as provided in paragraph (b) below,
all of the Series 2005 Bonds shall be registered in the registration books
maintained by Trustee in the name of Cede & Co., as nominee of DIC; provided
if DTC shall request that the Series 2005 Bonds be registered in tha name of
a different nominee, Trustee shall exchange all or any portion of the Series
2005 Bonds for an equal aggregate principal amount of Sexies 2005 Bonds of
each seriés registered in the name of such nominee or nominees of DIC. No
person other than DTC or its mominee shall be entitled to receive from the
Digtrict or the Trustee either a Series 2005 Bond or any other evidence of
ownership of the Series 2005 Bonds, or any right teo receive any payment in
regpect therecf, unless DTC or its nominee shall trensfexr record ownership of
all or any portion of the Series 2005 Bondse on the registration bocks
maintained by Trustee in connection with discontinuing the book-entry system

as provided in paragraph -{c) below or otherwise.

{(b) Bo long as any Series 2005 Bonds are registered in the name of
DTC or any nominee thereof, all payments of the principal or redempticn price
of or interest on such Series 2005 Bonds shall be made to DIC ox its nominee
in accordance with the District's Letter of Representations te DIC (the
"Representation Letter®) on the dates provided for such payments under this
Indenture. Each such payment to DTC or its nominee shall he wvalid and
effective to fully discharge all liability of the District or the Trustee
with respect to the principal or redemption price of or interest on the
Beries 2005 Bonds to the extent of the sum or sums so paid. In the event of

ey no
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the redemption of less than all of the Series 2005 Bonds outstanding, Trustee
shall not require surrender by DTC or its nominee of the Series 2005 Bonds so
redeemed, but DIC {or its nominee) may retain such Series 2005 Bonds and make
an appropriate notation on the Beries 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
recoxrds maintained by Trustee shall be conclusive as to the amount of the
Series 2005 Bonds which have been redeemed.

{c) The District and the Trustee may treat DTC (or its nominee) as
the sole and exclusive owner of the Series 2005 Bonds registered in its name
for the purposes of payment of the principal or redemption price of oxr
interest on such Series 2005 Bonds, selecting 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 whatscever; 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 respongibility or obligation to any
participant in DTC, any person claiming a beneficial ownership interest in
the Beries 2005 Bonds under or through DIC or any such participant, or any
other person which is not ghown on the registration books as being a
Bondowner, with respect to either: (1) the Series 2005 Bonds, (2) the
accuracy of any records maintained by DTC or any such participant, (3) the
payment .by DTC or any such participant of any amount in respect of the
principal or redemption price of or interest on such Series 2005 Bonds, (4)
any notice which is permitted or required to be given to Bondowners under
this Indenture, (5) the selection by DTC or 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 Bondowmer,

(d) €o long as any Series 2005 Bonds are registered in the name of
DIC or any nominee thereof, all notices required or pexmitted to be given to
the Registered Owners of such Series 2005 Bonds under thie 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 BRondowners pursuant to thies Indenture by the District or the
Trustee with respect to any consent or other action to be taken by
Bondowners, DTC shall consider the date of receipt of notice requesting such
consent or other action as the record date for such consent or other action,
provided that the District or the Trustee may establish a special record date
fox such congent or other action. The District or the Trustes shall give DTC
notice of such special record date not less than 15 calendar days in advancse
of such special record date to the extent poseible.

(£) The book-entry system for registration of the ownerghip of the
Beries 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 Bonds, or (2) after notice to DIC and the
Trustee, the District determines that continuation of the system of book-
entry transfers through DTIC (or through a successor securities depository) is
not in the best interests of the District. In either of such events {unless
in the case described in clause (2) above, the District appoints a successor
securities depository), the Series 2005 Bonds shall be delivered in
registered certificate form to such persons, and in such principal amounte,
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 DIC
regquests the District and the Trustee to do sc, the District and the Trustes

shall cooperate with DTC in taking appropriate action after reasonable notice
to arrange for another securities depository to maintain custody of

certificates evidencing such Series 2005 Bonds.
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ARTICLE III

REDEMPTION OF  BONDS .BEFORE MAT URITY

ction 301. The Series 2005 Eonds. 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 mandatory sinking fund redemption in the amounts 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 Eonds
maturing on the next principal payment date and the principal of the Series
2005 Bondg 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 redemptionm.

The District may acguire 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 so acquired, in exchange for which the
District shall receive a credit hereunder in an amount equal to the principal
amount of the Series 2005 Bonds so accuired and surrendered, for and of the

then next date for mandatory sinking fund redemption of Series 2005 Bonds of
the same maturity.

Section 302. ditiona, 5. Any Rdditional Bonds issued pursuant to
the provisions of Section 207 of this Indenture may be wmade subject to
redemption, in whole or in part, in such manner, at such times, upen such terms
and at such prices as shall be provided in the resolution (and supplemental

indenture) authorizing their issuance.
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Sect The District covenants

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

Section 402. P of Co The District covenants that it
will faithfully perform at all timees any and all covenants, undertakings,
stipulations and provisions contained in this Indenture, in any and every Bond
executed, authenticated and delivered under this Indenture and in all
resolutions pertaining thereto. The Digtrict covenants that it is duly
authorized under the Constitution and laws of the State of Arkaneas, including
particularly and without limitation the Act, to issue all Bonds auvthorized
hereby and to execute and deliver this Indenture, to mortgage the Mortgaged
Property and to pledge the income and revenues in the mammer 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 obligations of the District according to the import

thereof.

Section 403. Title to Propexties. The District covepants that it
lawfully owne and is lawfully possessed of the Facility, the Hauling Company
and Mortgaged Property and that it has good and indefeasible title and eatate
therein subject to Permitted Encumbrances and that it warrants and will defend
the title thereto and every part thereof to the Trustee, its successors and
assigns, for the benefit of the holders of the Bonds against the claims and
demands of all persones whomsoever. The District covenants that it will do,
execute, acknowledge and deliver or cause to be done, executed, acknowledged
ang delivered, such deeds cf trust or indentures gsupplemental herete and such
further acte, instrumente and transfere as the Trustee may reascnably require
for the better aesuring, transferring, mortoaging, pledging, assigning and
confirming unto the Trustee all and singular the Mortgaged Property and the
revenues and income pledged hereby to the payment of the principal of and
interest on all Bonds secured by this Indenture.

Section 404, Taxes.and Governmental Charces. The District covenantg that
it will promptly cause to be pald 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 impaix or prejudice the lien and priority of this Indenture ox the
security for the Bonds; provided, however, that nothing contained herein shall
require the District to cause to be paid any such taxes, assessments, impostse
or charges so long as the validity thereof is being contested in good faith and
by appropriate legal proceedings, and, provided, also that such delay in
payment shall not subject the Facility, the Hauling Company and the Mortgaged
Property or any part therecof to forfeiture ox sale.
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Secti 05. Maintenance fepair. 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 sc that the
Mortgaged Property shall be fully waintailned.

tion 40 _ rdige and Filin The District covenants that it will
cause this Indenture, and all indentures supplemental thereto, to be kept
recorded and filed in such manner and in such places as may be required by law
in order to fully preserve and protect the security of the holders of the Bonds
and the rights of the Trustee hereunder, and that the District will file or
cause to be filed such further instruments and statements,” if any, as may be
necessary to fully preserve and protect the security of the holders of the
Bonds and the xrights of the Trxustee hereunder. .

Section 407. Books and Records. The District covenants that so long as
any Bonds issued under and secured by this Indenture shall be outstanding and
unpaid, the District will keep, or cause to be kept, proper books of record and
account, in which full, tzue apd correct emtries will be made of all Yealings
or trapsactions of and in relation to the Facility, the Bauling Company and the
Movtgaged Propexty and revepue emd income for the District. The Distriet
agrees Lo have the books of regord and account audited by an independent
cextified public apcountant at the end of each fispal year and to furnish a
copy agf the awdit report to the Trustee within 180 days after the end of the
fiscal yewr.

__The District further covenants that all bosks and doouments pertaining to
the Facility, the Hailing Compary and the Mortgeged Property and the revenues
and income of the District shall at all times be open to the ingpection of such
accountante ox agents as the Trustée may from time to time designate.

Section 406. Recordipe and Fil

Section 408. Environwental Matters. The Distritt represents that no
notice of, charge, or investigation is pending, ‘of, to the knowledge of the
Bistrict, is threatened with respe¢t to the wiblatidn of any Environmental Law
in copnectioh witkh any of its propertiés snd that, %o the best of its
knowledge, the District has.obtained, and is in compliance with, all licenses,
permits ahd other authorizations which atfé requjred by applicable Envifonmental
Laws.

The District covenants that it will continue to comply with all
Environmental Laws and that if the District receives notice of any violation
of the Environmental Laws (an "Environmental Complaint!'), from any person or
entity, including the United States -Envirommental 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 cbligation,
to exercise any-of its rights as provided in this Indenture.

As used in this Section, "Environmental Law" means any applicable federal,
gtate or local law, rule, regulation, order, decree or ocrdinance relating to
environmental protection or pollution, including, without limitation, any laws,
rules, regulations, orders, decrees or ordinances relating to emissions,
digcharges, releases or threatened releases, of pollutants, contaminants or
hazardous or toxic materials, petroleum or petroleum 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

materiales or wastee.

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

G . 409. Epcun ce of .the Facility and Mortdaded Property. The
District covenants that it will not encumber the Facility or the Mortgaged
Property or any part hereof, or its interest therein or create or permit to be
created any charge or lien on ite revenues and income except Permitted
Encumbrances and otherwise as may be expressly authorized in this Indenture.

Section 410., . The District covenants that at all times while
any Bonds are outstanding, it will at all times insure and keep insured to the
full insurable value 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, all insurable
improvements on and constituting part of the Mortgaged Property, the Hauling
Company and the Facility, at any time and from time to time, by fire and
extended coverage insurance. The insurance policies are to be taken with
companies reasonably satisfactory to the Trustee, are to carry a clause making
them payable to the Trustee as its interest may appear, and are either to be
placed in the custody of the Trustee or satisfactory evidence of said insurance
shall be filed with the Trustee. In the event of loss, the District shall
notify the Trustee and the proceede of such insurance shall be applied sclely
toward the reconstruction, replacement or repair of the damaged properties, and
in such event the District covenants that it will, with reasonable promptnees,
cause to be commenced and completed the reconstruction, 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 reconstruction,
replacement and repair work or to reimburse the District if the District pays
for the same. Any proceeds of insurance not reguired for such reconstructien,
replacement and repair work with respect to the Mortgaged Property shall be

depesited in the Bond Fund.

Section 411. Permit Covenant. The Pistrict hereby covenants and agrees
that it will continuously meonitor and report to the Trustee the estimated
remaining capacity for each permitted axea within the Facility on an annual
bapis. If any annual report indicates that the Facility's remaining permitted
capacity ie projected to be exhausted prior to £inal maturity of the Bonds, the
District covenante and agrees that it will initiate and pursue diligently the
regulatory process reguired to obtain a Ffinal 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.

Secticn 412, No Arbitrace. The District covenants that it will not take
any actlon, or fail toé take any action, if any such action or failure to take
action would adversely affect the exclusion from gross income of the interest
on any of the Tax-Exempt Bonds under Section 103 of the Code. The District
will not directly or indirectly use or permit the use of any proceeds of the
Tax-Exempt Bonds or any other funds of the District, or take or omit to take
any action that would cause any of the Tax-Exempt Bonds to be "arbitrage bonds®
within the meaning of Section 148(a) of the Code. To that end, the District
will comply with all requirements of Section 148 of the Code to the extent
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applicable to the Tax-Exempt Bonds. In the event that at any time the District

ig of the ocpinion that for purpofes of thig Section it is necessary to restyict
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,

Trustee ghall take such action as way be necessary in accordance with such

instructions.

P i g8 Use L . The District shall assure
ds of any issue of

that (i) not in excenp of ten percent {10%) of the procee
ch term is defined

Tax-Exempt Bonde is used for a "Private Business Use” (as su
in the Code); and (ii) in the event that in excess of five percent (5%) of the
of Tax-Exempt Bonds is used for a Private Business Ugse,
1d five percent (5%) of the proceeds of any issue of
iness Use shall be used for a Private
Bueiness Use related to the governmental use of the facilities financed or

refinanced by such Tax-Exewpt Bonds.

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

Section 415. Federal ( ition. The District shall not take
any action or permit or Suffer any actionm to be taken if the result of the same
would be to cause the Tax-Exempt Bonds to be "federally guaranteed" within the
meaning of Section 149 (b) of the Code and regulations promilgated thersunder -

Section 416. Info tion Reporting. The Chairman or Vice Chairmen of the
pDistrict shall, not later than the 15th day of the second calendar month after
the close of the calendar quarter in which the any Tax-Exempt Bonds are issued,
submit to the Secretary of the Treasuxry a statement concerning the such Tax-
Exempt Bonds which will satisfy the requirements of paragraph (2} of Section

149 (e) of the Code and applicable regulations.

Section 417. Small Issuer Bxemption from Bank Nondeductibility
Restriction. The District hereby designates the Series 2005A Bonds for
L (3) of Section 265(b) of the Code and covenants that the
Series 20058 Bonds do not constitute private activity bonds as defined in
Section 141 of the Code, and that not more than $10, 000,000 aggregate principal
amount of cbligations the interest on which is excludable (under Section 103 {a)
of the Code) from 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. Sale of Property. The District covenants thet it will not
sell or otherwise dispose of all or substantially all of the Hauling Company
aspets or any of the Mortgaged Property or Facility real property; provided,

however, the District may from time-to-time,

(a) sell, exchange or otherwise dispose of any items of perscnal property
or release, relinguish or extinguish any interest therein which is not needed
or servee no useful purpose {n connection with the maintenance and efficient
operation of the solid waste collection and disposal facilities of the
District, and the proceeds thereof shall be applied to the replacement of the
properties sC sold or disposed of, if replacement is necessary or desirable or
ehall be transferred to the Bond Fund, hereinafter created, as the District may
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getexrmzine. ALl properties acguired ag replacemgnts for epe.ﬂ:ies soid ofr
disposed of shall be made sultject to the llen of this Indentukes.

{5) sell a1l ox suhatantially all of the Hauling Covpany assets aihd
properties, #o long as such sale is at not légs than dir market vdlue and the
proceeds. thereot are deposited in a Special Hond Redewptise ‘ang ¢
redeem the Sexies 20052 Bonds,. on v;he earliest practicable date, in accordance
with the provisions of this Tndenture; and furthes provided that, the projécted
Net Raventied of the Distriot following suchk sale; after gix effect to ‘the
redenption of Series Z00BA Bonds, shall eual 110% of the remaininhg masimum
snnval debt service on the Honds.

{e) Sell unimproved real property sc long as an engineer certifies te the
Trustee that the land to be sold i not nmecesémry to the development of the
Landfill operatiops at the Facility, that the lahd is 801d for not less than
faiyr warket wvalue and the Eales prs.ee is depbsited inte & Spedisl Boid
Redemption Fund and uséd to redesm the Serjes 26053 ‘Bonds oh the fipst

available date.

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

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

award shall either be used to replace the portion of the Mertgage Property
taken or shall be deposited into a Special Bond Redemption Fund and uged to
redeem the Series 20052 Bonds on the first available date.
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Section 501. Rate Covenant. (a) The District covenants and agrees that
it will continudusly opeérate the Facility and the Hauling Company (unless sold
as permitted by this Indenture) as a revenue producing undertaking and will
fix, charge and collect tipping fees and rates, fees and charges for the
collection and disposal of solid waste which shall produce Net Revenues of the
Facility in each fiscal year at least sufficient to make all required depoeits
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 fiseal year
of all outstanding Bonds and Parity Obligations (the "Net Revenue Coverage

Ration) .

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

(c) If the District fails to meet the Net Revenue Coverage Ratio in any
fiecal 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 charges, as indicated in the study, shall
be placed into effect not later than the 15th day of the sixth month of the
fiscal year immediately following the fiscal year in which the study is made.
If the District complies with the provisione of this subsection {e¢), it shall
not be deemed in default under subsection (a) for the fiscal year in which the
rate gtudy ig made and the immediately following fiscal year, provided that the
total revenues in each of these figcal years i i
into the Bond Fund, the Operation and Maintenance Fund, the Debt Service

Regserve Fund and th'e 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.

acility" means gross revenues of the District's

"Het Revenues of the F
and treatment facilities, including

solid waste disposal, collection

particularly, without limitation, revenuee from the Facility and the Hauling
excluding

Company, less the amounts recquired to pay the operation expenses
depreciation and interest expenses.

s 3. Operation int . . There shall be paid from
the Revenue Fund inté a fund hereby created and designated "Operation and
Maintenance Fund," on the first business day of each month while any Bonds
issued under this Indenture are cutstanding, an amount sufficient, together
with existing moneys held for the credit of the Fund, to pay the reasonable
monthly expenses of operation, repair and maintenance of the properties of the
District for such month, and, to the extent determined by the District, to pay

ien 503.
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costs of betterments and improvements to properties of the Digtrict, and from
which disbursement shall be made only for those purposes. Fixed annual charges,
suck 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 therecf may be paid into the
Operation and Maintenance Fund each month. If in any month for any reason
there shall be a failure to transfer and pay the required amount into the
Operation and Maintenance Fund, the amount of any deficiency shall either be
cured by the transfer by the District of other funds into Che Operation and
Maintenance Fund or shall be added to the amount otherwise required to be
transferred from the Revenue Fund and paid into the fund in the next succeeding
month. If in any fiscal year, a surplue shall be accumulated in the Operation
and Maintenance Fund over and above the amount which shall be npecessary to
defray the reasonable and neceessary costs of operation, repair and mzintenance
of the properties of the District during the then current fiscal year, and the
next ensuing fiscal year, such surplus may be transfexred and deposited in the

Bond Fund.

Sgetion 504. Bond Fund. (a) There is hereby created a gpecial fund to
be designated "Sclid 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 detexrmined at the time,
as shall be necessary, together with the accrued interest, to adequately
provide for the payment of interest until revenues in a sufficient amount
thereof axe available in the Digtrict. Thexe shall alsc be deposited into the
Bond Fund any other funds directed by this Indenture to be transferred into the

Bond Fund.

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

(1) one-sixth (1/6) of the next installment of interest on the
outstanding Bonds, plus an amount sufficient to provide for Trustee's and
Paying Agent's feeg; 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 sc that the deposits made will be sufficient to

cover the interest due; plus

(2) one-twelfth (1/12) of the next installment of Principal on the
outstanding Bonds; provided, however, (A) the monthly deposits 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 depoeits under this paragraph with regpect to the Series
2005 Bonds shall not commence until November 2006. The additional
deposits herein reguired in the event of the issuance of Additional Bonds
need not commence until the time necessary to accumilate theé first
principal maturity of the Additional Bonds in twelve monthly

installments.

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

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

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

(e) #hen 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 Bend Fund.

the principal of and interest on the Bonds and the Trustes's and Paying Agent 's
feea and for no other purpose except ag specifically authorized herein.

{9) The District hereby authorizes and directs the Trustee to withdraw

Bonds as the same beccme gue and payable and the Trustee's and Paying Agent’'s
feeg, and to use the same to pay the principal and interest and the fees of the

Agent's fees in connection therewith. By the execution of this Indenture, the
Trustee accepts the obligatione and directions herein contained.

Section 505. vice Reserve . - (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 cutstanding Bonds (the "Reguired Level®),

(b) Upon the issuance of the Bonde, there shall be deposited in the Debt
Service Reserve Fund, the Reguired Leve],

(c) Moneys held for the credit of the Debt Service Reserve Fund shall be
used for payment of principal of and interest on Bonds for which Bond Fund
moneys are 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) meonth pericd. Monthly
Payments shall be made from the Revenue FPund not later than the 15th day of
each month after the required deposits into the Operation and Maintenance Fund

and the Bend Fund.

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

Section 506. Closure d. The District shall establish a fund or funds
to provide financial assurance for the closure and postclosure care of the
Facility as required by law. These funds shall be identified herein
collectively as the "Closure Fund." After making the required Paymente into
the Cperation and Maintenance Fund, Bond Pund, and Debt Service Reserve Fund,
there ghall be paid from the Revenue Fund into the Closure Fund annually on the
last business day of each fiscal Year while any of the Bonds of this issue are
outstanding, such sums ag 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 solely for the purposes of (a) paying the cost of closing the
Facility or federal or state mandated cleanup, (b) paying the cost of
postclosure care of the Facility, (o) paying amounts owed to RLH, Incorporated
under the District's contract with R1IH, 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 &ll moneye therein -shall mot be subject to the lien of this

Indenture.

In lieu of depositing wmoneys into the Closure Fund, the reguiremeats of
this Section may be satisfied by depositing a surety bond, letter of credit ox
insurance policy in the principal amount agusl to the requirement, or portien,

being satisfied.

Bection 507. Depreciation Fund. After making the required payments into
the Operation and Maintenance Fund, Bond Fund, Debt Service Reserve Fund, and
Closure ¥und, the District may deposit moneys into a fund hereby created and
designated "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 Depreciationm 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

2Agent's fees.

il

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

Secticon 509. Revenue Fund Suryplus. 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 Bonde in accordance with the terme thereof. Any other surplus may
be withdrawn from the Revenue Fund and deposited in such fund(s) or account (s)
as gpecified by the Board and used for any lawful purpose.

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

. member of the Federal Deposit Insurance Corporation.

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

Eection 512. Nonpresentment of ;. In the event any Bonds shall not
be presented for payment when the principal thereof becomes due, gither at
maturity or otherwise, or at the date fixed for redemption thereof, if there
shall have been deposited with the Paying Agent for the purpose, or left in
trust if previously so deposited, funds sufficient to pay the principal
thereof, together with all intexest unpaid and due therecn, to the date of
maturity thereof, oxr 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
ghall be the duty of the Paying Agent to hold such fund or funds, without
liability for interest thereon, for the bemefit of the holder of the Bond, who
shall thereafter be restricted exclusively to such fund or funds, for any claim
of whatever nature on his part under this Indenture or on, or with respect to,

said Bond.

Bection 5313. Rebate Fund. (a) Creation. Thexre is hereby created by the
District and ordered established with the Trustee a trust fund to be designated

by the Trustee to as the "Bolid Waste Rebate Fund" {(the "Rebate Fund").

The Rebate Fund shall be held in trust by the Trustee and, subject to
paragraph (c) of this Section, shall be held for the benefit of the United
States of America. The Rebate Fund shall not be held for the benefit of the
bondholders or the Trustee. The Trustee shall have no lien on ox 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 detexminations and take the required
actions as are necessary, in the opinion of counsel, to comply with the
requiremente of Section 148(f) of the Code end the regulations pertaining
thereto with respect to each issue of Tax-Exerpt Bonds. The District shall
rebate to the United States, not later than sixty (60) days after the end of
the initial five year period for each issue of Tax-Exempt Bonds, and not later
than sixty (60) days after the end of each five-year period thereafter, an
amount which ensures that at least ninety percent (50%) of the Rebate Amount
{ag hereinafter defined)} with respect to such issue of Tax-Exempt Bonde at the
time of such payment will have been paid to the United States, and, within
sixty (60) days after the payment or redemption of all principal of each issue
of Tax-Exempt Bonds, an amount sufficient to pay the remaining unpaid balance
of the Rebate Amount, all in the manner and as required by Section 148 of the
Code and the regulations pertaining thereto. As used herein, "Rebate Amount®
means the amount described in Section 148(f)(2) of the Code, computed in
accordance with the provisions of Section 148(f) {2) and the regulations
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pertaining thereto now. With respect to the Series 2005A Bonds, the first five
year period shall end on November 1, 2008.

The District shall determine the Rebate Amount at the c¢loge of each
five-year period for each issue of Tax-Exempt Bonds and upon payment or
redemption of all principal of each issue of Tax-Exempt Bonds. To assist it in
making the determination, the District shall employ a firm of certified public
accountants, a law firm or other specialist in the calculation of arbitrage
rebate (the “Rebate Analyst"). A "Rebate Repoxt, " stating the Rebate Amount and
containing appropriate supporting documentation required to verify calculations
of the Rebate amcunt, shall be furnished by the District to the Trustee within
thirty (30) days after the close of each five-year period for each issue of
Tax-Exempt Bonds and within thirty (30) days after payment or redemption of all
principal of each issue of Tax-Exempt Bonds. The Digtrict 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 pey to the Trustee, for deposit into the
Rebate Fund, the Rebate Amount go determined.

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

Rebate 2Amount.

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 (£} 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 isgue of Tax~-Exempt Bonde to become includable in
gross income of the bondholders for federal income tax purposes under existing
laws, regulations, rulings and decisions, the Trustee shall transfer any such
amounts to the credit of the Bond Fund. Except as provided in the previous
sentence, moneys in the Rebate Fund shall be applied solely to meet the
District's rebate obligations. The term "Bond Coungel® 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 due. Failure
to receive any such notice will not relieve the District of ite cbligations

hereunder.

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

(¢) Exemstion from Rebate. Notwithstanding the foregoing, in the event
the Trustee is furnished with a written copinion of Bond Counsel (as defined in
baragraph (b} above), to the effect that it is not necessary under exieting
lawe, regulations, rulinge and deciaions 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 forth in the
preceding portions of this Section (with regpect to the portiom of such
earnings specified in such opinion) need not be complied with and shall no
longexr be effective, and all amounts at the time on deposit in the Rebate Pund
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(to the extent covered by such opinion) shall be traneferred as specified in
such opinion.
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ARTICLE VI

Bection 601. P de of Serieg 2005 B . {(a) The proceeds of the sale
of the Series 2005A Bonds shall be disbursed and handled as follows:

(1) The accrued intereest ghall 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.

(iii) Bxpenses of issuance of the Series 2005A Bonds shall be paid by the
Trustee pursuant to the delivery instructions of the Distriect to the Trustee.

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

{v) The balance of the proceeds of the Series 2005A Bonds shall be

deposited by the Trustee into a special fund hereby created with the Trustee
and designated "Solid Waste Construction Fund®". The amount on deposit in the
Construction Fund in excess of the amount insured by the Federal Deposit
Insurance Cozrporation wust be continuously secured by & perfected pledge of
Government Securities or other securities authorized by Arkansas law to secure
public funds; provided, however, that any wmoneys in the Construction Fund
invested in accordance with the provisions of Article VIY hereof need not be

secured.

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

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

(ii}) The sum of £86,135.64 sghall be deposited by the Trustee into the
Debt Bervice Reserve Fund,

(1ii) Expenses of issuing the Series 2005B Bonds plus the letter of
credit fee due Axrvest shall be raid by the Trustee pursuant to the delivery
instructions of the District to the Trustee,

(iv) The sum of $1,391,526.37 shall be paid by the Trustee te 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 inte the
Closure Pund;

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

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

nditurgeg. Moneys on deposit in the

Section &02. tion Fund diture
ate of accomplishing the Project and

Construction Fund shall be expended for co
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expenses of igsuing the Bonds. Such expendituree shall be in accordance with
and pursuant to requieitions signed by omne or more duly designated
representatives of the District (which designation shall be in writing and
filed with the Trustee) and each such reguisition shall be filed with the
Trustee, and shall be accompanied by, or shall specify, at least the following

information:

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

(b) The amount of the paymwent; and

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

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

tion 603. _of Additional Bonds. The proceeds of Additional
Bonds shall be held and disbursed as provided in the supplemental indenture
under which the Additicnal Bonds are issued.

Section £04. Cons eot. The Diptrict agress to make, or
cause t& e made, all con ; OF caliéE t& be done, all things
necessary for the acguisiticsn, constriiction and &quipping of the Project, and
that 4t shall cauge the Préjeet to be acguired, constructed, installed and
equipped at the Facility. A1l of =uéh acepdsition, comstruction and
installatioh shall b2 made in asectrfianee with the permits granted or to be
granted by the Arkansas Départment of Environmental Quality (o guccessoy
agency of the State ¢f Arkansas) ("ADEQY).

P
i

cont

~ The Disgriet hereby agrees that in oxder to effeptuate the purposes of
this Indenture it will make, extecute, stknowledge and deliver, or-eause to be
made, executad, ackrowledged and delivered, any contracte, okders, receipts,
writings and instructions with any vther persons apd in general de all things
which may be reqiisite or proper, for completing the Projeéct. 56 léng as the
District ik not ih défault under any of thie previsions oL this Indenture, the
Digtrict shall have full poWer to carry out the acts and agreements provided
in €his Section.

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

Section 605. Estavlishment.of Completion Dzte. The "Completion Date®
shall be the date on which the Trustee shall acknowledge, in writing to the
District, receipt of a following certificate in form satisfactory to the
Trustee, which certificate the District shall furnish to the Trustee within
ninety days after the substantial completion of the Project. For purposes of
this Sectiom 605, the "Project" shall be the entire Project or the portion
thHereof that the District has determined to finance with the proceeds of an
issue of the Bonds. The certificate shall be signed by the Chairman and state
(i) that the acguisition, construction, installation and equipping of the
Project have been completed and that the entire cost of the Project has been
paid or is then due and payable in accordance with the certificates submitted
pursuant to BSection 602 of this Indenture (provided, that money may be
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the District to be held in the Comstruction 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 epecifications shall 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 when due the cost of such items; (ii)
that no claim or claims exist arising out of the construction contract out of
which a lien based on furnishing labor or materials exist ox 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 comtest such construction claim ox claims,
in which event such claim or claims shall be described; provided, further, that
in that event the District shall state that moneys are on depogit in the
Construction Fund or are available to the District sufficient to make payment
of the full amount which might in any event be payable in order to 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 exiat at the date hereof or which may subsequently come intc being.

+ . The Distxict will not expend the proceeds of

reimburse itself for any cost paid prior to the
rdance with United States

specified by

an issue of Tax-Exempt Bonds to
date such Tax-Exempt Bonds were issued except in acco
Treasury Regulation §1.150-2.
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ARTICLE VIX

INVEESIMENTS

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

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

Fund will be required for the purposes intended.

{c) Moneys held for the credit of any other Fund under this Indenture
may be invested and reinvested, as directed by the District, in Eligible
Investments which shall mature {except in the case of money market funds) not
jater than the date or dates on which the money held for the credit of the

particular fund will be required for the purpoges intended as determined by the

District.

{d) Cbligations so purchased as aun investment of moneys in any Fund
shall be deemed at all times a part of such Fund and the interest accruing
thereon and any profit realized from such investment, shall be credited to such
Fund, and any loss resulting from such investment shall be charged to such

Fund.
{e) tgligible Investments,” as used in this Sec¢tion, include only:
(1) Government Securities;
{2) Money market funds comprised exclusively of Government

s are registered under the Federal

Securities, provided such Efund
registered under the

Investment Company Act of 1940, whose ghares are
Federal Securities Act of 1933; and

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

depository making the investment.

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

{g) Moneys in the Special Bond Redemption Fund may not be invested at
a yield in excess of the yield on the Bonds, as ppecified in a letter of

instruction from Bond Counsel to the Trustee.
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ssction 801. Poesesgion apd Use. So long as not otherwise provided in
this Indenture, the District shall be suffered and permitted to possess, use
and enjoy the Mortgaged Property and appurtenances.

Section 802, Eapements. The Trustee shall be autherized, when requested
by the District, to join with the District in taking the necessary steps, or,
if required, to execute an appropriate release of the lien of thig Indenture,
to grant easements over, along, across and undexr 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 Propesrty
by the District, and the Trustee shall be entitled to rely upon and act in
accordance with a certificate of a duly gqualified engineer, who may be an

engineer employed by the District.

ection 803. £ages and M i Lontracts. The Distriect will not
lezse all or any part of the Facilify or Che Hauling Company or enter inte a
management centract with respect to thereto (excluding the management contract
with the Northwest Arkansas Economic Develcpment District, Inc. that expires
on December 31, 2005) with any person without obtaining an opinien of Bond
Counsel filed with and acceptable to the Trustee to the effect that such lease
or management contract will not adversely affect the tax-exempt status of
interest on the Tax~Exempt Bonds for federal income tax purposes.

Section B804. gprr_gqtion.of__neal..Prcmertv..nescri;bt‘ion. The Land ags
described in Exhibit A is intendéd 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 suthorized and directed to enter into a supplement teo
thie Indenture if necessary to correct the description of the Land in order to
meet the intent of the Trustee and the District .
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Section g031. Digcharge of Lien. If the District shall pay or cause to
be paid to the holders and owners of the Bonds the Principal, premiums, if any,
and interest to become due therecn at the times and in the manner stipulated
therein, and if the District shall keep, perform and observe all and singular
the covenants and promises in the Bonds and in this Indenture exXpressed as to
be kept, pexrformed and observed by it on its part, then these presents and the
estate and rights hereby grantegd shall cease, determine and be void, and
thereupon the Trustee shall cancel and discharge the lien of this Indenture,
and execute and deliver to the Distriet such ingtrumente in writing as shall
be reguisite to satisfy the liep hereof, and reconvey to the District the
estate hereby conveyed, and assign and deliver to the Digtrict any Property at
the time subject to the lien of this Inmdenture which may then be in its
possession, except cash held by it for the payment of the principal of,
Dremiums, if any, and interest on the Bonds.

ellation by

vered hereunder, which the
ex, and such Bonds, upon such
d

d cancellation, shall be deemed to be paid and retired.
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ARTICLE X
DEFAULT PROVISIONS AND REMEDIES
OF TRUS ~AND BOY R

WIERE

Sectiop 1001. Events of p - If any of the following events oceour,
étfj;:t héréby definag and declared to be and to constitute an Tevent of
eraulgn,

{b) Default in the due and bunctual payment of -any moneys required to
be paid to the Trustee under provisions of Article V and the continuation

thereof for a period of thirty (30) days;

{c) Default in the due and punctual payment of the principal of any
Bond or any Parity Obligation, whether at the stated maturity thereof, or upon
proceedings for Yedemption thersof, or upon the maturity thereof by

declaration;

{d) Default in the berformance or observance of any other of the
covenants, agreements or conditions on its part contained in this Indenture,
in the Bonds, in any Paxity Obligation or in any document secuxing a Parity
Obligation, and the continuance therecf for a period of six (6) momths after
written notice to the District by the Trustee or by the holders of not less
than ten percent (10%) in aggregate principal amount of Bonds outstanding

hereunder.
{e) Any other "event of defaylt® a8 defined in a Parity Obligation or
a document securing a Parity Cbligation.

The term "default™ shall mean default by the Digtrict in the performance
or observance of any of the Covenants, agreements or conditions on its part
contained in this Indenture, in the Bonde, in any Parity Obligation er in any
document securing a Parity Obligation, exclusive of any period of grace
required to constitute a default an "event of default” ag hereinakove Provided,
OxX as provided in a Parity Obligation or # document Becuring a Parity

Obligation.

Upon the occurrence of an event of default,
the Trustee may, and upon the written request of the holders of twenty-Five
percent (25%) in #ggregate principal amount of Bonds outstanding under this
Indenture (regardless of series) shall, by notice in writing delivered to the
District, declare the principal of all Bonds hereby secured ang then
ing under thig Indenture and the interest accrued therecn immediately
due and payable, and such prineipal and interest ghall thereupon become ang be

immediately due and vayable.

Section 1003. Richt of Entry; Acvointment Of Receiver. Upon the
occurrence of any event of default, the District, upon démand of the Trustee,

4l
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Section 100z. Acceleration,




shall forthwith Surrendex to it the actual possession of, and it shall pe
lawful for the Trustee, by such officer or agent as it may appoint, to take
Possession of, al]l or any part of the Mortgaged Property with the books, papers
and accounte of the District pertaining thereto, to the Hauling Company and to
the Facility and to hold, operate and manage the same, and from time to time
to make all needfyl repairs and improvements ag by the Trugtee shall be deemegd

and out of the same and any moneys received from any receiver of any part
thereof pay, and/or set UpP Proper reserves for the payment of, all proper costs
and expenses of so taking holding and tenaging the same, including reasonable
conpensation ko the Trustee, itg agents and coungel, ang any charges of the
Trustes hereunder, and 311 taxes, assessmentg and othex charges prior to the
lien of thig Indenture which the Trustee may deem it wise to P2y, and a1}

Y

defaults made good, the Trustee ghall Burrender possession to the Distriet, its
gns; the same right of entry, however, to exist upon any

While in possession of such Property, the Trustee shall render annually
to the registered owners & summarized statement of income and €xXpenditures in

conmnection therewith.

proceedings by the Trustee to enforce any right under thig Indenture, witheut
notice or demand and without regard teo the adequacy of the 8security for the
Bondsg, the Trustee shall have the right to the appointment of g receiver of all

or any portion of the Mortgaged Property and of the brofits, revenues and other
i i i £ any receiver, the

] of, and to collect
the income from the Mortgaged Property held by, or required to be
Pledged with, the Trustee hereunder ang to retain control of, and
to collect and receive the income Exom, all Mortgaged Property,

Section 1004, Other Remedies. Upon the ocourrence of an event of default
the Trustee WAy, as an alternative, bProceed either after entry or without
encry, to pursue any available remedy by suit at law Or equity to enforce the
Payment of the principal of and interest on the Bends then outstanding
hereunder, including, without limitation, foreclosure ang mandamus.

The District bereby authorizes the Trustee, subject to any mandatory

Baxter County, Arkansae,
amended from time to time.

In addition, the Trustee may foreclose thig Mertgage by Judicial
broceedings in the manner provided by the laws of the Btate of Arkanpas for

L -
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as provided in Section 1101 hereof, the Trustee shall -be cbliged to exerciee
such one or more of the rights and powers conferred upon it by this Section and
by Section 1003 ag the Trustee, being adviseq by counsel, shall deem most
expedient in the interegt of the bondholders.

Section 100s.
contrary netwithst

Section 100§. Recciver. Upon the eccurrence of an event of default, and
upon the filing of a suit Or other commencement of Judicial broceedings to

receiver or receivers of the mortgaged Property and of the tolls, rents,
revenues, issues, earnings, income, producte and brofits thereos, rending such

Proceedings with such Povwers as the court making such appointment shall coanfer.

set up, claim, or geek to take advantage of any appraisement, valuation, stay,
extension or Tedemption laws now or hereafter in force, -in order to prevent or
hinder the enforcement of thig Indenture, hut the District, for itself and a1
who may claim through or under it, hereby waives, to the extent that it
lawfully may do g0, the benefit of all such lawe and a11 right of appraisement,
sale and redemption to which it may be entitled under the laws of the State of




Arkansas, including particularly all xight of redenption undex the Act of the
General Assenbly of the State of Arkansas of May 8, 1899, and all acts
amendatory or in replacement thereof as supplemental thereto.

Section 1008. .mwm. 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 Que, in the oxrder of the maturity of the
installments of such interest, and, if the amount available sghall not be
sufficient to pay in full any particular installment, then to the payment
ratably, according to the amounte due on such installment, to the persons
entitled thereto, without any discrimination or pxivilege;

dates, with interest on such Bonds from the respeative 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, tegether with such
interest, then to the payment ratably, according to the amount of
Principal due on such date, to the pergons 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 Bo: . all in accordance with the
provisions of Article V of this Indenture.

(b} If the principal of all the Bonds shall have become due or shall
have been declared due and payable, all such moneys shall be applied to the

Principal,
interest, or of any Bond over any other Bond, ratably, according to the amounte

due respectively for principal and interest, to the perscns entitled thereto
without any discriminstion or privilege.

(c) If the principal of all the Bonds shall have been declared due and

Payable, and if such declaration shall thereafter have been rescinded and

annulled under the provisions of this Article, then, subject to the provisiens

of paragraph (b) of this Section in the event that the Principal of all the
Bonde shall later become due or be declared due and payable, the moneys shall
be applied in accordance with the provisions of paragraph (a) of this Sectiom.

Whenever moneys are to be applied by the Trustee pursuant to the
bPxovisions of this Section, such moneys shall be applied by it at such times,
and from time to time, as it shall determine, having due regard to the amount
of such moneys available for epplication and the likelihood of additional
moneys becoming available for such application in the future. Whenever the
Trustee shall apply such funds, it shall 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 ma

de and upen such date interest on the amount
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of principal to be paid on such dates #hall geage to socrye. The Trustee shall
have such notice as it may deem aprropriate of the deposit with it of any sich
moneys and-of the fixing of any such date, and shall net be reguired to make
payment to the holder of any bend until such hond shall be presented to the
Trustee for eppropriate epdorsement or for caucelletion if fully paid.

: by Teughée. Adl rights of action (including
im} under this Indewture or under any of ‘the
¢ withopt the possession of any of the Bonds

any such suit oF procesding. ineti
name as Trustee, without the

any holdérs of the Bouds hereby secured, and By sopavecy.
be for the equal benefit of . the cutstand:

- ha° ht dohts, ¥Né Iﬁilder of m&; Bong
shall have afiy Tight £o inetitibe amy &u: ion or proceeding in equity or
at 1aw for the enforcement of £hig Taten 3 o8 of any trus
hereof or £or thé appolntiest of a weceiver of & r ¥ :

wnless a default had octurred Of wWhich the Teistes heg Beet jiorif

default Scturre: wibic - ied a8
provided in subsectidn {g) & Bection 1101, or of Whish by ssia subssction it
is deemed to have notice, nor unless such default shall have becomé an event
of default and the holder‘s of twenty-five percent (25%) in aggregate principal

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 offex of indemnity are hereby declared in eévexry 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 Indsnture, or for the appointment of a receiver or for any
other remedy hereunder; it being understoed and intended that ho cne or more
holders of the Bonds shall have any right in any manner whatsoevexr to affect,

disturb or prejudice the lien

outstanding hereunder. Noth
affect or impair the right of any bondholder to enforce the bayment of the

In cage the Trustee shall have proceeded

Section 1011, Richts Continue.
to enferce any right under this Indenture by the appointment of a receiver, by

entry or otherwise, and such proceedings shall have been discontinued or
sbandoned for any reason, or shall have been determined adversely to the
Trustee, then and in every such case the District and the Trustee shall be
restored to their former positions and rights hereunder with respect to the
property herein conveyed, and all rights, remedies and powers of the Trustee
shall continue as if no such proceedings had been taken, except to the extent
the Trustee is legally bound by such adverse determination.
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Section A0iz,

waive any event of defapit “hereund
declaration or maturity of prinecipal, ang g
of the holders of fifty percent {(50%)

outstanding hereunder (of all series but
brovided, however, that there shall not be

District and the bondholders shali

righte hersunder, Yespectively,

to any subsequent or other default or impair any

its cone
hall do s
in prinecip
not necess
waived (a)

the payment of brincipal of any Bonds igsued he

hereunder at the date of maturit

Y specified therein
payment of the interest or of de

The Trustee may in its discretion
i egquences and rescind any
upon the written request
amount of all Bondsg
arily of each 8eries);
any event of default ip
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Section 1101. ) gonaibilities. The Trustee hereby accepts the trust
imposed upon it by this Indenture, ana agrees to perform said trusts upon end
subject to the following expressed terms and conditions:

(2) The Trustee may execute any of the trusts or bowere 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 mzy in all cases pay, and be
reimbursed for, reascnable compensation to all such attorneys, agents,
receivers and employees as may reascnably be employed .in connection with the
trusts hereof, The Trustee may act upon the opinion or advice of any attorney,
surveyor, engineer or acecountant selected by it in the exercise of reasonable
care, or, if selected or retained by the District pPrior to the occurrence of
a default of which the Trustes has been notified ag provided in subsection {g)
of this Section, or of which by said subsection the Trustee is
notice, approved by the Trustee in the exercige of such care. The Trustee shall
not be responsible for any loss or damage resulting from any action or

() The Trustee shall not be responsible for any recital herein, or in
the Bonds (except in respect to the certificate of the Trugtee endorsed on such
Bonds), .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 any  supplemental indentures or instruments of further
assurance, or for the sufficiency of the ge i i
hereunder or intended to be pecured by, ox for the value or title of the
property herein conveyed or otherwise as to the maintenance of the security
hereof, except that in the event the Truetee enters inte possession of a part
or all of the broperty herein conveyed pursuant to any provision of this
Indenture, it shall use due diligence in breserving such property; and the
Trustee shall not be bound to ascertain or inquire as to the berformance or
observance of any covenants, conditions ox agreements on the part of the
District, except ae hexeinafter set forth; but the Trustee may require of the

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

(a4} The Trustee shall be brotected 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 preper berson or persens. Any action taken by the
Trustee pursuant to thig Indenture upon the request or authority or consent of
any person who at the time of making such request or giving such authority oxr
conmsent iz the owner of any Bond secured hereby, shall be conclusive and

binding upon all future owners of the same bord and upon bonds issued in
exchange therefor or in place thereof,
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shall be entitled te rely upon a certificate of the District signed by the
Chairman and attested by the Secretary as sufficient evidence of the facts
therein contained and prior to the occurrence of a default of which it has been

therein set forth had been adopted by the Board of Directors of the District
as conclusive evidence that such Tesolution has been adopted, and is in full

force and effect.

(£) The permissive right of the Trustee to do things emumerated in this
Indenture shall not be construed as a duty of the Trustee and the Trustee shall

be answerable only for its own negligemce or willful default.

(g) The Trustee shall not be required to take notice or be deemed to
have notice of any default hereunder except failure by the District to make or
cause to be made any of the paymente to the Trustee required to be made by
Article V (with the time limitation noted in subsection (b) of Section 1001)

outstanding hereunder (of all series but not

and all notices or other instruments reguired by
thie 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
g0 delivered, the Trustee may conclusively assume there is no default except

as aforesaid.

(h) The Trustee ghall not be personally liable in the case of entry by

it on the Mortgaged Property or for any debts contracted or for damagee to
injured or damages, or for palaries or
ch it may be in the

posseesion of or managing the real and tangible personal property as in this

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

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

the premises.

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

of any other action by the Trustee.

(1) Notwithstanding any other provision of thig Indenture, before
teking such action hereunder the Trustee may require that it be furnished an
indemnity bond satisfactory to it for the reimbursement to it of all expenses
to which it may be but and to protect it against all liability, except
liability which is adjudicated to have resulted from the negligence or willful
default of the Trustee, by reason of any action so taken by the Trustee,

Trustee,

as & whole orxr substantially ag & whole, ox any corperation or association
resulting From any such conversion, sale, merger, consolidation or tramsfer to
which it ig a party, ipso facto, shall be and become successor trustee
hereunder and vested with all of the title to the whole Property or trust
estate and all the trusts, powers, discretions, immunities, privileges, and all
othexr matters as was its predecessor, without the execution or filing of any
instrument or any further act, deed or conveyance on the part of any of the
parties hereto, anything herein to the contrary notwithstanding.
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Section . 1104. Notices to.Bondholders. If a default occurs of which the
Trusteée is by pubsection {g) of Section 1101 hereof required to take notice or
if notice of default be given it as inp subsection (g) provided, then the
Trustee shall give written notice thereof by i

all Bonds.
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Secticn 11086. 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 upon the =zppointment of a
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successor trustee by the bondholders ox by the District. Such notice may be
sexrved personally or sent by certified mail.

Bection 1107. val. The Trugtee may be removed at any time by any
instrument or concurrent instruments in writing delivered to the Trustee and
to the District, and signed by either the owners of a majoxrity in aggregate
principal amount of Bonds outstanding hereunder or, so long as no event of
default has occurred and ig continuing, the District.

oA e - SUCCessor Trustess, In case the Trustee hereunder shall
resign ox'be removed, 6r be dissolved, or shall be in course of digsolution or
liquidation, or otherwise beccme incapable of action hereunder, or in case it
shall be taken under the control of any public officer or officers, or of a
receiver appointed by a co + 4 Successor may be appointed by the owners of
a majority in aggregate principal amount of Bonds outstanding hereunder, by an
instrument or concurrent instrumente in writing signed by such owners, or by
their attorpeys in fact, duly authorized; provided, nevertheless, that in case
of such vacancy the District by an instrument executed and signed by the
Chairman and attested by the Secretary under its seal, shall appoint a
vacancy until a successor trustee shall be
appointed by the bondholders in the manner above provided; and any such
temporary trustee so appointed by the District shall immediately and without
further act be superseded by the trustee so appointed by such bondholders.

»

Section 1109. Acceptance of Succes r8. Every successor or temporary
trustee appointed hereunder shall execute, acknowledge and deliver to ite

predecessor and also to the District an instrument in writing accepting such
appointment hereunder, and thereupon such successor or temporary trustee,
without any further act or convevance, shall becone fully vested with all the
estates, properties, rights, bowers, trusts, duties and obligatione of its
predecessor; but such predecessor shall, nevertheless, on the written recquest
of the District or of its successor trustee, execute and deliver an instrument
transfexring to such successor all the estate, properties, rights, powers and
trusts of such predecessor hereunder; and eévery predecessor trustee shall
deliver all securities, moneys and any other property held by it ae trustee
hereunder to its successor. Should any instrument in writing from the District
be required by any successor trustee for more £ully and certainly vesting in
such successaor 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
rustee and appointing a successor hereunder, together with all
d for in this Article shall, at the expense of the

Section 1111. Trustee May Pay Governmental Charces. In case the District
Beasor / Lo pay or to cause to be paid any tax, assessment or

governmental or other charge upon any part of the property herein conveyed, to
the extent, if any, that the District may be liable for same, the Trustee may
pay such tax, assessment or gevernmental charge, without prejudice, however,
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wmortgaged property upon demand, and shall become so much additional
ipdebtedness secured by thig Indenture, and the Bame shall be given a
preference in payment over any of the Bonds, and shall be paid out ob:fr g::

accepted and relied upon by the Trustee ag conclusive evidence of the facts and
conclusions stated thereip and shall be ful) warrant, protection and authority
to the Trustee for the payment and withdrawal of cash hereunder,

Trustee shzall have bower to appoint and upon the reguest of the Trustee the
District shall for such purpose join with the Trustee in the execution of all
instruments necessary or proper to appoint another corporaticn or one or more
persons approved by the Truetee, either to act as co-trustee or Co-trustees
Jjointly with the Trustee of all or any of the property subject to the lien
hereof, or to act as separate trustee or trustees of all or any such property,
with such powers asg may be provided in the instrument of appointment and to
vest in such corporation Or person or persons as

co-trustee any pProperty, title, right or Power deemed necessary or desirable.
In the event that the .Distrigt shall not have joined in such appointment within

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

eXercised solely by the Trustee; and

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

Every instrument, other than this Indenture, sppointing any such
CO-trustee or separate trustee, shall refer to this Indenture and the
conditions of this Article XI expressed, and upon the acceptance in writing by
such geparate trustee or co-trustee, he,
eatate or property specified in such instrument
(except insofar as local law mekes it necessary for any separate trustee to act
alone), subject to all the trusts, conditions and proviesions of thig Indenture.

Any guch separate Erustee or co-trustee may at any time,
writing, comstitute 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 ita name, In
case any separate trustee or co-trustee shall die, become incapable of acting,
resign or be removed, all the estates, properties, rights, powers, trustg,
duties and obligations of the separate trustee or co-trustee shall vest in and
be exercised by the Trustes until the appointment of a new trustee or a

Section ) - Paving Agent oy 2p8ion. The provisions hereof pertaining
te the merger, cnsolidation, resignation, removal and appointment of
Successors of and for the Trustee shall be applicable to the wmerger,
consolidation, resignation, removal and appointment of successors of and for

the Paying agent.

52




ARTICLE XII

UPPL,

i 01. W t 1 - The District and the

Trustee may, from time to time ahd at é.:iy time, enter into such indenture
supplemental hereto as shall not be inconsistent with the terms and provisions

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

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

supplemental indentures.
Section 1202. With Consent of Bondholders. Subject to the terms and

provigions contained in thig Section, and not otherwise, the holders of not
lese than two-thirds (2/3) in aggregate principal amount of the Bonds then
outstanding (of all series but not necesgarily 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 Distxrict and
the Trustee of such indenture or indentures supplemental hereto as shall be
deemed necessary and desirable by the District for the Purpose of modifying,
altering, amending, adding to or rescinding, in any particular, any of the
terms or provisions containsd in this Indenture or in any supplemental
indenture; provided, however, that nothing herein contained shall permit, or
be construed as permitting (a) an extensicn of the waturity of the principal
of or the interest on any Bond issued hereunder, or (b) a reduction in the
Principal amount of any Bond
privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (d)
a reduction in the aggregate principal amount of the Bonds required for consent
to such supplemental indenture. Nothing herein contained, however, shall be
construed as making necessary the approval of bondholders of the execution of

any supplemental indenture as provided in Section 1201 of this Article.

If at any time the District shall request the Trustee to enter into any
supplemental indenture for any of the purposes of thig Sectiocn, the Trustee
shall, at the expense of the District, cause notice of the pProposed execution
of such supplemental indenture to be mailed, postage Prepaid, to all registered

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




provided in thig Section. If the holders of not less than two-thirds (2/3) in
aggregate principal amoumt of Beonds outstanding at the time of the execution
of any such Bupplemental indenture shal) have consented to and approved the
execution thersof as herein provided, no holder of any Bond shall have any
right to object to any of the terms of the bProviegions contained therein, or the
cperation thereof, or in any manner to quesgt
thereof, or to enjoin or restrain the Trustee or the District from executing
the same or from taking any action Pursuant to the .
this Indenture shall be and

the execution of any such Supplemental
be deemed to be modified and amended in accordance therewith,
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Section 1301. \uthenticity : ) - _Any reguest, direction,
objection or other instrument required by thia Indenture to be signed and
executed by the bondholders may be in any number of concurrent writings of
eimilar tenor and may be signed or executed by su
by agent appointed in writing. Proof of the exe
directions, objection or other instrument or of the writing appointing any such
agent and of the ownership of Bonds, if made in the following manner, shall be

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

Section 1302. verability. If any provision of thig Indenture shall be
held or deemed to be or shall, in fact, be inoperative or unenforceable ag

applied in any particular case in any jurisdiction or Jurisdictions or in all
jurisdictions or in g11 cases because it conflicts with any provisions or any

constitution or statute or rule of public policy, or for any other Treason, such
circumstances shall not have the effect of rendering the provisien in question
incperative or urenforceable in any other case or circumstance, or of rendering
any other provision or provisions herein contained invalid, incperative, or

unenforceable to any extent whatever.

The invalidity of any one or more Phrages, Sentences, clauses or
enture contained shall not affect the remaining portions

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

Section 1304, chgm;';gg__ Law. The effect ang meanings of this Indenture
and the rights of gl parties hersunder shall be governed by, and construed
accoxrding to, the laws of the State of Arkansas.
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NORTHWEST ARKANSAS REGIONAL SOLID WASTE
MANA DISTRICT :

BANK OF THE OZARKS
Little Rock, Arkansas

e K

itler /) /‘/y&/ sy s

ATTEST: / )

Y/ /
By Férv%{ A B
Title: U0
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ACKNOWLEDGMENT
STATE OF ARKANSAS }
)
COUNTY OF BOONE )
On this i day of Octcber, 2005, before me, a Notary Public duly

commissioned, qualified and acting, within and for the State and County
aforesaid, appeared in person the within named Robert Reynolds, Chairman of

My Commission Expires:

M;,ﬂnﬂ _—
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ACKNOWLEDGMENT

STATE OF ARKANSAS g
COUNTY OF SEARCY )

J
On this __ 14th day of October, 2005, before me, a Notary Public duly
within and for the State and County

comuiesioned, qualified and acting,
aforesaid, appeared in person the within named Johnny Hinchey, Secretary of
Northwest Arkansas Regicnal Solid Waste Management Digptrict, to me personally
known, who stated that he was duly autborized in his respective capacity to
and in the name of the District, and

execute the foregoing instrument for
further stated and acknowledged that they had eigned, ‘executed and delivered
the foregoing instrument for the consideration, uses and purposes therein

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

My Commission Expires:

[2-5/ 0%
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ACKNOWLEDGMENT

STATE OF ARKANSAS ;
COUNTY OF PULASKI }

On this ,rrhﬂday of October, 2005, before me, a Notary Public duly
commissioned, qualified apd acting, within and for the State and County
aforesaid, appeared in person the within named Sheila Mayden and Rex Kyle,
Senior Vice President and Present of the Trust Department, respectively, of
Bank of the Ozarks, Little Rock, Arkansas, to me personally known, who stated
that they were duly authorized in their respective capacities to execute the

stated and acknowledged that they had signed, executed and delivered the
foregoing instxument for the consideration, uges and burposes therein mentioned

and set forth.
IN TESTIMONY WHEREOF, I have heé:@c:\ set my hand and official seal.

oo DA e

= Notary Public

My Commission Expires:

O

" Pulesid
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EXHIBIT A

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

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

TRACT B: A tract of land in the Southeast 1/4 of the Northeast 1/4 of Section
16, Township 19 North, Range 13 West, City of Mountain Home, Baxter County,
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
Scuth 88°33'00" East, along the North line of said Southeast 1/4 of the
Northeast 1/4 for 585.77 feet; thence South 01°22'00" West for B4.16 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 radiue 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
€6.83 feet; thence South 13°44'02" East foxr 108,00 feet; thence South 14°56'08"
East for 197.67 feet; thence North 78°45'13" West along the centerline of a
drainage ditch for 100.36 feet; thence continuing along said centerline, North
86°40'37" West for 76.15 feet; thence North 10°56'47" East along the Easterly
top of bank of Hicks Creek for 260.40 feet; thence continuing along said top
of bank, North 06°10'13* West for 147.74 feet to the point of beginning.

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

LESS AND EXCEPT, that part, if any, of the following described tract included
in the above described 0.75895 acre tract: All that part of the following
described property which lies North of the street which is now known as Leo T.
C. Davig Drive, East of the creck, and West of 16th Street, to-wit: Part of
the Southeast 1/4 of Northeast 1/4, Section 16, Township 19 North, Range 13
Wegt, bounded and described as follows: Begimming at the Northwest cormer of
said Southeast 1/4 Northeast 1/4, rum thence South 55°37' East, B896.3 feet to
2 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
tourse along Weast boundary of Arkansas Read, South 21°31' East, 129.6 feet;
thence South 31°12' East, .100 feet; thence South 41°45' Bast, 100 feet; thence
South 53°36' East, 100 feet; thence Scuth 59°50' East, 200 feet; then leaving
said West boundary of said road, run thence South 0°40°' West, 145.5 feet;
thence North 79°30' NWest, 972.3 feet; thence North 47°14' East, 343.6 feet;
thence North 47°47' West, 42.9 feet to centerline of creek; thence along said
centerline of creek, North 40°04' East, 215.5 feet to the point of intersection
with the above mentioned ditch, thence along the centerline of said ditch,
South 84°30' East, 180.2 feet to the point of beginning, containing 6.45 acres,

more or leess.




North, Range 13 West, bounded and described as follows: Starting at the
Northeast cormer of said forty and run thence South along the East line
thereof, 144 yards for a point of beginning for the lande herein described; run
thence West about 200 yards down the ditch or drain to the East right-of-way
line of the Mountain Home-Arkana Public Road; run thence Southeasterly along
the right-of-way line of said road to where the same intersects the East line
of said forty:; run thence North along the EBast line of said forty about 190

yards to the point of beginning.




EXHIBIT B
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List of Capital Improvements
Added to Purchase Price

Dete: Item Amount
7-20-04 Bins for businesses $29,199.62
10-27-04 96 Gallon Containers § 5,582.18
m
1-23-05 Lodal - Collection Truck $65,474.00
Front-Loader Truck $97,749.00
1-26-05 96 Gallon Containers (100) $5,582.18
2-17-05 Copy Machine 34,783.00

3-30-05 Used side-loader truck $48,787.00
Truck Transport § 1,640.00

4-4-05 New Roll-off truck $120,129.40

4-18-05 New Roll-off bins $23,080.00

6-13-05 New Lodal (collection truck) $60,974.00

New Bront loader v/ tag axle $100,835.00
New Bins — 20 & 30 yard $23,080.00

/058 2p0S W

B-i1




Z00-£886¢ ClL0ZBELOS .MOB4 Q3ATIIIY ng Gt bL0Z/60/G0 Fl ¥y ¥ 0¥

MAY 1 § 20%%

IN'THE CIRCUIT COURT OF BAXTER COUNTY, ARKANSAR:,

| CIVIL DIVISION m
ARKANSAS DEPARTMENT OF PM‘NMG
ENVIRONMENTAL QUALITY
VS, NO. CV 2013-324
OZARK MOUNTAIN SOLID WASTE DEFENDANT
MANAGEMENT DISTRICT

After c;:nsidemion of the Arkunsas Department of Environmental Quality ("ADEQ™)’s

Motion for Summary Judgment and the Brief in Suppunt, the Response filed by Ozark Mountain
Solid Wasle Management District (“OMSWMD™), ADEQ’s Reply, and arguments by Counsel,
the Coun hereby finds and orders the following:

1. That there is no genuine issue as to any materis| fact and that ADEQ is entitled to
judgment as a matier of law regarding the violativns cited.

2. That in recognition of the Defendant OMSWMD's current financial circumstances
including its pending Chaupter § Bankeupicy pracecding, and the imminent and substantial
endangerment to the public health, safety, and welfare and the risk to the environment posed by

the Defendent’s fucility, the Court orders a5 equitable and justified relief that ADEQ is hereby

guthorized 103
a. teke immediate possession of Arvest Bank reserve account
#14370849 created for the closure of Defendant’s Class | Landfill, Area i
I+2 in the emount of One Million, Four Hundred ‘t'wenty-Eight Thousand, :
Four Hundred Nine Dollavs and Thirty-One Cents($1,428.409.31), or its

corrent value as of the date of 1his Order, whichever is greaten;
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b. take immedisie possession uf Arvest Bank Trust Depariment trust
account #43-5886-00-7 creared for the closizre of Defendant’s Class |
Lundfill, Area 1-3 and the post closure of Areas 1-2 end 13 in the amoumt
of One Million, Nine Thousand, Six Hundred Nineteen Dollars and
Sevenry-Eight Cents ($1,009.619.78), or its current value as of the date of
this Order. whichever is greater;
c. take immediute possession uf the three $25,000.00 CDs, Nos.
90580459, 80580547, and YUS80352, issued by First Federal, pledped us
financial assurance 10 ADEQ for closurs of the waste tire fecility, inthe
101l amount of Seventy-Five Thousand Dollers (§75,000.00), or the
current value as of the dute of this Order, whichever is greater;
d. exercise its statutory authority 10 expend these funds for site
stublMtzation, eorrective action, closure and post-closure care at
Defendani’s landfills,
3. That Defendant, by its Chairman or designated representative, shall siga ail necessary
documeats to complete iransfer of all accounts, financial instruments and funds referenced in
Paragraph 2, above, to ADEQ.
4, That ADEQ is ordered to exercise its stalutory authority 1o expend any additionsl monies
for site stabilization, comective action, closure and posi-closure care at Delendanr's landfills as
necessary from the Landfill Post-Closure “I'rust Fund.
5. That ADEQ shall be entitled W pursue its statutory authority 10 seek recovery of any

funds expended from the Landfill Post-Closure I'Tust Fund and used for sile stabilization,
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carrective action, closure and pust-closure care at Defendant’s landfills and waste tire Fecllity

that are subjeet W0 ADEQ permits,
IT 18 80 ORDERED this &day of May, 2014,

HONGR ABLE GORDON WEBE
CIRCUIT JUDGE

Prepared by:

Lorielle Gutting, Ark. Bar No. 2009185
Michael McATister, Ark. Bar No. 89162
Attomeys Jor

Arkansas Department of
Environmental Quality

5301 Northshore Drive

North Little Rock, AR 72118-53)7
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( ELECTRONICALLY FILED
2014-Dec-02 16:47:05
-14-44
CO8D06 ; 101 Pages
IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKANSAS
DIVISION
BANK OF THE OZARKS, PLAINTIFF
as Trustee for the Bondholders
V. Case No.
OZARK MOUNTAIN SOLID WASTE DISTRICT DEFENDANT
COMPLAINT FOR AP )F IVER

Bank of the Ozarks, as Trustee for the Bondholders (“Trustec™), by and through its
attorneys Mitchell, Williams, Selig, Gates & Woodyard, PLLC., and for its Complaint for

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

1. TheTmsteeiabmldngenﬁtymuﬁedunderAﬂmnsaslawmﬁhdetoexercise
corporate trust powers and has a principal place of business in Little Rock, Arkansas, and is
acting on bebalf 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
QOctober 1, 2005.

2, Defendant, Ozatk 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 ef seg.

EXHIBIT
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3. Pursuant to Ack. Code Ann. § 8-6-703, the District is govemed by a regional solid
waste management board (the “District Board™), which is composed of representatives of each of
the six counﬁes,allciﬁesofﬂxeﬁrstclassmdallciﬁwithapopulntionovertwoﬂlousmd
persons geographically located within the boundaries of the District. The county judge of each
county and the mayor of each city serves on the board, unless the county judge or mayor
appoints a representative to serve instead.

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

5. The Court has jurisdiction over this matter pursuant fo Arkansas Code Annotated

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

213(a)3)(B).
FACTS

7. In October 2005, the District entered futo 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 Construction
Revenue Bonds, Series 2005A and $2,540,000 Northwest Atkansas 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

34266175




504¢b) of the Trust Indenture, the District defavited on the payment of principal and mterest on
the Bonds on November 15, 2012 and failed to cure the default by the December 17, 2012, as
requested by Trustee. A true and correct copy of the Trust Indenture is attached as Exhibit 1 and
incorporaied by reference.

8. The Bonds were purchased by the Bondholders, Pursuant to Atticle X of the
Trust Indenture, Bank of the Ozarks, in its capacity a5 trustee for the Bonds, is authorized to
enforce its remedies in the event of a default under the Trust Indenture.

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

10.  The District failed to use the botrowed fimds for those purposes.

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

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

13.  In addition to the payment obligations of the Trust Indenture, the District is also
obligated to honor various performance covenants, including, infer alia, an obligation to comply
with all environmenta! lawe and to comply with all financial assurances regulations designed to
ensure that adequate funds will be available to close a landfill (or part thereof) when capacity is

! All capitalized terms as defined in the Trust Indenture.
3
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reachedandtomonitorﬂ:elandﬁllpost-closureforapedodofthirty(&‘ﬂ)ymtoensureno
contamination of nearby propertics or groundwater. The District has failed to filfill this

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

closure fimnd.
15.  The District does not have sufficient funds to complete the necessaty closures.

16.  Section 411 of the Trust Indenture provides that the District will continuously
monitor and report to Trastee 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
heg determined that any remaining capacity has been exhausted and, in fact, portions of fhe
landfill are overfilled in violation of state law and ADEQ regulations.

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

18.  The District failed to require flow consistent with the flow projections provided to
secure the Bond issnance. 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 fill 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.

3617




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

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

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

22.  On May 19, 2014, the Baxter County Circuit Court granted ADEQ’s Motion for
Summary Judgment and ordered the District to tutn over certain fimds to ADEQ so thet ADEQ
could attempt to stabilize and take corrective action in regard to the District’s landfills. A true
mdwnectcapyofﬂmOrdquﬁngSummaryJudgmentisaﬁwheduMgL;m
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 bankruptey court dismissed the District’s bankzuptcy
petition, stating that the District was not anthorized by the State of Arkenses to file for
bankruptcy protection. See Order Sustaining Objection to Filing of Chapter 9 Petition and
Dismissing Case attached as Exhibit 3 and incorperated by reference.

25.  The Court also found that the District had not filed bankruptcy in good faith,
citing testimony by a District Board member thet the District Board chose not to impose a
revenue producing service fee because “the board members believed that imposing the service

fee would be unpopular with the counties in the district and would result in the board members

feiling to be reclected to their respective county positions.” Ordez, pp. 13-14,

326617.5
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26. 'I‘heDistrictisnotOperaﬁonaLdoesnotcmﬂtheﬁmdswith which to repay

theBunds,andisinviolaﬁonofﬂm'l’iustIndenture and Arkansas law,

27. AﬂmnsasCodeAmotatod§8-6-806aﬂowsfurﬂ1eappoinunentofareeeivuifa

district bas defaulted on the repayment of bonds,

28.  The Trustee is glso eatitled to appointment of the receiver under Section 1006 of

the Trust Indenture, See Exhibit 1, page 43.

29.  Further, the Trustee iz entitled to areceiva'mderkxﬂeﬁofthemkmsas Rules
of Civil Procedure.,
30,

A receiver is necessary to evaluate the Districs’
ordez to comply with the Trust Indenture and Arkansas Taw,

The Trustee requests that the CounappointGeofﬁ-ey Treece, sn attorey with the
faw firm of Quattlebaum,

§ operations, or lack thereof, in

31!

Grooms, & Tull, PLLC, es the receiver of Defendant to carry out the
duties and obligations hecessary fo operate the District, including charging angd collecting rates,
Payments, rents and charges in order to repay the Bonds.

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

represented receivers in other complex cases,

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

entitled to appointment of a receiver pursuant to Arkansas Code Annotated § 8-6-806.
34,

Under Arkansas Code Annotated § 8-6-806:




Arkausas Code Annotated § 8-6-806(z)(2).
35. Because the District hag deﬁultedlmdel'ﬂmeTnmtIndenmre, the Trustee is also

entitled to appointment of the Teceiver under Section 1006 of the Trust Indenture. Sze Exhibit 1,
page 43, _
36, Lastly, it is hiecessary and proper for a receiver to be appotnted under Rule 65 of
the Arkansas Rules of Civil Procedure due to the Digtrict’s defnultlmderﬂlchustlndenm

37,  The Trustee reserves ali further rights agaimttheDisnictmdmyothuparﬁes
bursuant to the Trust Indenture, By filing this Complaint for Appointment of Receiver, Plaintiff
does not waive any such additional tights for relief found in Arkansas law or the contractual
obligations of the parties. This Complaint is filed because of the immediate need for 5 manager

of the District to protect the interests of aji parties,

Adopting appropriate regulations through lawful means, pursvant to Arkansas Code
Annotated § 8-6-712(a), including requiring that solid waste generated or collected within the

266175




DislzictbedelivemdtoﬂleDistn'ctandtomainlainmyregn]aﬁonmadoptedsolongasmy
bonds, notes, or other evidences of indebtedness remain outstanding;
IL
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 Arkensas Code
Amnotated § 8-6-714;
.
anumthﬂmnsaslawmdinoompﬁancewimﬂ:eﬁusthdmnmmﬁxthem,
fees, and charges of the District to provide revenues sufficient: (1) to pay all costs of and charges
and expenses in connection with the proper operation and maintenance of its projects, and all
necessary repairs, replacements, or renewals thereof; (2) to pay when due the principal of,
premium, if any and interest on all bonds;
V.

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

Respectfully submitted,

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

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

3M426617.5




IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKANSAS

6th DIVISION
BANK OF THE OZARKS, PLAINTIFR
as Trustee for the Bondholders
V. Case No. 60CV-14-4479
OZARK MOUNTAIN SOLID WASTE DISTRICT DEFENDANT

ALLA NSAS DEPARTMENT oF ENVERONMENTAL QUALLYY INTERVENOR,

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

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

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

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

that that it would grant ADEQ’s Motion to Intervene. Based upon the pleadings and the
agreement of the parties as indicated by the signature of their counse! 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:
2606474_4
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1. The Trustee is a banking entity created under Arkansss law authorized to gxercise
wrpomteuustpawersandhasapﬁncipalplaceofbusinessinLitﬂeRock,Arkmsas,andis
acting on behalf of and for the benefit of the holders (“Bondholders”) of the $12,340,000
Northwest Arkansas Regional Solid Waste Management District Waste Disposal Refunding and
Construction Revenue Bonds, Series 2005A and 2005B (collectively, the “Bonds”) dated
October 1, 20085,

2. Defendant, Ozark Mountain Solid Waste District, formerly known as the
Northwest Arkansas Regional Solid Waste Memagement District (“District”), is a regional solid
mmannganentdimictmmedbymemkaasGuwmIAmmblypummmAﬂmsas
Code Annotated § 8-6-701 ef seg. and govemed by the provisions of Arkansas Code Annotated §
8-6-701 ef seq. and §8-6-801 ef seq.

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

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

persons geographically located within the 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 a representative to serve instead.

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

3606474 4
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5. InOcmberZOOS.d:eDistrictmmdimoaTrustlndemdatedasofchberl,
2005, with the Trustee (the “Trust Indenture™), and jssued its $9,800,000 Northwest Arkansas
Regional Solid Waste Management District Waste Disposal Refunding and Construction
Revenue Bonds, Series 2005A and $2,540,000 Northwest Arkensas Regional Solid Waste
Menagement District Waste Disposal Refunding and Construction Revenue Bonds, Taxable
Series 2005B, totaling $12,340,000 in aggregate principal amount.

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

7. In violation of Section 504(b) of the Trust Indenture, the District defaulted on the
payment of principal 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. As of May I, 2015, there is $11,090,000 in principal and $1,493,225 in accrred
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 Indenturs.

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 sepatate cowrt action that the District is in violation of

state law and ADEQ regulations.

3606474_6
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12 In February 2013, ADEQ filed suit against the District in Baxter County,
Arknnsas, for violations of state Jaw and ADEQ regulations.

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

14.  OnMay 19, 2014, the Baxter County Circuit Court granted ADEQ's Motion for
Summary Judgment and ordered the District to turn over certain finds to ADEQ so thet ADEQ
could begin attempts to stabilize and teke comrective action in regard to the District’s landfills.

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

bankruptcy protection,
16.  The District does not currently have funds with which to repay the Bonds, and is

in violation of the Trust Indenture and Arkansas law.,

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

aliows for the appointment of a receiver upon defanit,

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

PLLC, as the receiver of the District.

19.  Accardingly, Geoffrey Treece is hersby appointed as the receiver of the District
(hereinafter, the “Receivet").(

20, The role of the Receiver in the first sixty (60} to ninety (90) days will be 1o
investigate and évaluate the operations of the District as explained in more detajl below (the

3606474 4 4

Y T AL e s e




“Initial Period™). The Recefver shall emiploy and use standard, customary and pradent 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 shali
providehiswriltmacoeptanceandoaﬂ:tofaithﬁlllypetfounﬂwduﬁmreposedinhimbythe
Court under this Onder.

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

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

District, and (3) & recommendation of akernatives for the District to generate additional income

and revenue,
26.  The Receiver shall have complete access to the District and jt agents, employees,

accowntants, 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, employees, attornoys,

assigns, affiliates, parents and subsidiaries, are hereby enjoined and restrained from interfering

3606474_4 5
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29.  The Receiver and the parties hereto acknowledge the State of Arkansas, by and
timough the Department of Environmental Quality, has undertaken certain efforts 10 address
ongoing environmental issues related to the landfills Operated by the District, The appointment
of & Receiver herein is not intended to impede or interfere with those efforts, and the Recejver

will continue to work cooperatively with the Depertment,

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

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

Order.
32.  The partics agrec that the facts as stated herein are not the only fects necessary for

the disposition of this case and reserve the right to plead farther facts and allegations as
Recessary in fusther litigation of this matter,
IT IS SO ORDERED,

P
(W
THE HONORABLE TIMOTHY D. FOX
PULASKI COUNTY CIRCUIT COURT UDGE
J

I

6
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APPROVED BY:

MITCHELL, WILLIAMS, SELIG,
GATES & woopy, ,PLLC.
425 West Capitol Avenue, Syite 1800
Little Rock, Arkanses 72201-3525
Telephone: (501) 628-8800

By: /e/ Christopher A. McNuj

Hler (. ar No. 8310 )
Christopher A. McNulty (Ark. Bar No. 20081 98)
Attorneys for Trustee
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QUALITY

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

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

L. 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
ofber documents pertaining to the operations and financial affairs and condition of the
Ozark Mountain Selid Waste District (the “District”). The Receiver has also traveled to
and viewed each of the District’s real properties, though the visit fo the Nabors Landfill
(defined below) consisted primarily of a drive-by since the property gate was locked. The
Receiver was also able to view the hauling equipment discussed more particularly herein.

Additionally, the Receiver has interviewed officials of two other districts (Boston

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




by the Arkansas Depariment of Environmental Quality (“ADEQ”) pertaining to, among
oﬂmﬂﬁngs,theoperaﬁmsmdmmmgenmdbyﬂmoﬂmdisﬁmmmwd
throughout the State of Arkansas. Finally, the Receiver has consulted with each of the
Assessors end most of the Collectors for the counties comprising the District and
reviewed data supplied from these sources.

3. Bagckeround on the District and jvil Proceedings. The pleadings and
orders filed in fhe instant case and the ADEQ Suit (defined herein) and referenced herein
contain extensive factual detail on the background of the District and the financial
transactions and eventswhichgaveﬂsetotheﬁlingofﬂﬁspmceedingandﬂle
appointment of the Receiver. For purposes of brevity, the Receiver has limited his
narrative on the background and has incorporated various pleadings and court orders
when deemed appropriate.

The District is a regional solid waste management district created by the Arkansas
General Assembly in 1989, Ark. Code Ann. § 8-6-701 ez seq. The District is comprised
of Baxiet, Boone, Carroll, Marion, Newion 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
management board (the “Board”) which is comprised of mayors and coumnty judges from
each of the six counties. The District’s responsibilities include handling of illegal dump
compleints, hsuler licensing, overseeing of grant programs, recycling programs
(including electronic waste), public awareness and waste tire programs.




The District purchesed an existing landfill locsted in Baxter County, Arkansas
(the “Nabors Landfill”) and related equipment and assets in 2005. The acquisition 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 Landfill,
including but not limited to, compliance with applicable environmental laws and related
financial essurances. The Nabors Landfill was ultimately closed by the District in 2012.

On February 12, 2013, ADEQ filed an action styled Arkansas Department of
Environmental Quality v Ozark Mountain Solid Waste Management District, Circuit
Court of Baxter County, Arkansas, Case No. CV2013-32-4 (the “ADEQ Suit”). ADEQ
was subsequently granted a summary judgment whereby ADEQ was suthorized, inter
alia, to take 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 Support of Motion for Summary Judgment
(detailing the various environmental issues with the District and the Nabors Landfill) and
the Order Granting Summary Judgment are attached hereto as Exhibits “2” and “3",

respectively, and incorporated by reference.
On January 6, 2014, the District filed a voluntary petition for Chapter 9

bapkraptey. The Chapter 9 bankrupicy was dismissed on the motion of the Bank of the
Ozarks, 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 hereto as

Exhibit “4” and incotporated by reference.




On December 2, 2014, the Trustee filed a Complaint for Appointment of Receiver
commencing the instant proceeding. A copy of the Trustee's Complaint is attached bereto
as Exbibit “5” and incorporated by reference. The Court entered its Consent Order
Appointing Receiver (“Consent Order”) on May 15, 2015.

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

Though it no longer operates a landfill or waste hanling business, the District
continues to operate and provides numerous other services. Generally speaking, the
District is responsible for developing and implementing solid waste management
activities throughout the Distriet 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 respansibilities 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 community 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 opetations of the
District are handled by Ms. Melinda Caldwell, Exw Director for the District. Ms.
Caldwell is the principal of Via Recyclables, LLC which is under contract to manage the
affairs of the District. Ms. Amanda Herd provides some electronic waste public Mon
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 attomney from Charleston, Axkensas,
serves as general counsel to the District. J. Timothy Fulmer, CPA, P.A., a certified public
accountant from Rogers, Arkansas, provides auditing services o the District. Mr. Luke
Feighert, CPA, Finance Director for the City of Harrison, Arkansas is responsible for the
routine accounting and financiel functions of the District. Mr. Feighert's responsibilities
include handling of the District bank accounts, accounts payable and receivable and
preparation of periodic financia! reports for the District.

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

County Assessor, the assets of the District include twenty parcels of real property.
Eighteen parcels are located in rural Baxter County with a physical address of 1194 RLH
Landfill Road, Mountain Home, Arkansas. These rural parcels are contiguous, aggregate




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

Theremtwomdestatepmlswithﬁnpmvmemslomdonmm
Mountain Home, Arkansas. The first parcel is located at 1305 Rossi Road and consists of
a 4 acre parcel confaining 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 & new roof among other repairs. The remaining parcel is
nearby at 1206 Rossi Road and consists of a .79 acre percel containing 2 1.920 square
foot metal building which serves as a service/repair garage, There is no paving on the
premises,

The Receiver has not obteined appraisels 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
Connty 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, fixtures, rolling stock, contsiners, tools, tires, parts and other miscellaneous
items. All of these items are located either at the landfill or at the Rossi Road locations.




The lion's share of this personsl 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 miscellaneous office equipment,
furniture and supplies.

The District also maintains two (2) bank accounts at Community First Bank
consisting of an operating accoumt for the District with a balance of $89,520.60 as of July
31, 2016' and a separate account holding all other funds generated by the District with a
balance of $438,588.98 as of July 31, 20162 The District also maintains en 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 liabilitics of the District are summarized in
the Balance Sheets prepared by Mr. Feighert for the District for the period ending June

30, 2016 and attached hereto as Exhibit “8” and incorporated by reference.?
7. Profit and Loss Statements. A Profit and Loss Statement prepared by Mr.

Feighert for the District for the period commencing July 1, 2015 and ending July 30,
2016 is attached hereto as Exhibit “9” and incorporated by reference.
8. Audited Financial Stafements. The District’s financial staterments 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 grent funds, the istter of which

may be used by the District per the Consent Order.
3 The balance sheet does not include the hepling and land§ll personsl property ar the real property in the
assets. Likewise, none of the lisbilities owed by the District to the Trustee ot o ADEQ are listed in the

liabilities.
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A copy of the most recent audited financial Statements for the fiscal year ending June 30,
2015 ismhedheretoasExhibit“w”andincmpomedbyreﬁtencc.‘

9. Scurces of District Revenmes. 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 ag a“ﬁppingfee”andﬂ:eDisuiotpresenﬂyhnposesﬂmmimum
momtof&eaﬂowedlmderthestamw.meboardisalsoauthoﬁzedmchargemd
collect fees for solid waste disposal of within the district irrespective of whether the
waste was generated in the district, Ark. Code Amn, § 8-6-714(a)(2). Additionally, the
board “may levi a service fee on.cach residence.or business for which the board makes
solid waste collection or disposal services available.” Atk. Code Am. § 8-6-714(d)
[Enphasis supplied]. With a majority vote, the board may “require fees or delinquent
fees to be collectedwiﬂ:ﬂ:erealandpersonalpmperty taxes of any county within the
district.” Ark. Code Ann. § 8-6-7 14(e)(1)(A).

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

proceeding states as follows:

District board member Tim McKinney testifiecd that the District
experienced problems with ADEQ immediately upon purchasing 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 remediel measures.
McKinmey further testified that grants received by the District, as well as
the $2.00 per ton tipping fee collected by the District, were exhansted on a

4 The balance sheetdoesmtinctndemehmﬂhgmdhudﬁl]pcmmlpopmyorﬁemdpmpmyhm
assets, There is likewise no reference to the District's liabiliﬁesawedtnﬂxe'lhmeﬂougbﬂneisa
!eﬂwenoeh:NomSpminingmwnﬁngendes in favor of ADEQ arising from the District’s obligetion to
pumpleachmuﬂaelandﬁllmdclmnnpnfthzbimict‘swasteﬁmsim.




month]ybasisbyﬂzeDisﬂict’seﬂ'mmtoremedythelmhatcpmblem. As
aresult,ﬂleDisuictopmtedatadeﬁcitenchmonﬂl. Compounding the
fnancial . .

seﬁouslycmsidered!evyhgthesmicei’eemhodzédbymkmsas&de
Annotated section 8-6-714(d), McKinney testified that there was some

[Footnotes omitted),5

In addition to the tipping fees, the District's present sources of revenue consist
primarily of grants for electronic waste, recycling and waste tires. There is also minimal
revenue generated from other sources such as hauler licensing. The electronic waste and
wnsteﬁmgmumceedsmmshichedtomeexpresspurposesofthosespeciﬁc
programs, 'merecyclingyantmoneyisnntreshictedand canbeusedfprgenmd
operations.

The June 30, 2015 audited financial statements reflect that the District’s total
aperating 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 Jupe 30, 2014 which was likewise primarily attributable
to a decrease in recycling and waste tire grants.

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

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

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

¢ See Exhibit 4, pes. 2-3.
¢ See Exhibit 10, pg 2.
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Bondholders under the Trust Indenture in the amount of $13,276,296.30, including
prhcipalinthemnountofﬂl,wo,wo.oﬂmdaocmedintetestintheamoumof
$2,186,296.27. Pursuant to the Trust Indenture, the Trustee claims that the bond
hdebtednessissecmedbyblanketsecuﬁtyintaestinﬂleaxseu of the District,

As mare particularly stated in the Trustee’s Complaint and the Trust Indenture,
the bond issue was divided into 20054 and 2005B bond categories. The original amounts
and maturities of the bonds are summarized as follows:

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

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

The District has partially satisfied the Series 20058 bonds. The 2010B bonds
bave been fully satisfied by the District, The 2013B and 2017B bonds have g 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 narrative and documents describing the claim of
ADEQ relating to Nabors Landfil] js more fully described in the ADEQ Brief in Support
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ofMoﬁonforSummmy.Tudgment, the Order Granting Summary Judgment sed Site
Summary, Sce Exhibits. 27 3" gnd "6”. In addition, ADEQ is stattorily obligated to
pursue recovery of all amounts expended in connection with the imminent closure end
remediation of the Nabors Landfill. The most recent estimate of the cost of ADEQ's
closing and remediation effort provided to the Receiver exceeds $16,000,000.00.

On August 14, 2016, the Arkansas Building Authority gave notice for request for
bids to address the closure and related peeds &t the Nabors Lendfill. Bids were submitted
andopenedinSepmber,zolstnocontactwasawmﬂedduetoamquimddesim
change to the landfill, The Smtewﬂlseeknewbidsuponappraval of the design change.

12.  Other Claims Acainst the District. There are no other creditors of the
District other than the Trustee and ADEQ. The District’s liabilities primarily consist of
short tennliabiliﬁesincurredandpaidintheordinmyemuseofbminws.

13, Needs of the District. The District’s needs falls into two categories. The
first category consists of those needs arising from the engoing, ordinary operations of the
District. The latter category comsists of the District's post-closure maintenance
obligations at the Nabors Landfil],

In the course of his investigation, the Receiver requested that Ms. Caldwell
provide s 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 oftheDistrict,ﬂmlatterposiﬁonis especially significant given the

11
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substantia! incregse in illegal dumping. The District presently relies on turning over
illegol dumping complaints 1o Iocal Isw enforcement agencies. The illegal dumping
mnq:lﬁnmaw,lm&emmabmmbordimteinpﬁmﬁytoﬂ:eothc:mﬁmhw
enfomementnarmallydealswith.

equipment. The exoepﬁonwasanewzecyclingcenwrforlelComtywiﬂ:an
estimated cost of $500,000.00. The cutrent recycling center is located in Eureka Springs
onahﬂlsideandisnot!argeenoughtokeepupwithdmmd.Asaresult, the Carroll
County Solid Waste Authority desires to construct g Bew center in Berryville, Ms,
Caldwell notes that each of the needs can likely be addressed with un-restricted recycling
grant money over a period of time if the recycling funds aren’t needed for other costs of

The post-closure maintenance obligations at the Nabors Landfill will not arige
unti] the closing and remediation of the landfill has been cancludeq by ADEQ which the
Receiver anticipates should occur 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 Exhibjt “11” and incerporated 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
projested at $50,050,00. The difference in the cost estimates for year one and cnsuing
years is solely attributable to plugging and replacing defective groundwater monitoring
wells and final plugging of groundwater monitoring wells,
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meADEQcostesﬁmateisbasedonaﬂainy(SO)yearpedodofmonﬂoﬁngand
Menanceatﬂ:esﬁe.lhewﬁmateassumesthatﬂ:kdpmﬁeswiﬂbemmdm
mmngeﬂmrequﬁedacﬁviﬁes.himsubmissionwﬂmRmiver,ADEqugemdﬂw
Dis&ictmightbeabletomduceﬂ:e%ofpostcloanemaintemme!houghhkind
work by the counties, ADEQ also reported that it oﬁenseesgmmdwatermonitoring
expmsesreducedoverﬁmeasamultofobserveddam. Moreover, ADEQ noted that
reguhﬁonsaﬂowownmﬂmabﬂitybseekmducedﬁequmciesofmonitorhgmd,in
some cases, to seek suspension of monitoting based on stabilized groundwater data

observations over time where appropriate,
14.  Recommendations of. the Recsiver. The Receiver makes the following

recommendations:

(2  Private Sale of Landfill and Hauling Personal Property: Paynient of
Account Proceeds. The Receiver recently retained the services of Cecil Phillips of
Springdale, Arkansas to evaluatethelandﬁllandhaulingpexsonnlpmpertyforeithcr
auction or private sale. Mr. Phillips is a long time auctioneer, well-known fo Northwest

Arkansas bankruptcy judges and trustees, who bas conducted many bankruptcy and
Article 9 sales. In addition to his expertise, Mr. Phillips was retained for his parficular
Imowledge 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 bankruptey 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 a
private sale is the most feasible means of disposition. As a result of Mr. Phillips’ efforts,
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the Receiverhasobﬁainedmoﬂ‘erﬁom4DLwofmmtwﬂ]e,AdmmasmpwchnseaH
of the landfill and hauling personal property for a purchase price of $461,000.00 (the
“Dotson Offer”). A copy of the Dotson Offer is attached hereto as Exhibit *12”,

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

to file a separate Motion with the CourtseeldngsnthodmmnofﬂaeComttoaoceptthe
Dotson offer sell the property, where-is, as-is, with all faults, free and clear of liens and
claims on an expedited basis. The Motion will include a request for gpproval of the
Payment of a ten (10%) commission to Mr. Phillips for his services. Mr. Phillips has
agreed to waive any request for reimbursement of costs and expenses.

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

In addition, the $438,588.90 (as of July 31, 2016) held in the Separate account of
the District at Community First Bank should be paid to the Trustee net of any costs and
expenses of the receivership,

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

be paid to the Trustee.

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

As cited above, the Board is stetutorily authorized to levy a service fee on each
Tesidence or business for which the board makes solid waste collection or disposal
services availeble. The legisiative history on the act creating the waste districts states
that the “ferms and oblizations of this subchajter shall be liberally construed so as fo
achieve remedial intent.” Atk. Code Ann. § 8-6-701[Emphasis supplied]. The District
affords multiple solid waste collection and disposal services to the residents and
businesses within the District thereby providing the legal basis for the levy of the service

fee. Accordingly, the Court should order the levy of an annual service fee in an

appropriate amount for each residence and business located within the District.
According fo data procured from the county assessors throughout the District, the

Receiver estimates there are approximately 72,612 residences and businesses throughout

the District. That number includes assessments for 66,961 residential parcels (compared
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to a July 1, 2015 U.S. Census estimate of 71,987 housing units in the District) and 5,651
businesses. Tax delinquencies fluctuated over the counties comprising the District from
2-5%. For purposes of this discussion, the Receiver has assumed a 5% delinquency rate
or 3,630 assessments. While this delinquency rate is likely high (and most delinquencies
will ultimately be collected), it is prudent to err on the safe side in projecting reverme 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
berein. The District would generate anmual gross service fees in the amowunt 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 o 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 eaxmarked for end
paid to ADEQ in further satisfaction of its claim.

The amount of the service fee would avtomatically 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
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post-closure maintenance obligations at the landfil} &nd contingent upon having paid all
amounts owed to the Trustee as ordered by the Court herein,

TheReceivuﬂnﬂzerpmposesthatﬂxemvicefeebebﬂledonthepmpmytax
bill of each residence and business throughout the six county district, Any order adopting
these recommendations should provide that the Recciver is authorized to immediately
contact and direct the respective county assessors, collectors and/or treasurers to set up
&e@mﬁmmhaﬁmfmmmmadwﬂecﬁonofﬁesaﬁwfeeﬁmﬂw
affected property owners. All service foes collected would be promptly transmitted by the
county collectors and/or treasurers on an annual basis to the Bank of the Ozarks Trust
Department (“BOZ”) which would act as payment agent frec of charge and be
Tesponsible 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.

(@  Treatment of Claim of Trustee, The Receiver proposes that the claim of
theTrusteebecappedattheremniningpﬁncipalbalanceofthebondsmtheamountof
$11,090,000.00. The Trustee’s claim would bear no inferest over the life of the payment
plan as described herein and be satisfied by nineteen (19) anuusl installments
commencing in 2017 and continuing through 2035, which is the last scheduled maturity
of the original bond issue. The Trustee would be paid annual installments in the amounts
and applied to the bonds as more particularly set forth on the Excel spreadsheet attached
as Exhibit “11" which is incorporated by reference. Payments to the Trustee from the
service fee as described in paragraphs 14(c) and (d) shall be reduced by the net amount
received by the Trustee from the sale of the District’s personal property, real property and
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the payment of the separate account balance, From the proceeds collected by the service
fee,anamountequaltothenetamomtreoeivedbythe Trustee from saje of the real and
pexsonnlpropenyandﬂ:esepmwcountsbaubepaidmtheDisﬁot.
'{heReceivernowsﬂ:atﬂlefomgoingproposadpa)mentphnmtheTkustee
Tepresents a substantie! discount in favorofther'su-ia,itlikewisebeneﬁtsﬂleTrushee
byﬁﬂysaﬁsﬁrmsﬂ:eoﬁgindpﬁncipalamonmofﬂwbmdsbymeﬁm!mdmd

0.000 through the maturity of the Trustee’s claim in 2035. After the

Trustee’s claim is satisfied in full in 2035, ADEQ would be paid all proceeds of the
service fee up to $1,000,000.00 and a1 of the proceeds exceeding $1,100,000 in ensuing
years until the ADEQ claim is paid in fall A projection of the payment of the ADEQ
claim in the estimated amount of $16,500,000.00 is included in the Exce] spreadsheet
attached as Exhibit 11 based on the repayment terms and Tevenue projections contained

herein,
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lot, Since the board is a creature of statute and

@ : of the Distri
mllchangepenodwallybasedonelecnonmults the Receiver has formed no

reconmendahmwxﬂlmgmdtothebommekeceimhuhadenmﬁvediscussions,
including a face to face meeting, with Ms. Caldwell and Mr. Feighert and has found both
tobevmykuowledgeable,omutmusaudprompt The District is well represented by
very capable and knowledgeable counsel in Mr. John Verkamp, The District's acute
ﬂnmcialissuesswmﬁompximmanngememofthebishictmdelectordpdiﬁcs.m
Reociverdoesnotbelievemychangeisneeessuyinthemmagementofﬁeﬂisuictat
this time.

®)  Receivership Cogts. Notwithstanding anything contained herein, all legal
fees,cuslsandexpenssrelahedtothereceivmhipshouldbepaidﬁ:omfundsheldbyﬂxe
District.

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

report as the case proceeds.
16.  Reguest for Court Approval and. Implementation of Recommendations,

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

WHEREFORE, Geofifrey B. Treece, Receiver prays that this Cout enter its order
&pproving and ordering the implementation of his recommendations contained herein and

for all other just and proper relief to which he i entitled.
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Respectfylly submitted,
QUATTLEBAUM, GrooMs &
TuLLPLLC

111 Center Street, Suite 1900
Little Rock, AR 72201

Telephone; (561) 379-1735
Email; gtreece@qgth.com

By: /s/ Goofitey B. Treece
Geoffrey B. Treece (84146)

dttorneys for Geqoffrey B. Treece, Receiver

Lance R. Miller
Mitchell, Williams, Selig.

Gates & Woodyard, PLL.C.

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

Jobn P. Verkamp
Verkemp & Ladd, P.A_
1811 E. Main Street
Charleston, AR 72933

Michael McAlister
Arkansas Department of
Environmenta} Quality

5301 Northshore Drive

North Little Rock, AR 721 18-5317

on this 15% day of November, 2016,
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ELECTRONICALLY FILED
Pulask County Ciroult Court

Leny Crane, Ciroul¥Courty Clork
2017-Jan-26 09:35:16

80CV-14-4479
C0B8DOS ; 5 Pagas
IN THE CIRCUITCOURTOFPULASKICOUNTY,ARKANSAS
SIXTH DIVISION
BANK OF THE OZARKS PLAINTIFF
As Trustee for the Bondholders
¥5. CASE No.: 60CV-14-4479
OZARK MOUNTAIN SOLID WASTE DISTRICT DEFENDANT
ARKANSAS DEPARTMENT OF ENVIRONMENTAL
QUALITY INTERVENOR

Geoffrey B. Treece, Receiver (“Receiver”), by and through his attotneys,
Quatﬂebamn,Grooms&'I‘ullPILC,forhisAmenchﬁenttoReportand
Recommendaticns and Motion for Approval and Implementation of Recommendations,
states:

1. The District’s ! operating account (the “Operating Account”) at
Community First Bank (finded from the $7.500.00 monthly set 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”) bolding all other funds generated by the District held
a balance of $628,124,75 as of October 31, 2016.

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

Account be paid 1o the Trustee. Specifically, the recommendation provided that all of the

1 Except as provided herein, all defined terms contained herein have the meanings contzined i the
originzi report fled with the Court,




proceeds held in the account, net of the costs anda:pensesoﬂhekeceivershouldbepaid
toﬂ:e’l‘rusteelqaonCmutappmvalofthereportandremmndaﬁ.The
recommendation isclmiﬁedﬁopmﬁdeﬂmtallofthepmceedsconminedhthe
Segregated Account, net of all restricted electromic weste grant proceeds? and the Comrt
approved costs and expenses of the Receiver including, without limitation, attorneys’ fees
and professional fees, shall be paid to the Trustee upon Court approval of the report and
recommendations as amended, Further, upon Com‘tapprovalofihereportand
recommendations, all electronic waste grant proceeds comtained in the Segregated
Account shall be released to the District for its use, subject to all applicable restrictions
on the use of such funds.

K} In paragraph 14(c) of his original report and recommendations, the
Receiver recommended, inser 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 repaymént plan, The
recommendaﬁonismodiﬂedtoclaﬁfythatﬂwCounshmxldoﬂaﬂxaiﬂ:ekeceiverbe
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 Spreadshect 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
Ocwober 31, 2016 included the sum of $229,915.93 in electranic waste grant proceeds.
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2018. The effect of commmencing the service fee in 2018 moves the projected timetables
for satisfaction of the claims of the Trustee and ADEQ provided for in paragraphs 14(d)
and (e) back one year to 2036 and 2042, respectively.

5. This Court entered an agreed order® whereby the Receiver was authorized
to sell the hauling and lnndﬁllpersonalpropmyownedbyﬂle District to 4D via private
sale. Afier some initia] concern that 4D would not obtain necessary financing, it now
appears 4D will obtain its financing and be able to close the sale within 30-60 days
bereof,

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

7. TheassatsandﬁabiﬁﬁesoftbsDisuictareﬁnﬂxermmmaﬁzedinthe
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 titne as the
Court deems necessary in order to monitor and periodically report on the assessment and

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

% See, Apreed Order Granting Receiver's Motion to Sell Personal Property Free and Clear of ATl Liens,
Claims and Encumbrances filed on December 1,201s,

-




additional recommendations ag 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 ordeting the implementation of his recommendations, as
amended herein, and for all oﬂmjustandproperrelieftowhichheisenﬁﬂed.

Respectfully submitted,
QUATTLEBAUM, GROOMS &
"TULLPLLC

111 Center Street, Suite 1900

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

Email: gtreece@qgth.com
By: /s/ Geoffiey B. Treece
Geoftrey B. Treece (84146)
Attorneys for Geoffrey B. Treece, Receiver




425 W. Capitol Avene, Suite 1800
Little Rock, AR 72201.3525

John P. Verkamp
Verkamp & Ladd, p.A_
1811 E. Main Strees

Viroctimentnl
5301 Northshore Drive
North Little Rock, AR 72118-5317

on this 26® dgy of Janvary, 2017,

45/ Geoffre) B, Treece
Geoffrey B. Treece
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ELECTRONIGALL‘(.EHH.ED
Lenry Crane, Cixuit/County Cleric
2017-Apr-21 15:09:04

80CV-14-4470
IN THE CIRCUIT COURT OF PULASKI COUNTY, ARKA N4 C06008 17 Pages _
SIXTH DIVISION
BANK OF THE OZARKS, g
Trustee for the BONDHOLDERS PLAINTIFF
vi. 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 Recefver’s Report and
Recommendations and Motion Jor Approval and Fnplementation of Recommendations filed on
November 15, 2015 and the Amendment to Receiver’s Repart and Recommendations and Motion
Jor Approval and Implementation of Recommendations filed on January 26, 2017 (the November
15, 2016 and January 26, 2017 filings of the Receiver are collectively referred to herein as the
“Report and Recommendations”), by the receiver of Ozark 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 Depertment 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:

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

Report and Recommendations at the hearing. | © EXHIBIT




W e,

2, IheRepoﬂandReoonmeudaﬁons,whiehisincmpmtedheminbymfmceasif
set forth word for word and, asﬁutbermodiﬁedhereinpmsuammtheagmmtoftheparﬁw,
isinﬂzebesthxterestofthepmﬁesandishuebyappmwd.Innddiﬁontoﬂ;eacﬁons
contemplated by the Report and Recommendations, tbeReeeiverishembygmnbdﬂlemhmity
to immediately take any and all such further action &3 may be necessary, reasonable and proper
to fully implement the Report and Recommendations,

3. TheReceiverishaebyﬁuﬁaermdtheaumoﬁiytoimmedimlymkemymd
all such action as may be niecessary, 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, atising from or related {0 its past management of
the District.

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

5. Pursuant to Ark. Code Ann. § 8-6-714(d) end 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 particutarly 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 umit

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 owner throughout the District, The Receiver is authorized to

immediately contact and direct the Tespective county assessors, collectors and/or treasurers to set
2
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up ﬂ:eappmpriatemechanismsforassessnmtand collecticn of the Service Fee from the
affected real property owners,

8. ItheceivershaHeauscﬂlcServiceFeecoﬂectedherebytobeprompﬂy
trensmitted by the county collectors and/or treasurers on an ennual basis to the Trustee which
shell act as payment agent free of cherge to the District end/or the Receiver. The Trustee shall be
responsible for annual distribution of the proceeds to the intended recipients, all as more
pmﬁclﬂmiydescﬁbedinthekzponandkwommmdaﬁons.BankoftthMksshaﬂ be cxempt
from any requirement to post bond for jts services,

9. Paragraph 14(a) of the Report and Recommendations is hereby modified to
provide that, upon entry of this Order, the District shal] pay the Trustee the sum of Four Hundred
Thousand and 00/100 Dollars ($400,000.00) and the legal fees and costs incurred by the
Recciver prior to the entry of this Order, AllrcmainingamountsheldbytheDisﬁctinitsbank
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 fimds for such purposes as may be
lewful and proper.

I0.  The Service Fee shall be reduced to $2.00 annually in the years following
satisfaction of the ADEQ claim to ensure that the District can meet its post-closure maintenance
and other needs, all as more particularly described in the Report and Recommendations,

1. The limitation on the District’s use of the $2.00 “transport fec” 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 lawfil and proper,

12.  The Receiver shall relain a commercial real estate broker to market and sell the

located at 1206 Rossi Road and 1305 Rossi Road, Mountain Home
3

District's properties




pamelsasdrcummaucmmayreqtﬁm. Pﬁortomysaleofrealmpenyvdﬂﬁntbehndﬁu,the
Receivershallnotiﬁ'ADEQin wriﬁngsothatADEQmaydetmnine that such sale shall not
hinder landfill remedistion and closure efforts and is consistent with ongoing post-closure
Tequitements and use testrictions, If the Receiver, the District, ADEQ, and Trustes are in
agreemamonthetennsofapmposedsale,tbeReeeivershaﬂ be authorized to close such sale
withnutobminingﬁn'therauthoﬁzaﬁonﬁomﬂﬁsCowt, it being the intention of the Court gnd
the parties to fully authorize the sale of such properties where the parties are in agreement. Apy
such sale shall be free and clear of liens, claims and encumbrances with' such liens, claims end
encumbrances attaching to the proceeds. Any title company closing said sale shall be entitled to

without Limitation, distribution of the proceeds in the manner agreed to by the Receiver, the
District and Trustee. Notwithstanding the foregoing, it shall not be necessary fer the Receiver to
obtain ADEQ’s prior consent for the sale of the Rossi Road Properties or the 500 Acre Parce] nor
will it be necessary for the Receiver to obtain the Trustee’s prior consent for the sale of the
Landfill,

13.  Bxcept as provided in paragraph 9 herein, nothing contained in the Report and
Recommendstions or this Order shall affect the validity or enforceability of any lien or security
interest in favor of the Trustee in the real or personal property of the District, For purposes of
clarification, the Trustee does not claim a lien on the Landfl,




4. Upon entry of this Order, the Clerkishembydiremdtaclosethewse.
Nohvithstandingﬂ:eforegoing, unlmﬂzeComtoMersoﬂwmiseforeuuse,!heReceiverslnu
retainhisadboﬁtymdduﬁesforapeﬁodofﬂ:ree@)ymﬁ‘mthedateofﬂwﬁlingoﬂhis
OrdextopemittbeReceivertoﬂxlﬁﬂhisduﬁesandmonitortheimplementaﬁmofthekeport
andRecommendaﬁonsandthisOrder,topeziodica]lyrepontotheCourtandtheparﬁesandto
make such additional recommendstions to the Court or seek rulings from the Court as mzay be
neoessarymadequatelymdﬁdlyaddressthemattmconlainedinﬂwkeponand
Racommendaﬁonsmdthis()rder.'IheReoeivershallﬁlehisﬁnalmponandaccountnolater
thanﬂneé(S)ymrsﬁomthedateofﬂ)eﬁﬁngoﬂhisOrder.

15.  The Receivershanpeﬁodically submit his future billings for legal fees and costs
directly to the District (with copies to the Trustee and ADEQ) for payment which the District
shal]bemnhorizedtoMmediatelypaysulziecttotherequixwemcntthatthekeceiverteportand
account for all legal fees and costs in his final report and account filed herein,

Recommendstions of the Receiver are bereby approved on the terms and conditions stated

HONORABLETIMFOX
PULASKI COUNTY CIRCUIT JUDGE

By

DATE

herein,
ITIS 80 ORDERED,




Approved by:

QUATTLEBAUM, GroOMs & TuLL PLLC
111 Center Street, Suite 1900

Little Rock, AR 72201

Telephone: (501) 3791735

Facsimile: (501) 379-3835

Email: gtreece@ggtlaw.com

By: (s Geoffrey B. Troece
Geoffrey B, Treece (84145)

Attorneys - Jor Receiver

MrrcHEeLL, WILLIAMS, SELIG, GATES
& WoopYarp, P.LLC.

425 W. Capito] Avenue, Suite 1800

Little Rock, AR 72201

Telephone: (501) 688-8855

Facsimile: (501) 918-7855

Email: Imi wiaw.com

By:/s/ Lance R Miller
Lance R. Miller (85 109)

Anorneys for Trustee

John P. Verkamp

VERKAMP & LapD, P.A.

811 East Main Street
Charleston, AR 72933
Telephone: (479) 965-2224
Facsimile: (479) 965-2220
Email: jverkamp@sbeglobal.net

By: /s/John P, V, S
Johin P, Verkamp (91208}

Attorneys for District




North Little Rock, AR 72118
Telephone: (501) 682-0918

Facsimile; (501 682-
E’nﬁﬂ: 1 m-af-us

By: /s/ Mich AcAlister
Michael McAlister (39162)

Altorneys for ADEQ

e
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80CV-14-4479
C08D06 : 3 Pages
IN THE CIRCUIT COURT OF PULASK] COUNTY, ARKANSAS
SIXTH DIVISION
BANK OF THE OZARKS, as
Trustee for the BONDHOLDERS PLAINTIFF
VE, CASE NO.. 60CV-14-4479
OZARK MOUNTAIN WASTE
DISTRICT DEFENDANT
ARKANSAS DEPARTMENT OF

ENVIRONMENTAL QUALITY

T —————— .

it the Repori apnd
Recommendations and this Order.”
2, The Supplemental Report of the Receiver is wel] taken and should be approved in ;
its entirety, |

i Paragraph 5 of the Order is hereby substituted iniisenﬁretytoreadasfollom: i

Pursuant to Ark. Code Anp, § 8-6-714(d) and other applicable law, the
Reoeiver,acﬁngonb?halfoftheDEsﬁet,shau cm:seananmml;urvicefee




'IheServiceFeeshallcommenceinzmhndconﬁ:munﬁlmhﬁmeas
theclaimsoftbeTmsteeandADEQhavebeenpaidinﬁzﬂ,aﬂasmore
mmendations,

parﬁculgrlydesm'bedinthekeponandReoo
4, Paragraph 6 of the Order is deleted in it entirety,
5. 'IheOrderremainsinﬂxuibrceandeﬂ‘ectexaeptto

IT IS SO ORDERED,

the extent modified hereby.

BT Fox

UNTY CIRCUIT JUDGE
1M\ 83 B
DATE
Approved by:
QUATTLEBAUM, GROOMS & Turr, PLLC
111 Center Street, Suite 1900
Little Rock, AR 72201

Telephone: (501) 379.1735
Facsimile: (501) 379-3835
Email; W.com

By: /¢/ Geoffrey.B. Treece
Gébﬂiey B. Treece (84146)

Attorneys for Recetver
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Little Rock, AR 72201
Telephone: (501) 688-885s5
Facsimile: (501) 918-7855
Email: Imj er@mwlaw.com

By:/s/Lance R Mijler
Lance R. Miller (85705

Attorneys for Trustee

John P, v
VERKAMP & LaDD, P.A,

811 East Main Street
Charleston, AR 72933
Telephane: (479) 95.2204
Facsimife: (479) 965-2220
Email: jvﬂkmnp@sbcglobal.net

By: /s/ John P, v, o}
John P. Verkamp (91208)

Altorneys for Districe

Michael MeAlister
ARKANSAS DEPARTMENT O
ENVIRONMENTAL QuaLITY

5301 Northshore Drive

North Little Rock, AR 721138
Telephone: (501) 682-0918
Facsimile: 01 682

Email: mealister@adeq.state, ar g5

By: /s/ Michael McAlister.
Michael McAlisger (89162)

Attorneys for ADEQ

———
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