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AGENDA  
Fort Smith Board of Directors 

REGULAR MEETING 
May 6, 2014 ~ 6:00 P.M. 

Fort Smith Public Schools Service Center  
3205 Jenny Lind Road 

 

THIS MEETING IS BEING TELECAST LIVE ON THE GOVERNMENT ACCESS CHANNEL 214 

 

INVOCATION & PLEDGE OF ALLEGIANCE 
 
ROLL CALL 
 
PRESENTATION BY MEMBERS OF THE BOARD OF DIRECTORS OF ANY ITEMS 
OF BUSINESS NOT ALREADY ON THE AGENDA FOR THIS MEETING 

(Section 2-37 of Ordinance No. 24-10) 
 
APPROVE MINUTES OF THE APRIL 15, 2014 REGULAR MEETING AND APRIL 22, 
2014 SPECIAL MEETING  
 
ITEMS OF BUSINESS:  

1. Presentation:  Recognition to Fort Smith Utility Department Employees  

   John Hancock, Tiffany Mallard and Lance McAvoy   

   recipients of various awards from the Arkansas Water  

   Works & Water Environment Association 

 

2. Public hearing and ordinance authorizing the issuance of industrial development 

revenue bonds to finance certain industrial facilities; authorizing the leasing of 

such facilities to Graphic Packaging International, Inc.; authorizing a trust 

indenture securing the bonds; authorizing the sale of the bonds; authorizing and 

prescribing other matters pertaining thereto; and declaring an emergency      

 

 

 

 

May 6, 2014 Regular Meeting 1



May 6, 2014 Regular Meeting | 2 

 

3. Public hearing and ordinance to close, vacate and abandon a portion of an alley 
right-of-way located in Fitzgerald Addition, Block 9, an addition to the City of Fort 
Smith, Arkansas (between North 12th & 13th Streets and Garrison Avenue & 
North “A” Streets) 
 

4. Ordinance rezoning identified property and amending the zoning map (from 
Residential Single Family Medium Density (RS-2) to a Planned Zoning District 
(PZD) by classification located at #1 Essex Place)  ~ Tabled at the April 1, 2014 
regular meeting ~ 

 
5. Ordinance rezoning identified property and amending the zoning map (from 

Transitional and Commercial-5-Special to Commercial Light (C-2) by extension 
located at 1701 Grand Avenue) 
 

6. Ordinance rezoning identified property and amending the zoning map (from Not 
Zoned to a Planned Zoning District by classification located at 7900 Massard 
Road)   

 
7. Ordinance amending Section 2-182 of the Fort Smith Municipal Code regarding 

professional services    
 
8. Ordinance authorizing an increase of the total authorized sworn officer positions 

to one-hundred sixty-seven (167) for the Fort Smith Police Department    
 

9. Consent Agenda 

 

A. Resolution granting a temporary revocable license for the placement of an 
accessible landing and ramp within a public right-of-way and authorizing 
the Mayor to execute agreement    
 

B. Resolution authorizing the City Administrator to accept an offer made by a 
property owner for the acquisition of real property interests for the Lake 
Fort Smith Water Supply  ($70,000.00 / Utility Department / Budgeted – 
6505 Capital Improvement Fund)    

 

OFFICIALS FORUM ~ presentation of information requiring no official action 
(Section 2-36 of Ordinance No. 24-10) 

 Mayor 

 
 Directors 

 
 City Administrator 

 

ADJOURN 
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UTILITY DEPARTMENT EMPLOYEE AWARDS FROM THE 2014 AWW&WEA CONFERENCE     1 

 

 

 

On Monday, April 28th, three City of Fort Smith Utility Department Employees were honored 

and presented awards during the Wastewater Awards Luncheon.  This luncheon was part of the 

83rd Annual Arkansas Water Works & Water Environment Association Conference in Hot 

Springs, Arkansas.  The employees were nominated by their peers and a committee of three 

highly respected wastewater professionals from Fayetteville, Little Rock, and Paragould made 

the final decision as to whom the awards would be presented. 

 

John Hancock:  Arkansas Water Environment Association’s Pretreatment Professional of 

the Year Award 

 

John Hancock is the Environmental Coordinator for the City of Fort Smith’s Utility 

Department’s Environmental Quality Division.  John is the recipient of the Arkansas Water 

Environment Association’s Pretreatment Professional of the Year Award.    This award is based 

on being an experienced and practicing pretreatment personnel, having direct pretreatment 

responsibilities, have demonstrated outstanding professionalism and performance, and have 

made significant contributions to the water quality analysis profession 

 

John is a very hard working professional.  In 2013 John moved into his current position when it 

became vacant and not only performed his duties in the new position, but continued to do the 

work of his old position as well.  He has forged good working relationships with the industries 

and has worked to bring the Pretreatment's Septic Hauler program up to speed. John is also 

aiding in the IWS this year and is an asset to Fort Smith and its Pretreatment Program. 
 

Tiffany Mallard:  Arkansas Water Environment Association’s Safety Professional of the 

Year Award 
 

Tiffany Mallard is the Environmental Chemist for the City of Fort Smith’s Utility Department’s 

Environmental Quality Division.  Tiffany is the recipient of the Arkansas Water Environment 

Association’s Safety Professional of the Year Award.   

 

Tiffany serves as Environmental Quality Analytical Laboratory Chemical Hygiene Officer where 

she is constantly looking for ways to make the work place safe for all employees. She is 

responsible for maintaining the SDS book for the Laboratory and for revising and maintaining 

the Laboratory Chemical Hygiene Plan.  Tiffany is responsible for training all new laboratory 

employees on proper safety procedures relating to the chemicals and hazards they will be 

working with, and she schedules on-going safety training for all employees.   

 

In addition to her receiving the Safety Professional of the Year Award, Tiffany was also inducted 

into the Arkansas Select Society of Sanitary Sludge Shovelers.  The Shovelers Society is an 

honorary fraternity for outstanding service to the State of Arkansas water and wastewater 

associations. 
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UTILITY DEPARTMENT EMPLOYEE AWARDS FROM THE 2014 AWW&WEA CONFERENCE     1 

 

 

Lance McAvoy:  Arkansas Water Environment Association’s James Bailey Memorial 

Educator of the Year Award 

 

Lance McAvoy is the Environmental Manager for the City of Fort Smith’s Utility Department’s 

Environmental Quality Division.  Lance is the recipient of the Arkansas Water Environment 

Association’s James Bailey Memorial Educator of the Year Award.  This Award is established 

by the Arkansas Water Environment Association, in memory of James Bailey for recognition of 

his many years of devoted service to the People of the State of Arkansas, Water Environment 

Federation, Arkansas Water Environment Association and the Arkansas Environmental 

Academy.   

 

Lance serves Adjunct Faculty for the Arkansas Environmental Training Academy through SAU 

Tech.  Lance also performs several public education and outreach sessions during the year. These 

include helping with science fair projects, judging science fairs, as well as facility tours.  Lance 

also believes in educating his staff by holding professional development and environmental topic 

talks. He also is a mentor to several of the staff sharing his experience and knowledge.  He 

pushes people to achieve more than what the job requires educationally because as he says, 

"Doing just what the job requires is what keeps the average so low." 
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NOW, THEREFORE, BE IT ORDAINED by the Board of Directors of the City of Fort

Smith, Arkansas:

Section 1. The Board of Directors hereby finds that the accomplishment of the Project,

and the issuance of the Bonds to finance the same, will provide substantial employment and payrolls

and will thereby secure and develop industry within and near the City.

Section 2. The issuance of the Bonds in the aggregate principal amount of $7,000,000,

or such lesser amount as shall be requested by the Company, is hereby authorized.  The Bonds shall

be designated "City of Fort Smith, Arkansas Taxable Industrial Development Revenue Bonds

(Graphic Packaging International, Inc. Project), Series 2014."  The Bonds shall bear interest at the

rate of 5% per annum, payable as set forth in the Indenture, and shall mature in the year 2026, which

terms are recommended by the Company.  The Bonds shall be in the forms and denominations, shall

be numbered, shall be dated, and shall be subject to redemption prior to maturity all upon the terms

and conditions recommended by the Company and set forth in the Indenture.

Section 3. The Bonds shall be sold to the Company or its designee for the purchase price

of 100% of par, which price is recommended by the Company.

Section 4. To prescribe the terms and conditions upon which the Bonds are to be

executed, authenticated, issued, accepted, held and secured, the Mayor and City Clerk are hereby

authorized and directed to execute and acknowledge the Indenture for and on behalf of the City.  The

Indenture is hereby approved in substantially the form submitted to this meeting, and the Mayor is

hereby authorized to confer with the Trustee and others in order to complete the Indenture in

substantially the form submitted to this meeting with such changes as shall be approved by him, his

execution to constitute conclusive evidence of such approval.

Section 5. There is hereby authorized the execution and delivery of the Lease Agreement,

and the Mayor and City Clerk are hereby authorized to execute, acknowledge and deliver the Lease

Agreement for and on behalf of the City.  The Lease Agreement is hereby approved in substantially

the form submitted to this meeting, and the Mayor is hereby authorized to confer with the Company

and others in order to complete the Lease Agreement in substantially the form submitted to this

meeting with such changes as shall be approved by him, his execution to constitute conclusive

evidence of such approval.

Section 6. There is hereby authorized the execution and delivery of the PILOT

Agreement, and the Mayor is hereby authorized to execute and deliver the PILOT Agreement for and

on behalf of the City.  The PILOT Agreement is hereby approved in substantially the form submitted

to this meeting, and the Mayor is hereby authorized to confer with the Company and others in order

to complete the PILOT Agreement in substantially the form submitted to this meeting with such

changes as shall be approved by him, his execution to constitute conclusive evidence of such

approval.

Section 7. The acquisition and installation of the Project, and the issuance and sale of

the Bonds, are exceptional situations in which the City has no responsibility for payment of the costs
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and expenses thereof, all of which are payable by the Company, and the Company's

recommendations with respect thereto are acceptable to the City.  Therefore, pursuant to applicable

laws of the State of Arkansas, including the Act, competitive bidding is hereby waived.

Section 8. The Mayor and City Clerk, for and on behalf of the City, are hereby authorized

and directed to do any and all things necessary to effect the execution and delivery of the documents

herein authorized and the performance of all obligations of the City thereunder, the issuance,

execution, sale and delivery of the Bonds, and the performance of all acts of whatever nature

necessary to effect and carry out the authority conferred by this Ordinance.  The Mayor and City

Clerk are hereby further authorized and directed, for and on behalf of the City, to execute all papers,

documents, certificates and other instruments that may be required for the carrying out of such

authority or to evidence the exercise thereof.

Section 9. The City Clerk is hereby authorized and directed to file in the office of the

City Clerk, as a part of the minutes of the meeting at which this Ordinance is adopted, for inspection

by any interested person copies of the Indenture, the Lease Agreement, and the PILOT Agreement,

and such documents shall be on file for inspection by any interested person.

Section 10. The provisions of this Ordinance are hereby declared to be separable, and if

any section, phrase or provision shall for any reason be declared to be invalid, such declaration shall

not affect the validity of the remainder of the sections, phrases and provisions.

Section 11. All ordinances, resolutions and parts thereof in conflict herewith are hereby

repealed to the extent of such conflict.

Section 12. There is hereby found and declared to be an immediate need for the securing

and developing of industry in order to provide substantial employment and payrolls, thereby

alleviating unemployment and otherwise benefitting the public health, safety and welfare of the City

and the inhabitants thereof, and the issuance of the Bonds authorized hereby and the taking of the

other action authorized hereby are immediately necessary for the accomplishing of these public

benefits and purposes.  It is, therefore, declared that an emergency exists and this Ordinance being

necessary for the preservation of the public peace, health and safety shall be in force and effect

immediately upon and after its passage.

PASSED: May 6, 2014.

APPROVED:

ATTEST:

_______________________________

 Mayor

______________________________              

         City Clerk

(SEAL)
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CERTIFICATE

The undersigned, City Clerk of the City of Fort Smith, Arkansas, hereby certifies that the

foregoing pages are a true and  perfect copy of Ordinance No. ______, adopted at a regular session

of the Board of Directors of the City of Fort Smith, Arkansas, held at the regular meeting place of

the City at 6:00 o'clock p.m., on the 6th day of May, 2014, and that the Ordinance is of record in

Ordinance Record Book No. ______, at page ______, now in my possession.

GIVEN under my hand and seal on this _____ day of May, 2014.

______________________________

          City Clerk

(SEAL)
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Memo
To: Ray Gosack, City Administrator

From: Jeff Dingman, Deputy City Administrator

Date: 4/29/2014

Re: Graphic Packaging Industrial Revenue Bonds, 2014

Included on the agenda for the May 6, 2014 regular meeting of the Board of Directors is an ordinance 
authorizing the issuance of up to $7,000,000 in Industrial Development Revenue Bonds on behalf of 
Graphic Packaging International, Inc., and its project to acquire and install certain machinery, 
equipment and other personal property in connection with the company’s packaging plants located in 
Fort Smith. Along with the capital investment, Graphic Packaging has indicated that approximately 25
new full-time jobs with an average annual wage of $32,300 plus benefits will be created.

The primary advantage of industrial revenue bonds is reduced property taxes on the project.  Pursuant 
to the Payment in Lieu of Taxes Agreement (also authorized by the proposed ordinance), the company 
will pay the equivalent of 50% of the normal property taxes for a period of twelve years. Approvals of 
the necessary Trust Indenture (between the city and the Trustee) and Lease Agreement (between the 
City and the Company) are also included in the language of the proposed ordinance. The  following
documents are attached to this agenda item in draft - but substantially complete - form:

1. IRB Ordinance
2. Lease Agreement
3. Trust Indenture
4. Guaranty Agreement
5. PILOT Agreement

Graphic Packaging will be solely responsible for the debt service payments of the bonds. The city has 
no obligation to make the bond payments.

Staff recommends approval of the attached ordinance.  This $7 million investment will support the 
board’s stated priorities of fostering economic development and job creation/retention.

Graphic Packaging’s bond counsel facilitating this process intends to be present at the meeting if you 
have specific questions. In the meantime, please contact me if you have general questions regarding 
this agenda item.
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DRAFT

Friday, Eldredge & Clark, LLP

4/28/14

_________________________________________________________________________________

CITY OF FORT SMITH, ARKANSAS

and

GRAPHIC PACKAGING INTERNATIONAL, INC.

____________________

LEASE AGREEMENT

____________________

Dated as of May 1, 2014

______________________________________________________________________________
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LEASE AGREEMENT

This LEASE AGREEMENT, dated as of May 1, 2014, by and between the CITY OF FORT

SMITH, ARKANSAS, a municipality organized and existing under the laws of the State of Arkansas

(the "Issuer"), and GRAPHIC PACKAGING INTERNATIONAL, INC., a corporation organized and

existing under and by virtue of the laws of the State of Delaware (the "Company").

W I T N E S S E T H: 

WHEREAS, the Issuer is authorized and empowered under the laws of the State of Arkansas,

including particularly Title 14, Chapter 164, Subchapter 2 of the Arkansas Code of 1987 Annotated

(the "Act"), to issue revenue bonds and expend the proceeds thereof to finance the cost of acquiring,

constructing and equipping facilities for securing or developing industry; and

WHEREAS, certain machinery, equipment and other tangible personal property (described

in Article I hereof and collectively referred to herein as the "Project") have been and are being

acquired and installed in connection with the expansion of the Company's packaging plants located

within the corporate boundaries of the Issuer; and

WHEREAS, at the request of the Company and in furtherance of the purposes of the Act, the

Issuer proposes to issue its revenue bonds under the Act in the aggregate principal amount of not to

exceed $7,000,000 (identified in Article I hereof and referred to herein as the "Bonds"), for the

purpose of financing the cost of acquiring and installing the Project, and to lease the Project to the

Company upon the terms and conditions set forth herein; and

WHEREAS, the Company is entering into this Lease Agreement for the purpose of achieving

ad valorem tax savings with respect to the Project, the accomplishment of which the Issuer has

determined will furnish substantial employment and payrolls and will thereby promote the economic

welfare of the inhabitants of the City of Fort Smith, Arkansas and adjacent areas in furtherance of

the public purpose of the Act;

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants

herein made, and subject to the conditions herein set forth, the parties hereto agree as follows: 
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ARTICLE I

DEFINITIONS

Section 1.1. Definitions.  In addition to the words and terms elsewhere defined in this

Lease Agreement or in the Indenture, the following words and terms as used in this Lease Agreement

shall have the following meanings unless the context or use indicates another or different meaning:

"Act" -- Title 14, Chapter 164, Subchapter 2 of the Arkansas Code of 1987 Annotated, as

enacted and amended from time to time.

"Bonds" -- City of Fort Smith, Arkansas Taxable Industrial Development Revenue Bonds

(Graphic Packaging International, Inc. Project), Series 2014, in the aggregate principal amount of

$7,000,000, issued under and secured by the Indenture.

"Bond Fund" -- The fund by that name created and established in Section 501 of the

Indenture.

 

"Clerk" -- The person holding the office and performing the duties of City Clerk of the Issuer.

"Company" -- Graphic Packaging International, Inc., a corporation organized and existing

under the laws of the State of Delaware, and its permitted successors and assigns hereunder.

"Company Representative" -- The person or persons at the time designated to act on behalf

of the Company as evidenced by a written certificate furnished to the Issuer and the Trustee

containing the specimen signature of such person and signed on behalf of the Company by its

President, any Vice President, or its Treasurer.  Such certificate may designate an alternate or

alternates. 

"Completion Date" -- The date of completion of the acquisition and installation of the

Project, as that date shall be determined by the Company and certified as provided in Section 3.4

hereof.

"Construction Fund" -- The fund by that name created and established in Section 501 of the

Indenture. 

"Environmental Laws" -- Any federal, state or local law, statute, ordinance or regulation

pertaining to health, industrial hygiene or the environmental conditions on, under or about the Plant,

now or hereafter enacted or interpreted, including, without limitation, the Comprehensive

Environmental Response, Compensation and Liability Act of 1980 ("CERCLA"), as amended, 42

U.S.C. Sections 9601 et seq., and the Resource Conservation and Recovery Act of 1976 ("RCRA"),

42 U.S.C. Section 6901 et seq.

2
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"Event of Default" -- Any event of default specified in Section 8.1 hereof.

"Excess Bond Fund Moneys" -- As of any payment date under Section 5.3 hereof, moneys

in the Bond Fund on such date in excess of the amount required for payment of the principal of the

Bonds which have matured on a maturity date or on a redemption date prior to such payment date,

and past due interest, in all cases where Bonds have not been presented for payment.

"Indenture" -- The Trust Indenture dated as of May 1, 2014, by and between Issuer and

Trustee, securing the Bonds, and any amendments and supplements thereto.

"Issuer" -- City of Fort Smith, Arkansas, a municipality organized and existing under the laws

of the State of Arkansas, and its successors and assigns.

"Lease Agreement" -- This Lease Agreement and any amendments and supplements hereto. 

"Lease Payments" -- All amounts required to be paid by the Company to the Issuer (and the

Trustee as the assignee of the Issuer) pursuant to Section 5.3 of this Lease Agreement.

"Mayor" -- The person holding the office and performing the duties of the Mayor of the

Issuer.

"Outstanding" -- When used with reference to the Bonds, as of any particular date, the

aggregate of all Bonds authenticated and delivered under the Indenture, except:

(a) Bonds canceled at or prior to such date or delivered to or acquired by

the Trustee prior to such date for cancellation; 

(b) Bonds deemed to be paid in accordance with Article IX of the

Indenture; and

(c) Bonds in lieu of or in exchange or substitution for which other Bonds

shall have been authenticated and delivered pursuant to the Indenture.

"Plants" --The industrial plants owned and operated by the Company, located at 10301

Roberts Boulevard and 3220 Boone Avenue, Fort Smith, Arkansas.  For identification purposes only,

the sites of the Plants are described in Exhibit B hereto.

"Project" -- The machinery, equipment and other tangible personal property acquired and

installed, in whole or in part, with the proceeds of the Bonds (including any changes in, additions

to, substitutions for or deletions of facilities or portions thereof made under Section 3.3 hereof).  As

presently contemplated by the existing plans and specifications prepared by or on behalf of the

Company, the Project is generally described in Exhibit A hereto.

3
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"Project Costs" -- All costs and expenses incurred with respect to the development, design,

engineering, acquisition, installation, assembly, inspection, testing, completion and start-up of the

Project, including, without limitation:

(a) obligations of the Issuer or the Company incurred for labor and

materials (including obligations payable to the Company) in connection with the

acquisition or installation of the Project, including reimbursement to the Company

for all advances and payments (including interest) made prior to or after delivery of

the Bonds;

(b) all expenses incurred in connection with the issuance of the Bonds,

including, without limitation, compensation and expenses of the Trustee,

compensation to any financial consultants or underwriters, legal fees and expenses,

costs of printing, and recording and filing fees;

(c) all fees for recording this Lease Agreement and the Indenture or filing

any financing statements;

(d) any sums required to reimburse the Issuer or the Company for

advances (including interest) made by either of them for any of the above items or for

any other costs incurred and for work done by either of them which are properly

chargeable to the Project;

(e) all costs which the Issuer or the Company shall be required to pay,

under the terms of any contract or contracts, for the acquisition or installation of the

Project; and

(f) interest on the Bonds prior to the Completion Date.

"Trustee" -- The bank or trust company designated as Trustee in the Indenture, and its

successor or successors as such Trustee under the provisions of the Indenture or by operation of law. 

The original Trustee is Regions Bank, Little Rock, Arkansas.

Section 1.2. Use of Words and Phrases.  "Herein", "hereby", "hereunder", "hereof",

"hereinabove", "hereinafter", and other equivalent words and phrases refer to this Lease Agreement

and not solely to the particular portion thereof in which any such word is used.  The definitions set

forth in Section 1.1 hereof include both singular and plural.  Whenever used herein, any pronoun

shall be deemed to include both singular and plural and to cover all genders.  The term "including"

shall mean "including without limitation."

4
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ARTICLE II

REPRESENTATIONS

Section 2.1. Representations and Warranties of the Issuer.  The Issuer makes the following

representations and warranties as the basis for the undertakings herein contained:

(a) The Issuer is a municipality duly organized and existing under the laws of the State

of Arkansas.

(b) The Issuer has the power to enter into the transactions contemplated by this Lease

Agreement and to carry out its obligations hereunder.  By proper action of the governing body of the

Issuer, the Issuer has been duly authorized to execute and deliver this Lease Agreement.

(c) The Issuer has not and will not except as otherwise required by mandatory provisions

of law, assign its interest in this Lease Agreement other than to secure the Bonds.

(d) The acquisition and installation of the Project will promote the securing and

developing of industry and will thereby further the public purposes of the Act.

Section 2.2. Representations and Warranties of the Company.  The Company makes the

following representations and warranties as the basis for the undertakings herein contained:

(a) The Company is a corporation duly organized under the laws of the State of Delaware

and is in good standing under the laws of such state, is duly authorized to do business in the State

of Arkansas and is in good standing under the laws of such state, has the power under its Articles

of Incorporation and By-Laws to enter into this Lease Agreement, and has duly authorized the

execution and delivery of this Lease Agreement by proper corporate action.

(b) The Project is of the type authorized and permitted by the Act, and the Company

intends to operate the Project to the expiration or earlier termination of this Lease Agreement for

industrial purposes.

(c) Estimated Project Costs have been determined in accordance with sound engineering

and accounting principles, and the Company estimates that all of the proceeds of the Bonds will be

expended to pay such Project Costs.

(d) Neither the execution and delivery of this Lease Agreement, the consummation of the

transactions contemplated hereby, nor the compliance with the terms and conditions of this Lease

Agreement conflicts with or results in a breach of the terms, conditions or provisions of any

agreement or instrument to which Company is now a party or by which Company is bound, or

constitutes a default under any of the foregoing, or results in the creation or imposition of any lien,

charge or encumbrance whatsoever upon any of the property or assets of Company.

5
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(e) All representations and warranties of the Company contained in any certificate

required to be given in connection with the issuance of the Bonds will be true and correct as of the

date of such certificate.

6
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ARTICLE III

THE PROJECT

Section 3.1. Acquisition and Installation of the Project.  The Company shall cause the

Project to be acquired and installed with all reasonable dispatch in order to effectuate the purposes

of the Act.  The Company shall have the sole responsibility under this Lease Agreement for the

acquiring and installing of the Project and may perform the same itself or through its agents, and may

make or issue such contracts, orders, receipts and instructions, and in general do or cause to be done

all such other things as it may in its sole discretion consider requisite or advisable for the acquiring

and installing of the Project and for fulfilling its obligations under this Article III.  The Company

shall have full authority and the sole right under this Lease Agreement to supervise and control,

directly or indirectly, all aspects of the acquiring and installing of the Project.  Title to the Project

shall be placed in the Issuer.

Section 3.2. Company Required to Pay in Event Proceeds of Bonds Insufficient.  In the

event the proceeds of the issuance and sale of the Bonds available for payment of Project Costs

should not be sufficient to pay the Project Costs in full, the Company agrees to complete the Project

and to pay that portion of the Project Costs in excess of the moneys available therefor from the

proceeds of the Bonds.  The Issuer does not make any warranty, either expressed or implied, that the

proceeds of the issuance and sale of the Bonds available for payment of Project Costs will be

sufficient to pay all of the Project Costs.  The Company agrees that if after exhaustion of Bond

proceeds the Company should pay any portion of the Project Costs pursuant to the provisions of this

Section, the Company shall not be entitled to reimbursement therefor from the Issuer or from the

Trustee or from the holders of any of the Bonds, nor shall the Company be entitled to any diminution

of the amounts payable under Section 5.3 hereof.

Section 3.3. Revision of Scope, Plans and Specifications.  The Company may revise the

scope, plans and specifications for the Project at any time and from time to time in any respect,

including, without limitation, any changes therein, additions thereto, substitutions therefor and

deletions therefrom; provided, however, that no such revision shall materially impair the effective

use of the Project contemplated by this Lease Agreement or shall render inaccurate any of the

representations contained in Section 2.2 hereof.

Section 3.4. Certification of Completion Date.  Promptly after the Completion Date, the

Company shall submit to the Issuer and the Trustee a certificate, executed by a Company

Representative, which shall specify the Completion Date and shall state that acquisition and

installation of the Project have been completed and the Project Costs have been paid or set aside for

payment, except for any Project Costs which have been incurred but are not then due and payable,

or the liability for the payment of which is being contested or disputed by the Company. 

Notwithstanding the foregoing, such certificate may state that it is given without prejudice to any

rights against third parties which exist at the date thereof or which may subsequently come into

being.
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Section 3.5. Termination of Project.  Anything in this Lease Agreement to the contrary

notwithstanding, the Company shall have the right at any time to terminate the acquisition,

installation or operation of the Project or change the scope of the Project or any part thereof, if the

Company shall have determined that the continued acquisition, installation or operation of the

Project is impracticable, uneconomical or undesirable for any reason.  Promptly after such

termination, the Company shall submit to the Issuer and the Trustee a certificate, executed by a

Company Representative, which shall state that the Project Costs, to the extent of the acquisition,

installation and operation of the Project as of the date of such termination, have been paid, except

for any Project Costs which have been incurred but are not then due and payable, or the liability for

the payment of which is being contested or disputed by the Company.  Notwithstanding the

foregoing, such certificate may state that it is given without prejudice to any rights against third

parties which exist at the date thereof or which may subsequently come into being.  After such

termination, title to the Project shall promptly, and in no event later than ten (10) days following

such termination, be transferred to the Company in the same manner as provided in Section 10.3

hereof.
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ARTICLE IV

ISSUANCE OF THE BONDS

Section 4.1. Issuance of the Bonds.  The Issuer shall issue the Bonds under and in

accordance with the Indenture.  The Company hereby approves the issuance of the Bonds and all

terms and conditions thereof.

Section 4.2. Disposition of Bond Proceeds.  The proceeds from the issuance and sale of

the Bonds shall be disbursed to the Company from time to time for payment of Project Costs or

reimbursement of Project Costs paid or to be paid by the Company incidental to the acquiring and

installing of the Project, in accordance with and pursuant to requisitions as provided in Section 602

of the Indenture.
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ARTICLE V

RENTAL PROVISIONS

Section 5.1. Lease of Project.  The Issuer hereby demises and leases to the Company, and

the Company hereby leases from the Issuer, for and during the term of this Lease Agreement, the

following:

All machinery, equipment and other tangible personal property acquired by or on

behalf of the Issuer and paid for, in whole or in part, with the proceeds of the Bonds

and placed in the Plants or elsewhere, including, without limitation, all replacements

and substitutions which become the property of the Issuer pursuant to the provisions

of this Lease Agreement.  All such machinery, equipment and other tangible personal

property shall be identified in a ledger which shall be maintained by the Company in

the Plants; provided, however, the failure to so identify such property in such ledger

shall not prevent any item of machinery, equipment or other tangible personal

property from becoming part of the Project and leased under this Lease Agreement

if, pursuant to the provisions hereof, it should be part thereof.

TO HAVE AND TO HOLD the Project unto the Company for the term of this Lease

Agreement as hereafter set forth.

Section 5.2. Term.  The term of this Lease Agreement shall commence on May 1, 2014,

and shall continue until May 1, 2026, and as long thereafter as any of the Bonds remain outstanding

under the Indenture, unless sooner terminated or extended as provided herein.

Section 5.3. Lease Payments and Payment of Other Amounts Payable.  (a) On or before

any date that principal of or interest on the Bonds is due as set forth in the Indenture and the date of

final payment of the principal of and interest on the Bonds or any date fixed for the redemption of

any or all of the Bonds pursuant to the Indenture, the Company covenants and agrees to pay or to

cause to be paid in lawful money of the United States of America to the Trustee, as Lease Payments,

a sum equal to the amount payable on such payment date as principal (whether at maturity, upon

redemption or otherwise) of and interest on the Bonds as provided in the Indenture.  Except as may

be otherwise provided in any home office payment agreement entered into pursuant to the provisions

of Section 214 of the Indenture, each payment made pursuant to this Section shall be made in

immediately available funds at the principal corporate trust office of the Trustee during normal

banking hours.

In the event that the payment of the principal of and accrued interest on the Bonds is

accelerated under Section 1002 of the Indenture, the Company covenants and agrees to pay, or cause

to be paid, to the Trustee as provided above a sum equal to all the principal of and interest on the

Bonds then outstanding.
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Each payment pursuant to this Section shall at all times be sufficient to pay the amount of

principal (whether at maturity, upon redemption or otherwise) of and interest payable on the Bonds

on the date that such payment is due; provided that Excess Bond Fund Moneys held by the Trustee

in the Bond Fund on such date shall be credited against the payment due on such date.  Subject to

the provisions of the next succeeding sentence, if at any time the amount held by Trustee in the Bond

Fund should be sufficient (and remain sufficient) to pay at the times required the principal of and

interest on the Bonds then remaining unpaid, the Company shall not be obligated to make any further

payments under the provisions of this Section.  Notwithstanding the provisions of the preceding

sentence, if on any date Excess Bond Fund Moneys held by Trustee in the Bond Fund are insufficient

to make the then required payments of principal (whether at maturity, upon redemption or otherwise)

of and interest on the Bonds on such date, the Company shall forthwith pay such deficiency as a

payment hereunder.

(b) The Company agrees to pay the fees, charges and reasonable and necessary expenses,

including reasonable attorneys' fees, of the Trustee and any paying agent.

(c) The Company agrees to pay or cause to be paid, promptly upon receipt of an invoice

therefor from the Issuer, as additional rent, the reasonable and necessary expenses incurred by the

Issuer with respect to this Lease Agreement, the Indenture, and any transaction or event

contemplated by this Lease Agreement or the Indenture, which are not otherwise required to be paid

by the Company under the terms of this Lease Agreement.

(d) In the event the Company should fail to make, or cause to be made, any of the

payments required in this Section, the item or installment so in default shall continue as an obligation

of the Company until the amount in default shall have been fully paid.

Section 5.4. No Defense or Set-off -- Unconditional Obligation.  The obligations of the

Company to make the payments required in Section 5.3 hereof and to perform and observe the other

agreements on its part contained herein shall be absolute and unconditional, irrespective of any

defense or any right of set-off, recoupment or counterclaim it might otherwise have against the Issuer

or the Trustee, and the Company shall pay absolutely net during the term of this Lease Agreement

the payments to be made as prescribed in Section 5.3 and all other payments required hereunder free

of any deductions and without abatement, diminution or set-off; and until such time as the principal

of and interest on the Bonds shall have been fully paid, or provision for the payment thereof shall

have been made in accordance with the Indenture, the Company: (I) will not suspend or discontinue

any payments provided for in Section 5.3 hereof; (ii) will perform and observe all of its other

agreements contained in this Lease Agreement; and (iii) except as provided in Article VIII hereof

or Section 3.5 hereof, will not terminate this Lease Agreement for any cause, including, without

limiting the generality of the foregoing, failure to complete the Project, the occurrence of any act or

circumstances that may constitute failure of consideration, destruction of or damage to the Project,

commercial frustration of purpose, any change in the tax laws of the United States of America or the

State of Arkansas or any political subdivision of such state, or any failure of the Issuer or the Trustee
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to perform or observe any agreement, whether express or implied, or any duty, liability or obligation

arising out of or connected with this Lease Agreement or the Indenture.
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ARTICLE VI

SPECIAL COVENANTS AND AGREEMENTS

Section 6.1. Maintenance of Corporate Existence.  The Company agrees that it will do all

things necessary to preserve and keep in full force and effect and in good standing its existence,

material rights and material franchises under the laws of the state of its organization and will not

dissolve or otherwise dispose of all or substantially all of its assets and will not consolidate with or

merge into any other entity or permit one or more other entities to consolidate with or merge into it,

except the Company may, without violating the foregoing, consolidate with or merge into another

entity or permit one or more other entities to consolidate with or merge into it, or transfer (other than

by way of an assignment as security for obligations of the Company) all or substantially all of its

assets to another entity (thereafter dissolving or not dissolving as it may elect), if the entity surviving

such merger or resulting from such consolidation, or the entity to which all or substantially all of the

assets of the Company are transferred, as the case may be: (I) shall qualify to do business in the State

of Arkansas under the laws thereof, and (ii) shall assume in writing all of the obligations of the

Company hereunder.  Upon and after such consolidation, merger or transfer meeting the foregoing

conditions, the Company shall be relieved from liability for its obligations hereunder.

Section 6.2. Release and Indemnification Covenants.  (a)  The Company shall and hereby

agrees to indemnify and save the Issuer and the Trustee harmless against and from all claims by or

on behalf of any person, firm, corporation or other legal entity arising from the conduct or

management of, or from any work or thing done on, the Project or the Plants during the term of this

Lease Agreement from (I) any condition of the Project or the Plants, (ii) any breach or default on the

part of the Company in the performance of any of its obligations under this Lease Agreement, (iii)

any act or negligence of the Company or any of its agents, contractors, servants, employees or

licensees or (iv) any act or negligence of any assignee or sublessee of the Company, or of any agents,

contractors, servants, employees or licensees of any assignee or sublessee of the Company.  The

Company shall indemnify and save the Issuer and the Trustee harmless from any such claim arising

as aforesaid from (I), (ii), (iii) or (iv) above, or in connection with any action or proceeding brought

thereon, and upon notice from the Issuer or the Trustee, the Company shall defend them or any of

them in any such action or proceeding.  Notwithstanding the foregoing, neither the Issuer nor the

Trustee shall be entitled to indemnification for any claim arising out of its own gross negligence or

willful misconduct.

(b) Notwithstanding the fact that it is the intention of the parties that the Issuer shall not

incur pecuniary liability by reason of the terms of this Lease Agreement, or the undertakings required

of the Issuer hereunder by reason of the issuance of the Bonds, the execution of the Indenture, the

performance of any act required of the Issuer by this Lease Agreement, or the performance of any

act requested of the Issuer by the Company, including all claims, liabilities or losses arising in

connection with the violation of any statutes or regulations pertaining to the foregoing; nevertheless,

if the Issuer should incur any such pecuniary liability, then in such event the Company shall

indemnify and hold the Issuer harmless against all claims by or on behalf of any person, firm or
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corporation or other legal entity arising out of the same, and all reasonable costs and expenses

incurred in connection with any such claim or in connection with any action or proceeding brought

thereon, and upon written notice from the Issuer, the Company shall defend the Issuer in any such

action or proceeding, except to the extent such claim, cost or expense arises from the gross

negligence or willful misconduct of the Issuer.

Section 6.3. Qualification of Company in Arkansas.  The Company agrees that throughout

the term of this Lease Agreement it will be qualified to do business in the State of Arkansas.

Section 6.4. Permits or Licenses.  In the event that it may be necessary for the proper

performance of this Lease Agreement on the part of the Company or the Issuer that any application

or applications for any permit or license to do or to perform certain things be made to any

governmental or other agency by the Company or the Issuer, the Company and the Issuer each shall,

upon the request of either, execute such application or applications.

Section 6.5. Access to Plants.  The Issuer shall have the right, upon reasonable advance

notice to the Company, to have reasonable access to the Plants and the books and records of the

Company with respect to the Project during normal business hours for the purpose of ascertaining

the Company's compliance with the terms and conditions hereof.  In making such inspections, the

Issuer will observe the Company's prevailing security and safety arrangements.  Nothing contained

in this Section 6.5 or in any other provision of this Lease Agreement shall be construed to entitle the

Issuer to any information or inspection involving the confidential know-how or other proprietary

information of the Company, and prior to any such inspection the Company may require the Issuer

to enter into a confidentiality agreement in form and substance satisfactory to the Company and as

permitted by the Arkansas Freedom of Information Act with respect to any information involving

the confidential know-how or other proprietary information of the Company.

Section 6.6. Maintenance and Insuring of Project.  (a)  The Company shall at all times

maintain, preserve and keep the Project, and every material element and unit thereof, in good repair,

working order and condition (subject to scheduled and unscheduled outages), and from time to time

make all necessary repairs and renewals thereto, all as the Company, in its sole discretion, may deem

to be desirable for its uses and purposes.  The Company may discontinue the operation of the Project,

or any element or unit thereof, if, in the sole discretion of the Company, it is no longer advisable to

operate the same, or if the Company intends to sell and dispose of the same.  After the Completion

Date, the Company may at its own expense make such substitutions, modifications and

improvements to the Project from time to time as it, in its sole discretion, may deem to be desirable

for its uses and purposes, which remodeling, substitutions, modifications and improvements shall

be included under the terms of this Lease Agreement as part of the Project.

(b) The Company shall keep the Project insured against fire and other risks as are

customarily insured against by the Company in its other businesses of like size and type, by reputable

insurance companies or, at the Company's election, partially or wholly by means of an adequate self-

insurance program or in conjunction with other companies through an insurance fund, trust or other
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agreement.  Each policy of insurance shall name the Issuer and the Company as insureds as their

respective interests may appear.  All proceeds of such insurance shall be for the account of the

Company or its designee.

Section 6.7. Recordation and Filing.  The Company covenants that it will cause the

Indenture and this Lease Agreement, such security agreements, financing statements and all

supplements thereto and other instruments as may be required from time to time to be kept, to be

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 and owners of the Bonds and the rights of Trustee

under such instruments, and to perfect the security interest created by the Indenture.

Section 6.8. Compliance with Environmental Laws.  The Company shall keep and

maintain the Project in material compliance with, and shall not cause or permit the Project to be in

material violation of, any Environmental Law.

Section 6.9. Taxes and Other Impositions.  (a)  The Company shall pay, promptly as the

same become due and payable, every lawful tax or other governmental imposition of every kind and

nature, foreseen or unforeseen, for the payment of which the Company is or shall become liable by

reason of its estate or interest in the Project or any portion thereof, by reason of any right or interest

of the Company in or under this Lease Agreement, or by reason of or in any manner connected with

or arising out of the possession, operation, maintenance, alteration, repair, rebuilding, or use of the

Project or any portion thereof, including, without limitation, all taxes, assessments, whether general

or special, and governmental charges of any kind whatsoever that may at any time be lawfully

assessed or levied against or with respect to the Project; provided, that with respect to special

assessments or other governmental charges that may lawfully be paid in installments over a period

of years, the Company shall be obligated to pay only such installments as they become due.

(b) The parties hereto recite knowledge of the decision of the Supreme Court of the State

of Arkansas in Wayland v. Snapp, 232 Ark. 57, 334 S.W. 2d 633 (1960), concerning the exemption

of properties owned by municipalities and used for securing and developing industry under and

pursuant to the provisions of the Act.  The Issuer has represented to the Company and the Issuer and

the Company acknowledge that under their and other interpretations of present law, no part of the

Project will be subject to ad valorem taxation by the State of Arkansas or by any political or taxing

subdivision thereof, and these factors, among others, materially induced the Company to enter into

this Lease Agreement.  However, the Company will pay all impositions, if any, in connection with

the Project which may be lawfully levied or assessed upon the Project when the same shall become

due; provided, however, that the Company may contest any such impositions and need not pay

during the pendency of such contest except the Company shall in all events, pay to prevent the

Project becoming subject to loss or forfeiture.  The Issuer hereby agrees that it will cooperate with

the Company in resisting any such impositions if and to whatever extent the Company may request.

Section 6.10. Condemnation.  (a)  If all or any part of the Project is taken or condemned as

the result of the exercise of the power of eminent domain, this Lease Agreement shall not terminate
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and the rentals hereunder shall not abate.  The net amount awarded as damages or paid as a result

of such taking (being the gross award less attorney's fees and other expenses and costs incurred in

the condemnation proceedings) shall be paid to the Company.

(b) The Company shall have the right, proceeding in the name of the Issuer, to handle

defense or prosecution of any condemnation proceeding and to negotiate any settlement or

compensation for a taking pertaining to or affecting the Project.  The Issuer agrees that it will

cooperate with the Company in such manner as they request with the end in view of obtaining the

maximum possible amount justifiable as damages for the taking.

(c) Notwithstanding the fact that all or any part of the Project shall be taken by right of

eminent domain, the Company shall have the right to exercise any option granted to it by the

provisions of Article X hereof.

Section 6.11. Damage or Destruction.  If all or any part of the Project is damaged or

destroyed by fire or other casualty, this Lease Agreement shall not terminate and the rentals

hereunder shall not abate.  In repairing any damage to the Project resulting from any casualty, the

Company may make such repairs in such manner and to such extent as it deems appropriate for its

purposes, and shall not be liable for the restoration of the Project to the condition existing prior to

such casualty.
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ARTICLE VII

ASSIGNMENT, LEASING AND SELLING

Section 7.1. Conditions.  The Company's interest in this Lease Agreement may be assigned

in whole or in part, and the Project may be subleased as a whole or in part (whether a specific

element or unit or an undivided interest), by the Company, subject, however, to the condition that

no assignment or sublease shall relieve the Company from liability for its obligations hereunder,

other than (a) those obligations relating to the utilization of the Project which obligations, to the

extent of the interest assigned, leased or sold, shall be deemed to be satisfied and discharged, and

(b) as described in Section 6.1 hereof.

Section 7.2. Instrument Furnished to Trustee.  The Company shall, within fifteen (15) days

after the delivery thereof, furnish to the Issuer and the Trustee a true and complete copy of the

agreements or other documents effectuating any such assignment, lease or sale.

Section 7.3. Limitation.  This Lease Agreement shall not be assigned nor shall the Project

be leased or sold, in whole or in part, except as provided in this Article VII or in Section 5.4 or 6.1

hereof.

Section 7.4. Assignment of Issuer's Rights.  As security for the payment of the Bonds, the

Issuer will assign to the Trustee the Issuer's rights under this Lease Agreement (except for the Issuer's

rights under Sections 5.3(c), 6.2, 6.5 and 8.5 hereof and any rights of the Issuer to receive notices,

certificates, or other communications hereunder), including the right to receive payments hereunder

and the proceeds thereof, and hereby directs the Company to make said payments, or to cause said

payments to be made, directly to the Trustee.  The Company herewith consents to such assignment

and will make payments, or cause payments to be made, directly to the Trustee without defense or

set-off by reason of any dispute between the Company and the Issuer or the Trustee.
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.1. Events of Default.  Each of the following events shall constitute and is

referred to in this Lease Agreement as an "Event of Default":

(a) Failure by the Company to pay when due any payment required to be made under

Section 5.3(a) hereof, which failure shall continue for a period of five (5) days.

(b) Failure by the Company to observe and perform any material covenant, condition or

agreement on its part to be observed or performed, other than as referred to in Section 8.1(a), which

failure shall continue for a period of sixty (60) days after written notice, specifying such failure and

requesting that it be remedied, is given to the Company by the Issuer or the Trustee, provided that

if the Company is proceeding with reasonable diligence to remedy the same, then such sixty-day

period shall be extended to such date as may be reasonably necessary to remedy such default.  The

Company shall not be deemed in breach or default of this Lease Agreement during such initial sixty-

day cure period, nor (as long as the Company is proceeding with reasonable diligence as set forth

above) during such extended cure period.

(c) The dissolution or liquidation of the Company or the filing by the Company of a

voluntary petition in bankruptcy, or failure by the Company promptly to lift any execution,

garnishment or attachment of such consequence as will impair its ability to carry out its obligations

under this Lease Agreement, or filing of any involuntary bankruptcy proceedings against the

Company which is not timely contested by the Company, or a general assignment by the Company

for the benefit of its creditors, or the entry by the Company into an agreement of composition with

its creditors of such consequence as will impair its ability to carry out its obligations under this Lease

Agreement, or the approval by a court of competent jurisdiction of a petition applicable to the

Company in any proceeding for its reorganization instituted under the provisions of any bankruptcy

act, or under any similar act which may hereafter be enacted.  The term "dissolution or liquidation

of the Company", as used in this subsection, shall not be construed to include the cessation of the

corporate existence of the Company resulting either from a merger or consolidation of the Company

into or with another corporation or a dissolution or liquidation of the Company following a transfer

of all or substantially all of its assets as an entirety, under the conditions permitting such actions

contained in Section 6.1 hereof.

Section 8.2. Force Majeure.  The provisions of Section 8.1 hereof are subject to the

following limitation: if by reason of acts of God; strikes, lockouts or other industrial disturbances;

acts of public enemies; orders or other acts of any kind of the Government of the United States or

of the State of Arkansas, or any other sovereign entity or body politic, or any department, agency,

political subdivision, court or official of any of them, or any civil or military authority; insurrections;

riots; epidemics; landslides; lightning; earthquakes, volcanoes; fires; hurricanes; tornadoes; storms;

floods; washouts; droughts; arrests; restrain of government and people; civil disturbances;
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explosions, breakage or accident to machinery; partial or entire failure of utilities; or any cause or

event not reasonably within the control of the Company, the Company is unable in whole or in part

to carry out any one or more of its agreements or obligations contained herein, other than its

obligations under Sections 5.3(a), 6.1 and 6.2 hereof, the Company shall not be deemed in default

by reason of not carrying out said agreement or agreements or performing said obligation or

obligations during the continuance of such inability.  The Company agrees, however, to use all

reasonable efforts to remedy with all reasonable dispatch the cause or causes preventing it from

carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial

disturbances shall be entirely within the discretion of the Company, and the Company shall not be

required to make settlement of strikes, lockouts and other industrial disturbances by acceding to the

demands of the opposing party or parties when such course is in the sole discretion of the Company

unfavorable to the Company.

Section 8.3. Remedies on Default.  Whenever any Event of Default hereunder shall have

happened and be continuing, any one or more of the following remedial steps may be taken:

(a) The Issuer with the prior consent of the Trustee, or the Trustee, may at its option, and

shall, if acceleration occurs or is declared pursuant to Section 1002 of the Indenture, declare all

unpaid amounts payable under this Lease Agreement, together with interest, then due thereon, to be

immediately due and payable, whereupon the same shall become due and payable.

(b) The Issuer with the prior consent of the Trustee, or the Trustee, may take any action

at law or in equity to collect the payments then due and thereafter to come due hereunder, or to

enforce performance and observance of any obligation, agreement or covenant of the Company under

this Lease Agreement.

Any amounts collected pursuant to action taken under this Section shall be applied in

accordance with the Indenture.

In case any proceeding taken by the Issuer or the Trustee on account of any Event of Default

shall have been discontinued or abandoned for any reason, or shall have been determined adversely

to the Issuer or the Trustee, then and in every case the Issuer, the Company  and the Trustee shall be

restored to their former positions and rights hereunder, respectively, and all rights, remedies and

powers of the Issuer, the Company and the Trustee shall continue as though no such proceeding has

been taken.

Section 8.4. No Remedy Exclusive.  No remedy conferred upon or reserved to the Issuer

or the Trustee by this Lease Agreement is intended to be exclusive of any other available remedy or

remedies, but each and every such remedy shall be cumulative and shall be in addition to every other

remedy given under this Lease Agreement or now or hereafter existing at law or in equity or by

statute.  No delay or omission to exercise any right or power accruing upon any Event of Default

shall impair any such right or power or shall be construed to be a waiver thereof, but any such right

or power may be exercised from time to time and as often as may be deemed expedient.  In order to
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entitle the Issuer or the Trustee to exercise any remedy reserved to it in this Article, it shall not be

necessary to give any notice other than such notice as may be required in this Article.  Nothing in

this Lease Agreement contained shall affect or impair the right of the Purchaser (so long as the

Purchaser is owner of not less than 100% in aggregate principal amount of the Bonds) to institute

in its own name any suit, action or proceeding in equity or at law for the enforcement of this Lease

Agreement for any other remedy hereunder.

Section 8.5. Company to Pay Attorneys' Fees and Expenses.  In the event the Company

should default under any of the provisions of this Lease Agreement and the Issuer or the Trustee

should employ attorneys or incur other expenses for the collection of payments due hereunder or for

the enforcement of performance or observance of any obligation or agreement on the part of the

Company contained herein, the Company agrees that it will on demand therefor pay to the Issuer or

the Trustee, as the case may be, the reasonable fees of such attorneys and such other expenses so

incurred.

Section 8.6. Waiver of Breach.  In the event that any agreement contained herein shall be

breached by either the Company or the Issuer and such breach shall thereafter be waived by the other

party, such waiver shall be limited to the particular breach so waived and shall not be deemed to

waive any other breach hereunder.  In view of the assignment of the Issuer's rights in and under this

Lease Agreement to the Trustee under the Indenture, the Issuer shall have no power to waive any

default hereunder by the Company without the consent of the Trustee, and the Trustee may exercise

any of the rights of the Issuer hereunder (other than the rights retained by the Issuer as set forth in

Section 7.4).
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ARTICLE IX

REDEMPTION OF BONDS

Section 9.1. Optional Redemption of Bonds.  The Company shall have and is hereby

granted the option to prepay installments payable hereunder for the purpose of redeeming prior to

maturity the Bonds, in whole or in part, pursuant to Section 301 of the Indenture.

Section 9.2. Amounts Payable by Company.  (a) In the case of a prepayment for the

redemption of the Bonds in whole pursuant to Section 9.1 hereof, the amount to be prepaid by the

Company hereunder (which shall fully discharge the obligation of the Company to make Lease

Payments hereunder) will be a sum sufficient, together with other funds deposited with Trustee and

available for such purpose, to pay (1) the principal of all Bonds then outstanding, plus interest

accrued and to accrue to the date upon which the Bonds will be redeemed, pursuant to the Indenture,

(2) all reasonable and necessary fees and expenses of the Trustee and any paying agent accrued and

to accrue through final payment of the Bonds, and (3) all other liabilities of the Company accrued

and to accrue under this Lease Agreement.

(b) In case of a prepayment for the redemption of the Bonds in part pursuant to Section

9.1 hereof, the amount to be prepaid by the Company hereunder will be a sum sufficient, together

with other funds deposited with Trustee and available for such purpose, to pay (1) the principal of

all Bonds then being redeemed, plus interest accrued and to accrue to the date upon which the Bonds

will be redeemed, pursuant to the Indenture, (2) all reasonable and necessary fees and expenses of

the Trustee and any paying agent accrued and to accrue in connection with said redemption, and (3)

all other liabilities of the Company accrued and to accrue under this Lease Agreement in connection

with said redemption.

(c) The Company agrees to and shall pay to the Trustee any amount required to be paid

by it under this Section 9.2, and the Trustee shall be directed to use the moneys so paid to it to

redeem the Bonds pursuant to the provisions of the Indenture.  Any amount required to be paid under

this Section 9.2, shall not be deemed to be paid until immediately available funds are received by

the Trustee.

Section 9.3. Procedure for Exercise of Option.  To exercise the option granted in this

Article IX, the Company shall give written notice to the Issuer and the Trustee which shall specify

therein the date upon which redemption of the Bonds will be made.  Such date shall not be less than

forty-five (45) days from the date the notice is given.  Upon receipt of such notice, the Issuer shall

forthwith take all steps (other than the payment of the money required for such redemption)

necessary under the applicable provisions of the Indenture to effect redemption of all or part, as the

case may be, of the Bonds on the earliest practicable date thereafter on which such redemption may

be made under the applicable provisions of the Indenture.
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ARTICLE X

PURCHASE OF PROJECT

Section 10.1. Purchase of Project.  In the event the Company pays or prepays Lease

Payments and other amounts owing to the Issuer and the Trustee under this Lease Agreement and

the Indenture in such a manner so as to permit this Lease Agreement to be released from the lien of

the Indenture in accordance with the terms thereof, then, irrespective of any default hereunder, the

Project shall be transferred by the Issuer to the Company, such payment or prepayment of the Lease

Payments and other amounts owing to the Issuer and the Trustee to constitute the purchase price of

the Project.

Section 10.2. Project to Vest in Company Upon Expiration.  Upon expiration of the term

of this Lease Agreement and the satisfaction of all obligations of the Company contained herein, title

to the Project shall automatically and ipso facto vest in the Company.  If requested, the Issuer shall

execute, acknowledge where appropriate, and deliver such instrument or instruments as the Company

may reasonably request to confirm the vesting of title to the Project in the Company.

Section 10.3 Method of Transfer.  Transfer of title to the Project or any portion thereof shall

be by bills of sale and other appropriate conveyance instruments executed and acknowledged by the

Issuer transferring title to the Company.
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ARTICLE XI

MISCELLANEOUS

Section 11.1. Notices.  Except as otherwise provided in this Lease Agreement, all notices,

certificates or other communications shall be sufficiently given and shall be deemed given when

delivered by hand delivery or when the same has been mailed by registered or certified mail, postage

prepaid, to the Issuer, the Company, or the Trustee.  Copies of each notice, certificate or other

communication given hereunder by or to the Company shall be mailed by registered or certified mail,

postage prepaid, to the Trustee; provided, however, that the effectiveness of any such notice shall

not be affected by the failure to send any such copies.  Notices, certificates or other communications

shall be sent to the following addresses:

Issuer: City of Fort Smith, Arkansas

City Offices

623 Garrison Avenue

Fort Smith, Arkansas 72901

Attention: City Administrator

Telephone: (479) 785-2801

Company: Graphic Packaging International, Inc.

814 Livingston Court

Marietta, Georgia 30067

Attention: Law Department

Telephone: (770) 644-3000

Trustee: Regions Bank

400 West Capitol Avenue

Little Rock, Arkansas 72201

Attention: Corporate Trust Department

Telephone: (501) 371-7000

Any of the foregoing may, by notice given hereunder, designate any further or different addresses

to which subsequent notices, certificates or other communications shall be sent.

Section 11.2. Severability.  If any provision of this Lease Agreement shall be held or

deemed to be or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect any

other provision or provisions herein contained or render the same invalid, inoperative, or

unenforceable to any extent whatever. 

Section 11.3. Execution of Counterparts.  This Lease Agreement may be simultaneously

executed in several counterparts, each of which shall be an original and all of which shall constitute

but one and the same instrument.
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Section 11.4. Amounts Remaining in Bond Fund.  It is agreed by the parties hereto that after

payment in full of (I) the Bonds (or the provision for payment thereof having been made in

accordance with the provisions of the Indenture), (ii) the fees, charges and expenses of the Trustee

and paying agents (if any) in accordance with the Indenture, and (iii) all other amounts required to

be paid under this Lease Agreement and the Indenture, any amounts remaining in the Bond Fund

shall belong to and be paid by the Trustee to the Company.

Section 11.5. Amendments, Changes and Modifications.  Except as otherwise provided in

this Lease Agreement or the Indenture, subsequent to the initial issuance of Bonds and prior to

payment in full of the Bonds (or the provision for payment thereof having been made in accordance

with the provisions of the Indenture), this Lease Agreement may not be effectively amended,

changed, modified, altered or terminated nor any provision waived, without the written consent of

the Trustee.

Section 11.6. Governing Law.  This Lease Agreement shall be governed exclusively by and

construed in accordance with the applicable laws of the State of Arkansas.

Section 11.7. Company Representatives.  A Company Representative shall act on behalf of

the Company whenever the approval of the Company is required or the Company requests the Issuer

to take some action, and the Issuer and the Trustee shall be authorized to act on any such approval

or request and neither party hereto shall have any complaint against the other or against the Trustee

as a result of any such action taken.

Section 11.8. No Personal Liability.  No covenant or agreement contained in this Lease

Agreement shall be deemed to be the covenant or agreement of any official, officer, agent, or

employee of the Issuer in his individual capacity, and no such person shall be subject to any personal

liability or accountability by reason of the issuance thereof. 

Section 11.9.  Parties in Interest.  This Lease Agreement shall inure to the benefit of and shall

be binding upon the Issuer, the Company and their respective successors and assigns, and no other

person, firm or corporation shall have any right, remedy or claim under or by reason of this Lease

Agreement; provided, however, that any obligation of the Issuer created by or arising out of this

Lease Agreement shall be payable solely out of the revenues derived from this Lease Agreement or

the sale of the Bonds or income earned on invested funds as provided in the Indenture and shall not

constitute, and no breach of this Lease Agreement by the Issuer shall impose, a pecuniary liability

upon the Issuer or a charge upon the Issuer's general credit.
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IN WITNESS WHEREOF, the Issuer and the Company have caused this Lease Agreement

to be executed in their respective names, and the Issuer has caused its seal to be hereunto affixed and

attested by its duly authorized officer, all as of the date first above written. 

CITY OF FORT SMITH, ARKANSAS

As Lessor

By: ____________________________

ATTEST:  Mayor 

____________________________

       City Clerk

(SEAL) 

GRAPHIC PACKAGING INTERNATIONAL, INC.

As Lessee

By: ____________________________

       ____________________________

   Title

Execution Page
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EXHIBIT A

Description of Project

The Project to be financed with the proceeds of the Bonds generally consists of various

machinery, equipment and other tangible personal property being acquired and installed in

connection with the expansion of the Company's packaging plants located at 10301 Roberts

Boulevard and 3220 Boone Avenue, Fort Smith, Arkansas.  For identification purposes only, the

sites of the Plants are described in Exhibit B to this Lease Agreement.

A-1
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EXHIBIT B

Description of Plant Sites

Roberts Boulevard: 

A part of the North Half (N/2) of the Northeast Quarter (NE/4) of Section 8, Township 7 North,

Range 31 West, Fort Smith, Sebastian County, Arkansas, more particularly described as follows:

Commencing at the Northeast corner of said N/2 of the NE/4; thence N86E45'32" W,

774.82 feet along the north line of said N/2 of the NE/4 to the westerly right of way

of proposed Interstate Hwy. 49; thence S03E06'29" W, 99.35 feet along said right of

way to the south right of way of Roberts Boulevard and the point of beginning;

thence S86E53'31" E, 164.04 feet along said westerly right of way of said Interstate

Hwy. 49; thence S44E51'08" E, 199.41 feet along said right of way; thence

S18E23'45" W, 706.71 feet along said right of way; thence S30E44'06" W, 182.53

feet along said right of way; thence N86E53'31" W, 1270.88 feet; thence N02E36'14"

E, 534.37 feet; thence N11E43'10" E, 447.65 feet to the south right of way of Roberts

Boulevard; thence S86E53'31" E, 1167.39 feet along said right of way to the point

of beginning.  Containing 1,384,455 square feet or 31.78 acres, more or less.

Boone Avenue:

Lot 1A, Block 36, Midland Heights, a Replat of Block 36 and 41, Midland Heights, an Addition to

the City of Fort Smith, Sebastian County, Arkansas, according to the plat filed January 24, 1997.

B-1

May 6, 2014 Regular Meeting 40



DRAFT

Friday, Eldredge & Clark, LLP

4/28/14

________________________________________________________________________________ 

CITY OF FORT SMITH, ARKANSAS

to

REGIONS BANK

Little Rock, Arkansas

as Trustee

___________________

TRUST INDENTURE

___________________

Dated as of May 1, 2014

________________________________________________________________________________ 

$7,000,000 City of Fort Smith, Arkansas Taxable Industrial Development Revenue Bonds (Graphic

Packaging International, Inc. Project), Series 2014

May 6, 2014 Regular Meeting 41



TRUST INDENTURE

TABLE OF CONTENTS

(This Table of Contents is not a part of the Trust

Indenture and is only for convenience of reference.)

Parties 1

Recitals 1

Granting Clauses 1

ARTICLE I

DEFINITIONS

Section  101 Definitions 4

Section  102 Use of Words 6

ARTICLE II

THE BONDS

Section  201 Authorized Amount of Bonds 7

Section  202 Details of Bonds 7

Section  203 Form  8

Section  204 Payment  8

Section  205 Execution  8

Section  206 Limited Obligation  9

Section  207 Authentication  9

Section  208 Delivery of the Bonds  9

Section  209 Mutilated, Destroyed or Lost Bonds  9

Section  210 Registration and Transfer of Bonds 10

Section  211 Cancellation 11

Section  212 Temporary Bonds 11

Section  213 Conversion of Bonds Upon Completion Date 11

Section  214 Home Office Payment Agreement           11

ARTICLE III

REDEMPTION OF BONDS BEFORE MATURITY

Section  301 Redemption of Bonds 12

Section  302 Notice 12

Section  303 Redemption Payments 12

Section  304 Cancellation 12

Section  305 Partial Redemption of Bonds 12

May 6, 2014 Regular Meeting 42



ARTICLE IV

GENERAL COVENANTS

Section  401 Payment of Principal               14

Section  402 Performance of Covenants 14

Section  403 Instruments of Further Assurance 14

Section  404 Recordation and Other Instruments 14

Section  405 Inspection of Project Books 15

Section  406 Rights Under Lease Agreement 15

ARTICLE V

REVENUES AND FUNDS

Section  501 Creation of Bond Fund 16

Section  502 Payments Into Bond Fund 16

Section  503 Use of Moneys in Bond Fund 16

Section  504 Withdrawals from Bond Fund 16

Section  505 Non-Presentment of Bonds 16

Section  506 Fees, Expenses and Charges of Issuer and Trustee 17

Section  507 Moneys to be Held in Trust 17

Section  508 Refund to Company of Excess Payments 17

Section  509 Termination of Rights of Bondholders 17

ARTICLE VI

APPLICATION OF PROCEEDS OF BONDS

Section  601 Deposits Into the Construction Fund 18

Section  602 Disbursements From Construction Fund 18

Section  603 Balance in Construction Fund      18

ARTICLE VII

INVESTMENTS

Section  701 Investment of Moneys 19

Section  702 Trustee Not Liable for Losses 20

ARTICLE VIII

RIGHTS AND OBLIGATIONS UNDER THE

LEASE AGREEMENT

Section  801 Rights of Company Under Lease Agreement 21

Section  802 Rights of Issuer under Lease Agreement 21

Section  803 Trustee's Obligations Under Lease Agreement 21

May 6, 2014 Regular Meeting 43



ARTICLE IX

DISCHARGE OF LIEN

Section  901 Discharge of Lien 22

ARTICLE X

DEFAULT PROVISIONS AND REMEDIES

OF TRUSTEE AND BONDHOLDERS

Section 1001 Events of Default 23

Section 1002 Acceleration 23

Section 1003 Other Remedies; Rights of Bondholders 24

Section 1004 Rights of Bondholders to Direct Proceedings 24

Section 1005 Appointment of Receiver 24

Section 1006 Waiver 25

Section 1007 Application of Moneys 25

Section 1008 Remedies Vested in Trustee 26

Section 1009 Rights and Remedies of Bondholders 26

Section 1010 Termination of Proceedings 27

Section 1011 Waivers of Events of Default 27

ARTICLE XI

TRUSTEE

Section 1101 Acceptance of Trusts 28

Section 1102 Fees, Charges and Expenses of Trustee and Paying Agents; 30

Trustee's Prior Lien 

Section 1103 Notice to Bondholders of Default 30

Section 1104 Intervention by Trustee 31

Section 1105 Merger or Consolidation of Trustee 31

Section 1106 Resignation by Trustee 31

Section 1107 Removal of Trustee 31

Section 1108 Appointment of Successor Trustee 31

Section 1109 Concerning Any Successor Trustee 32

Section 1110 Reliance Upon Instruments 32

Section 1111 Appointment of Co-Trustee 32

ARTICLE XII

SUPPLEMENTAL INDENTURES

Section 1201 Supplemental Indentures Not Requiring Consent of Bondholders 34

Section 1202 Supplemental Indentures Requiring Consent of Bondholder 34

Section 1203 Consent of Company 35

May 6, 2014 Regular Meeting 44



ARTICLE XIII

AMENDMENT TO LEASE AGREEMENT OR GUARANTY AGREEMENT

Section 1301 Amendments Not Requiring Consent of Bondholders 36

Section 1302 Amendments Requiring Consent of Bondholders 36

ARTICLE XIV

MISCELLANEOUS

Section 1401 Consents of Bondholders 37

Section 1402 Notices                        37

Section 1403 Limitation of Rights  38

Section 1404 Severability  38

Section 1405 Applicable Provisions of Law  38

Section 1406 Counterparts 38

Section 1407 Successors and Assigns 38

Section 1408 Captions 38

Section 1409 Bonds Owned by the Issuer or the Company 39

Exhibit A - Form of Initial Bond

Exhibit B - Form of Bond After Completion Date

Exhibit C - Form of Requisition

May 6, 2014 Regular Meeting 45



TRUST INDENTURE

This TRUST INDENTURE, dated as of May 1, 2014, by and between the CITY OF FORT

SMITH, ARKANSAS, a municipality organized and existing under the laws of the State of Arkansas

(the "Issuer"), and REGIONS BANK, a banking association organized under and existing by virtue

of the laws of the State of Alabama, with a corporate trust office in Little Rock, Arkansas (the

"Trustee").

W I T N E S S E T H:

WHEREAS, the Issuer is authorized and empowered under the laws of the State of Arkansas,

including particularly Title 14, Chapter 164, Subchapter 2 of the Arkansas Code of 1987 Annotated

(the "Act"), to issue revenue bonds and expend the proceeds thereof to finance the cost of acquiring,

constructing and equipping facilities for securing or developing industry; and

WHEREAS, pursuant to and in accordance with the provisions of the Act, the Issuer

proposes to issue its revenue bonds under the Act in the aggregate principal amount of $7,000,000

(identified in Article I hereof and referred to herein as the "Bonds"), for the purpose of financing the

cost of acquiring and installing certain machinery, equipment and other tangible personal property

in connection with the relocation and expansion of the Company's packaging plant located within

the corporate boundaries of the Issuer (described in Article I hereof and collectively referred to

herein as the "Project"), and to lease the Project to Graphic Packaging International, Inc., a Delaware

corporation (the "Company"), such lease to be upon the terms and conditions set forth in a Lease

Agreement dated as of May 1, 2014 (the "Lease Agreement"), by and between the Issuer and the

Company; and

WHEREAS, all things necessary to make the Bonds, when authenticated by the Trustee and

issued as in this Trust Indenture provided, the valid, binding and legal obligations of the Issuer

according to the import thereof, and to constitute this Trust Indenture a valid assignment and pledge

of revenues to the payment of the principal of and interest on the Bonds, in accordance with the

provisions hereof, have or will have been done and performed, and the creation, execution and

delivery of this Trust Indenture and the creation, execution and issuance of the Bonds, subject to the

terms hereof, have in all respects been duly authorized; and

WHEREAS, the Trustee has agreed to accept the trusts herein created upon the terms set

forth herein;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS TRUST

INDENTURE WITNESSETH: 

GRANTING CLAUSES 

That the Issuer 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 and owners

thereof, and the sum of One Dollar ($1.00), lawful money of the United States of America, to it duly
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paid by the Trustee, at or before the execution and delivery of these presents, and for other good and

valuable considerations, the receipt of which is hereby acknowledged, and in order to secure the

payment of the principal of and interest on the Bonds according to their tenor and effect and to

secure the performance and observance by the Issuer of all the covenants expressed or implied herein

and in the Bonds, subject to all of the provisions hereof, 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 obligations of the Issuer

hereinafter set forth:

1. 

All the rights and interest of the Issuer in and to the Lease Agreement (except for the rights

of the Issuer under Sections 5.3(c), 6.2, 6.5 and 8.5 thereof and any rights of the Issuer to receive

notices, certificates, or other communications thereunder); and all Revenues (as hereinafter defined)

and the proceeds of all thereof.

2. 

All the rights and interest of the Issuer in and to the Construction Fund and the Bond Fund

(as hereinafter defined), and all moneys and investments therein, but subject to the provisions of this

Trust Indenture pertaining thereto. 

3. 

All moneys, securities and obligations from time to time held by the Trustee under the terms

of this Trust Indenture (except for moneys, securities or obligations deposited with or paid to the

Trustee for redemption or payment of Bonds which are deemed to have been paid in accordance with

Article IX hereof and funds held pursuant to Section 505 hereof, which shall be held by the Trustee

in accordance with the provisions of said Article IX or Section 505, as the case may be), and any and

all real and personal property of every name and nature from time to time hereafter by delivery or

by writing of any kind conveyed, mortgaged, pledged, assigned or transferred, as and for additional

security hereunder by the Issuer or by anyone in its behalf or with its written consent to the Trustee

which is hereby authorized to receive any and all such property at any and all times and to hold and

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 herein set forth for the equal and

proportionate benefit, security and protection of all owners of the said Bonds issued under and

secured by this Trust Indenture without privilege, priority or distinction of any of said Bonds over

any of the other of said Bonds; provided, however, that if the Issuer, its successors or assigns, shall

2
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well and truly pay, or cause to be paid, the principal of the Bonds and the interest due thereon, at the

times and in the manner provided in the Bonds according to the true intent and meaning thereof, and

shall make the payments into the Bond Fund as required hereunder or shall provide, as permitted

hereby, for the payment thereof by depositing or causing to be deposited with the Trustee the amount

specified herein, and shall well and truly keep, perform and observe all the covenants and conditions

pursuant to the terms of this Trust Indenture to be kept, performed and observed by it, and shall pay

to the Trustee all sums of money due or to become due to it in accordance with the terms and

provisions hereof, then upon such final payments this Indenture and the rights hereby granted shall

cease, determine and be void; otherwise, this Trust Indenture to be and remain in full force and

effect. 

THIS TRUST INDENTURE FURTHER WITNESSETH that, and it is expressly declared,

all Bonds issued and secured hereunder are to be issued, authenticated and delivered and all said

revenues and income hereby pledged are to be dealt with and disposed of under, upon and subject

to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as hereinafter

expressed, and the Issuer has agreed and covenanted, and does hereby agree and covenant, with the

Trustee and with the respective owners, from time to time of the said Bonds, as follows: 

3
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ARTICLE I

DEFINITIONS

Section 101. Definitions.  In addition to the words and terms elsewhere defined in this

Indenture, the following words and terms as used in this Indenture shall have the following

meanings: 

"Act" -- Title 14, Chapter 164, Subchapter 2 of the Arkansas Code of 1987 Annotated, as

enacted and amended from time to time.

"Advance" -- The advancement from time to time of the proceeds of the Bonds to the

Company pursuant to requisitions submitted in accordance with Section  602 hereof.

"Bonds" -- City of Fort Smith, Arkansas Taxable Industrial Development Revenue Bonds

(Graphic Packaging International, Inc. Project), Series 2014, in the aggregate principal amount of

$7,000,000, issued under and secured by this Indenture.

"Bond Counsel" -- Any firm of nationally recognized municipal bond counsel selected by the

Company and acceptable to the Issuer and the Trustee.

"Bond Fund" -- The fund by that name created and established in Section 501 of this

Indenture. 

"Business Day" -- A day of the year on which banks located in the city in which the principal

corporate trust office of the Trustee is located are not required or authorized to remain closed and

on which The New York Stock Exchange is not closed.

"Clerk" -- The person holding the office and performing the duties of City Clerk of the Issuer.

"Company" -- Graphic Packaging International, Inc., a corporation organized and existing

under the laws of the State of Delaware, and its permitted successors and assigns hereunder.

"Company Representative" -- The person or persons at the time designated to act on behalf

of the Company as evidenced by written certificate furnished to the Issuer and the Trustee containing

the specimen signature of such person and signed on behalf of the Company by its President, any

Vice President, or Treasurer.  Such certificate may designate an alternate or alternates. 

"Completion Date" -- The date of completion of the acquisition and installation of the

Project, as that date shall be determined by the Company and certified as provided in Section 3.4 of

the Lease Agreement.
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"Construction Fund" -- The fund by that name created and established in Section 601 of this

Indenture. 

"Event of Default" -- Any event of default specified in Section 1001 hereof. 

"Government Securities" -- Direct or fully guaranteed obligations of the United States of

America (including any such securities issued or held in book-entry form on the books of the

Department of Treasury of the United States of America).

"Guaranty Agreement" -- The Guaranty Agreement dated as of May 1, 2014, by and between

the Company and the Trustee, pursuant to which the Company guarantees the payment of the

principal of and interest on the Bonds, and any amendments and supplements thereto.

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

"Indenture" -- This Trust Indenture and any amendments and supplements hereto. 

"Interest Payment Date" -- Each May 1 and November 1 commencing November 1, 2014,

or, if such day shall not be a Business Day, the next succeeding Business Day.

"Issuer" -- City of Fort Smith, Arkansas, a municipality organized and existing under the laws

of the State of Arkansas, and its successors and assigns.

 

"Lease Agreement" -- The Lease Agreement dated as of May 1, 2014, by and between the

Issuer and the Company, and any amendments and supplements thereto. 

"Mayor" -- The person holding the office and performing the duties of the Mayor of the

Issuer.

"Outstanding" -- When used with reference to the Bonds, as of any particular date, the

aggregate of all Bonds authenticated and delivered under this Indenture except: 

(a) Bonds canceled at or prior to such date or delivered to or acquired by

the Trustee at or prior to such date for cancellation; 

(b) Bonds deemed to be paid in accordance with Article IX of this

Indenture; and

(c) Bonds in lieu of or in exchange or substitution for which other Bonds

shall have been authenticated and delivered pursuant to this Indenture.

"Person" -- Includes natural persons, firms, associations, corporations and public bodies. 
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"Project" -- The machinery, equipment and other tangible personal property acquired and

installed, in whole or in part, with the proceeds of the Bonds, more particularly identified in the

Lease Agreement.

"Purchaser" -- Graphic Packaging International, Inc., a Delaware corporation, and its

successors and assigns.  The Purchaser is the original purchaser of the Bonds.

"Record Date" -- The fifteenth day of the calendar month next preceding an Interest Payment

Date, whether or not a Business Day.

"Revenues" -- All amounts payable pursuant to Section 5.3(a) of the Lease Agreement.

"Trustee" -- The bank or trust company designated as Trustee in this Indenture, and its

successor or successors as such Trustee under the provisions of the Indenture or by operation of law. 

The original Trustee is Regions Bank, Little Rock, Arkansas.

"Trust Estate" -- The property conveyed to the Trustee pursuant to the Granting Clauses

hereof.

Section 102. Use of Words.  Words of the masculine gender shall be deemed and construed

to include correlative words of the feminine and neuter genders.  Unless the context shall otherwise

indicate, the words "Bond", "owner", "holder" and "person" shall include the plural, as well as the

singular, number. 
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ARTICLE II

 

THE BONDS

Section 201. Authorized Amount of Bonds.  No Bonds may be issued under the provisions

of this Indenture except in accordance with this Article.  The total principal amount of Bonds that

may be issued is hereby expressly limited to $7,000,000, except as provided in Sections 209 and 212

hereof.

Section 202. Details of Bonds.  (a) The Bonds (i) shall be designated "City of Fort Smith,

Arkansas Taxable Industrial Development Revenue Bonds (Graphic Packaging International, Inc.

Project), Series 2014," (ii) shall be in the aggregate principal amount of not to exceed $7,000,000,

(iii) shall be dated the date of original issuance and delivery thereof to the Purchaser, (iv) shall bear

interest at the rate of five percent (5%) per annum until paid, payable semiannually on each Interest

Payment Date, and (v) shall mature, unless sooner redeemed in the manner in this Indenture set forth,

on May 1, 2026.  The Bonds shall be issued as registered bonds without coupons as is hereinafter

provided.

The Bonds shall be issued in the denomination of $100,000 each, or any integral multiple of

$5,000 in excess of $100,000, numbered consecutively from R-1 upwards in order of issuance

according to the records of the Trustee.

The Bonds shall be initially issued in the form of one fully registered bond in the principal

amount of $7,000,000 and may not be submitted in exchange for more than one fully registered bond

until the Completion Date, at which time the Bond initially issued may, but shall not be required to,

be submitted to the Trustee pursuant to the provisions of Section 210 hereof in exchange for more

than one fully registered bond.  The proceeds of the Bonds shall be advanced from time to time upon

the submission of requisitions by the Company to the Trustee pursuant to the provisions of Section

602 hereof and Section 4.2 of the Lease Agreement.  Upon receipt of each requisition by the Trustee,

the Trustee shall telephonically notify the Purchaser of the principal amount of the Bonds which the

Purchaser must purchase, which shall be the amount set forth in such requisition.  Promptly upon

receipt of such notice, the Purchaser shall pay to the Trustee the principal amount requisitioned by

the Company, and the Trustee shall make a notation of such principal amount purchased on the

Record of Advances and Principal Payments attached to the Bond.  The amount shown on the

Record of Advances and Principal Payments attached to the Bond shall be deemed to be conclusive

evidence of the principal amount of the Bonds purchased by the Purchaser, absent manifest error. 

The principal amount of the Bonds so purchased shall be submitted by the Purchaser to the Trustee,

and such amount shall be deposited by the Trustee into the Construction Fund.  Any portion of the

Bonds not sold to the Purchaser and any portion of the corresponding proceeds not delivered to the

Company by the Completion Date shall not be issued or delivered thereafter.  Notwithstanding

anything herein to the contrary, until the Completion Date, upon the request of the Purchaser, the

Trustee may maintain custody of the Bond as agent of the Purchaser.
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The Bond initially issued shall bear interest from its date; provided, that the date of each

Advance under such Bond shall be the interest commencement date from which the principal amount

of such Advance bears interest.  Bonds issued on the Completion Date and prior to the next Interest

Payment Date shall bear interest from the Completion Date, and Bonds issued thereafter shall bear

interest from the Interest Payment Date next preceding the date of authentication and delivery thereof

by the Trustee, unless such date of authentication and delivery shall be an Interest Payment Date, in

which case they shall bear interest from such date of authentication and delivery, or unless such date

of authentication and delivery shall be during the period from the Record Date to the next Interest

Payment Date, in which case they shall bear interest from such Interest Payment Date; provided,

however, that if, as shown by the records of the Trustee, interest on any Bonds surrendered for

transfer or exchange shall be in default, the Bonds issued in exchange for Bonds surrendered for

transfer or exchange shall bear interest from the date to which interest has been paid in full on the

Bonds surrendered.  Interest shall be computed on the basis of a year of three hundred sixty (360)

days consisting of twelve 30-day months.

Section 203. Form.  The Bond originally issued and delivered shall be substantially in the

form set forth in Exhibit A attached hereto, with appropriate variations, omissions and insertions as

permitted or required by this Indenture.  The Bonds issued and delivered on and after the Completion

Date shall be substantially in the form set forth in Exhibit B attached hereto, with such appropriate

variations, omissions and insertions as are permitted or required by this Indenture.

Section 204. Payment.  The principal of the Bonds shall be paid upon the presentation and

surrender of said Bonds at the principal corporate trust office of the Trustee.  The interest on the

Bonds shall be payable by check or draft drawn upon the Trustee and mailed to or, at the option of

the owners of Bonds in the aggregate principal amount of not less than $1,000,000, transmitted by

wire transfer to the registered owners as of the close of business on the Record Date next preceding

the Interest Payment Date at their respective addresses as such appear as of the close of business on

such Record Date on the bond registration books kept by the Trustee, or in connection with any wire

transfer to the bank account number previously filed by the owner with the Trustee for such purpose,

except that if and to the extent that there shall be a default in the payment of the interest due on such

Interest Payment Date, such defaulted interest shall be paid to the owners in whose name any such

Bonds (or any Bond or Bonds issued upon transfer or exchange thereof) are registered at the close

of business on the fifth Business Day next preceding the date of payment of such defaulted interest. 

All payments shall be made in lawful money of the United States of America.

Section 205. Execution.  The Bonds shall be executed on behalf of the Issuer by the manual

or facsimile signatures of the Mayor and the Clerk and shall have impressed or imprinted thereon

the corporate seal of the Issuer.  A facsimile signature shall have the same force and effect as if

personally signed.  In case any officer whose signature or facsimile of whose signature shall appear

on the Bonds shall cease to be such officer before the delivery of such Bonds, such signature or such

facsimile shall nevertheless be valid and sufficient for all purposes, the same as if he had remained

in office until delivery.
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Section 206. Limited Obligation.  The Bonds, together with interest thereon, shall be

payable from the Bond Fund, as hereinafter set forth, and  shall be a valid claim of the holders

thereof only against the Bond Fund and the Revenues pledged to the Bond Fund, which Revenues

are hereby pledged and mortgaged for the equal and ratable payment of the Bonds (principal and

interest) and shall be used for no other purpose than to pay the principal of and interest on the Bonds,

and the Trustee's fees, except as may be otherwise expressly authorized in this Indenture.  The Bonds

and interest thereon shall not constitute an indebtedness of the Issuer within the meaning of any

constitutional or statutory provision and shall never constitute an obligation or charge against the

general credit or taxing powers of the Issuer.

Section 207. Authentication.  Only such Bonds as shall have endorsed thereon a certificate

of authentication substantially in the form set forth in Exhibits A and B attached hereto duly

executed by the Trustee shall be entitled to any right or benefit under this Indenture.  No Bond shall

be valid and obligatory for any purpose unless and until such certificate of authentication shall have

been duly executed by the Trustee, and such certificate of the Trustee upon any such 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 signatory of the Trustee, but it shall not be necessary that the same signatory sign

the certificate of authentication on all of the Bonds issued hereunder.

Section 208. Delivery of the Bonds.  The Issuer shall execute and deliver to the Trustee and

the Trustee shall authenticate the Bonds and deliver said Bonds to the Purchaser or the representative

thereof.  Prior to the delivery or original issuance by the Trustee of any authenticated Bonds there

shall be or have been delivered to the Trustee:

(a) Original executed counterparts of this Indenture, the Lease Agreement, and the

Guaranty Agreement.

(b) A written order to the Trustee by the Issuer to authenticate and deliver the Bonds to

the original purchaser or purchasers thereof upon payment to the Trustee, but for the account of the

Issuer, of a sum specified in such order plus or less accrued interest thereon, if any, as the case may

be, to the date of delivery.

(c) A copy, duly certified by the Clerk, of the proceedings of the Board of Directors of

the Issuer authorizing the issuance of the Bonds.

(d) An opinion of Bond Counsel to the effect that the Bonds have been validly issued and

are legally binding and enforceable under this Indenture.

Section 209. Mutilated, Destroyed or Lost Bonds.  In case any Bond issued hereunder shall

become mutilated or be destroyed or lost, the Issuer shall, if not then prohibited by law, cause to be

executed and the Trustee or the Trustee, as appropriate, may authenticate and deliver a new Bond

of like date, number, maturity and tenor in exchange and substitution for and upon cancellation of

9

May 6, 2014 Regular Meeting 54



such mutilated Bond, or in lieu of and in substitution for such Bond destroyed or lost, upon the

holder's paying the reasonable expenses and charges of the Issuer and the Trustee or the Trustee in

connection therewith, and, in the case of a Bond destroyed or lost, his filing with the Trustee or the

Trustee evidence satisfactory to it that such Bonds were destroyed or lost, and of his ownership

thereof, and furnishing the Issuer and Trustee or the Trustee with indemnity satisfactory to them. 

The Trustee is hereby authorized to authenticate any such new Bond.  In the event any such Bonds

shall have matured or shall have been called for redemption prior to maturity, instead of issuing a

new Bond, the Issuer may pay the same without the surrender thereof. 

Section 210. Registration and Transfer of Bonds.  The Issuer hereby constitutes and

appoints the Trustee as Registrar of the Issuer, and as Registrar the Trustee shall keep books for the

registration and for the transfer of the Bonds as provided in this Indenture at the principal corporate

trust office of the Trustee.  The person in whose name any Bond shall be registered shall be deemed

and regarded as the absolute owner thereof for all purposes and payment of or on account of the

principal of and interest on any such Bond shall be made only to or upon the order of the registered

owner thereof, or his legal representative, and neither the Issuer, the Trustee, nor the Bond Registrar

shall be affected by any notice to the contrary but such registration may be changed as herein

provided.  All such payments shall be valid and effectual to satisfy and discharge the liability upon

such Bond to the extent of the sum or sums so paid.

Bonds may be transferred on the books of registration kept by the Registrar by the registered

owner in person or by his duly authorized attorney, upon surrender thereof, together with a written

instrument of transfer duly executed by the registered owner or his duly authorized attorney.  Upon

surrender for transfer of any Bond at the principal corporate trust office of the Trustee, the Issuer

shall execute and the Trustee shall authenticate and deliver in the name of the transferee or

transferees a new Bond or Bonds in the same aggregate principal amount and of any authorized

denomination or denominations.

Bonds issued and delivered on and after the Completion Date may be exchanged at the

principal corporate trust office of the Trustee for an equal aggregate principal amount of Bonds of

any other authorized denomination or denominations.  The Issuer shall execute and the Trustee shall

authenticate and deliver Bonds which the bondholder making the exchange is entitled to receive,

bearing numbers not contemporaneously then outstanding.  The execution by the Issuer of any Bond

of any denomination shall constitute full and due authorization of such denomination and the Trustee

shall thereby be authorized to authenticate and deliver such bond.

The Trustee shall not be required to transfer or exchange any Bond during the period from

and including a Record Date to the next succeeding Interest Payment Date of such Bond nor to

transfer or exchange any Bond after the mailing of notice calling such Bond for redemption has been

made and prior to such redemption.

Such transfers of registration or exchanges of Bonds shall be without charge to the holders

of such Bonds, but any taxes or other governmental charges required to be paid with respect to the
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same shall be paid by the holder of the Bond requesting such transfer or exchange as a condition

precedent to the exercise of such privilege.

Section 211. Cancellation.  All Bonds surrendered for the purpose of payment or

retirement, or for exchange, or for replacement or payment as provided above shall be canceled upon

surrender thereof to the Trustee and, at the option of the Trustee, either cremated, shredded or

otherwise disposed of.  In the case of cremating, shredding or other disposition, the Trustee shall

execute and forward to the Issuer an appropriate certificate describing the Bonds involved and the

manner of disposition.

Section 212. Temporary Bonds.  Until Bonds in definitive form are ready for delivery, the

Issuer may execute, and upon the request of the Issuer the Trustee shall authenticate and deliver,

subject to the provisions, limitations and conditions set forth herein, one or more Bonds in temporary

form, whether printed, typewritten, lithographed or otherwise produced, substantially in the form of

the definitive Bonds, with appropriate omissions, variations and insertions, and in authorized

denominations.  Until exchanged for Bonds in definitive form, such Bonds in temporary form shall

be entitled to the lien and benefit of this Indenture.  Upon the presentation and surrender of any Bond

or Bonds in temporary form, the Issuer shall, without unreasonable delay, prepare, execute and

deliver to the Trustee and the Trustee shall authenticate and deliver, in exchange therefor, a Bond

or Bonds in definitive form.  Such exchange shall be made by the Trustee without making any charge

therefor to the holder of such Bond in temporary form.

Section 213. Conversion of Bonds Upon Completion Date.  Upon receipt of notice of the

Completion Date as provided in Section 3.4 of the Lease Agreement, the Trustee shall give notice

thereof to the registered owner of the Bonds (unless such registered owner is the Company).  Such

notice shall be given by mail in accordance with Section 302 hereof and shall state that such

registered owner must deliver his Bond to the Trustee for conversion.  The Trustee shall cancel the

Bond so delivered and issue a form of Bond in lieu thereof pursuant to the provisions hereof.

Section 214. Home Office Payment Agreement.  Notwithstanding any provision of this

Indenture or of any Bond to the contrary, the Trustee may enter into a home office payment

agreement with the Company and the owner of any Bond in a principal amount of at least $1,000,000

providing for the making to such owner of all payments of principal, redemption premium (if any)

and interest on such Bond or any part thereof (other than any payment of the entire unpaid principal

amount thereof) at a place and in a manner other than as provided in this Indenture and in the Bonds

without presentation or surrender of such Bonds, upon such conditions as shall be satisfactory to the

Trustee.  The Trustee agrees to make payments of principal, redemption premium (if any) and

interest on the Bonds in accordance with the provisions thereof.  Upon the transfer of any Bond

being paid in accordance with the provisions of a home office payment agreement permitted by this

Section, the Trustee, prior to the delivery of such Bond to the transferee, shall make a notation on

such Bond of the date to which interest has been paid thereon and the amount of any prepayments

made on account of the principal thereof.
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ARTICLE III

REDEMPTION OF BONDS BEFORE MATURITY

Section 301. Redemption of Bonds.  The Bonds shall be subject to redemption prior to

maturity at the option of the Issuer, to be exercised solely as directed by the Company, in whole or

in part at any time (and if in part, by lot or in such other manner as may be determined by the Trustee

to be fair and equitable), at a redemption price equal to the principal amount being redeemed plus

accrued interest to the redemption date.

Section 302. Notice.  Notice of the call for any redemption, identifying the Bonds or

portions thereof being called and the date on which they shall be presented for payment, shall be

given by the Trustee by registered or certified mail to the registered owner of each such Bond

addressed to such registered owner at his registered address and placed in the mails not less than

thirty (30) nor more than sixty (60) days prior to the date fixed for redemption; provided, however,

that failure to give such notice by mailing, or any defect therein, shall not affect the validity of the

proceedings for the redemption of any Bond with respect to which no such failure or defect has

occurred.

Any notice mailed as provided in this Section shall be conclusively presumed to have been

duly given, whether or not the registered owner receives the notice.

With respect to notice of redemption of the Bonds at the option of the Issuer (at the direction

of the Company), unless moneys sufficient to pay the principal of and interest on the Bonds to be

redeemed shall have been received by the Trustee prior to the giving of such notice, such notice shall

state that said redemption shall be conditional upon the receipt of such moneys by the Trustee on or

prior to the date fixed for such redemption.  If such moneys shall not have been so received, such

notice shall be of no force and effect, the Issuer shall not redeem such Bonds and the Trustee shall

give notice, in the manner in which the notice of redemption was given, that such moneys were not

so received.

Section 303. Redemption Payments.  On or prior to the date fixed for redemption, funds

shall be deposited with the Trustee to pay, and Trustee is hereby authorized and directed to apply

such funds to the payment of, the Bonds or portions thereof called, together with accrued interest

thereon to the redemption date.  Upon the giving of notice and the deposit of funds for redemption,

interest on the Bonds or portions thereof thus called shall no longer accrue after the date fixed for

redemption.

Section 304. Cancellation.  All Bonds which have been redeemed shall not be reissued but

shall be canceled and disposed of by the Trustee in accordance with Section 211 hereof.

Section 305. Partial Redemption of Bonds.  In case a Bond is of a denomination larger than

$100,000, a portion of such Bond ($100,000 or any integral multiple of $5,000 in excess of
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$100,000) may be redeemed, but Bonds shall be redeemed only in the principal amount of $100,000

or any integral multiple of $5,000 in excess of $100,000.  Upon surrender of any Bond for

redemption in part only, the Issuer shall execute and the Trustee shall authenticate and deliver to the

holder thereof a new Bond or Bonds in the same form and of authorized denominations in an

aggregate principal amount equal to the unredeemed portion of the Bond surrendered.
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ARTICLE IV

GENERAL COVENANTS

Section 401. Payment of Principal and Interest.  The Issuer covenants that it will promptly

pay or cause to be paid the principal of and interest on every Bond issued under this Indenture at the

place, on the dates and in the manner provided herein and in the Bond according to the true intent

and meaning thereof.  The principal and interest (except interest paid from the proceeds from the sale

of the Bonds and accrued interest) are payable solely from the Trust Estate (including, without

limitation, Revenues), which is hereby specifically pledged to the payment thereof in the manner and

to the extent herein specified, and nothing in the Bonds or this Indenture should be considered as

assigning or pledging any funds or assets of the Issuer other than the Trust Estate in the manner and

to the extent herein specified.  Anything in this Indenture to the contrary notwithstanding, it is

understood that whenever the Issuer makes any covenants involving financial commitments,

including, without limitation, those in the various sections of this Article IV, it pledges no funds or

assets other than the Trust Estate in the manner and to the extent herein specified, but nothing herein

shall be construed as prohibiting the Issuer from using any other funds or assets. 

Section 402. Performance of Covenants.  The Issuer covenants that it will faithfully

perform at all times any and all covenants, undertakings, stipulations and provisions contained in this

Indenture, in any and every Bond executed, authenticated and delivered hereunder and in all

ordinances pertaining thereto.  The Issuer covenants that it is duly authorized under the Constitution

and laws of the State of Arkansas, including particularly and without limitation the Act, to issue

Bonds authorized hereby and to execute this Indenture and to make the pledge and covenants in the

manner and to the extent herein set forth; that all action on its part for the issuance of the Bonds and

the execution and delivery of this Indenture has been duly and effectively taken; and that the Bonds

in the hands of the holders and owners thereof are and will be valid and enforceable obligations of

the Issuer according to the import thereof. 

Section 403. Instruments of Further Assurance.  The Issuer covenants that it will do,

execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered, such

indenture or indentures supplemental hereto and such further acts, instruments and transfers as the

Trustee may reasonably require for the better assuring, transferring, mortgaging, pledging, assigning

and confirming unto the Trustee the Trust Estate. 

Section 404. Recordation and Other Instruments.  The Company has covenanted in Section

6.7 of the Lease Agreement to cause this Indenture, the Lease Agreement, such security agreements,

financing statements and all supplements thereto and other instruments as may be required from time

to time to be kept, to be recorded and filed in such manner and in such places as may be required by

law and in the opinion of counsel in order to fully preserve and protect the security of the holders

and owners of the Bonds and the rights of Trustee hereunder, and to perfect the security interest

created by this Indenture.  The Issuer and the Trustee covenant that they will cooperate with the

Company in satisfaction of the requirements of Section 6.7 of the Lease Agreement.
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Section 405. Inspection of Project Books.  The Issuer and the Trustee covenant and agree

that all books and documents in their possession relating to the Project and the revenues derived

from the Project shall at all reasonable times upon reasonable advance notice be open to inspection

by such accountants or other agencies as the other party may from time to time designate and by the

Company.

Section 406. Rights Under Lease Agreement.  The Lease Agreement, duly executed

counterparts of which have been filed with the Trustee, sets forth the covenants and obligations of

the Issuer and the Company, including provisions that subsequent to the issuance of Bonds and prior

to their payment in full or provision for payment thereof in accordance with the provisions hereof

the Lease Agreement may not be effectively amended, changed, modified, altered or terminated, or

any provision waived without the written consent of the Trustee, and reference is hereby made to the

same for a detailed statement of said covenants and obligations of the Company thereunder, and the

Issuer agrees that the Trustee in its name or in the name of the Issuer may enforce all rights of the

Issuer and all obligations of the Company under and pursuant to the Lease Agreement, for and on

behalf of the bondholders, whether or not the Issuer is in default hereunder. 
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ARTICLE V

REVENUES AND FUNDS

Section 501. Creation of Bond Fund.  There is hereby created and ordered to be established

with the Trustee a trust fund of and in the name of the Issuer to be designated "Taxable Industrial

Development Revenue Bond Fund - Graphic Packaging International, Inc. Project."

Section 502. Payments Into Bond Fund.  There shall be deposited into the Bond Fund as

and when received:

(a) All Revenues;

(b) All moneys received under the Guaranty Agreement for the payment of the

principal of and interest on the Bonds; and

(c) All moneys received by the Trustee under and pursuant to any of the

provisions of the Lease Agreement or this Indenture which are not directed

to be paid into a fund other than the Bond Fund.

Section 503. Use of Moneys in Bond Fund.  Moneys in the Bond Fund shall be used solely

for the payment of the principal of and interest on the Bonds as in the Bonds and this Indenture

provided.

Section 504. Withdrawals from Bond Fund.  The Bond Fund shall be in the name of the

Issuer, designated as set forth in Section 501, and the Issuer hereby irrevocably authorizes and directs

the Trustee to withdraw from the Bond Fund sufficient funds to pay the principal of and interest on

the Bonds when due (including at maturity or redemption prior to maturity) and to use such funds

for the purpose of paying principal and interest in accordance with the provisions hereof pertaining

to payment, which authorization and direction the Trustee hereby accepts.

Section 505. Non-Presentment of Bonds.  In the event any Bonds shall not be presented for

payment when the principal thereof becomes due, either at maturity or otherwise, or at the date fixed

for redemption thereof, if there shall have been deposited with the Trustee for that purpose, or left

in trust if previously so deposited, funds sufficient to pay the principal thereof, together with all

interest unpaid and due thereon, to the due date thereof, for the benefit of the holder thereof, all

liability of the Issuer to the holder thereof for the payment of the principal thereof and interest

thereon shall forthwith cease, determine and be completely discharged, and thereupon it shall be the

duty of the Trustee to hold such fund or funds, without liability for interest thereon, for benefit of

the holder of such 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, the Bond.
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Section 506. Fees, Expenses and Charges of Issuer and Trustee.  It is understood and agreed

that pursuant to the provisions of Section 5.3(b) of the Lease Agreement, the Company agrees to pay

the reasonable fees, expenses and charges of the Trustee as authorized and provided by this Indenture

and, pursuant to Section 5.3(c) of the Lease Agreement, the reasonable fees, expenses and charges

of the Issuer as authorized, required and provided by this Indenture and by the Lease Agreement. 

All such payments under the Lease Agreement which are received by the Trustee shall not be paid

into the Bond Fund, but shall be segregated by the Trustee and expended solely for the purpose for

which such payments are received.

Section 507. Moneys to be Held in Trust.  All moneys required to be deposited with or paid

to the Trustee under any provision of this Indenture shall be held by the Trustee in trust, and except

for moneys deposited with or paid to the Trustee for the redemption of Bonds notice of which

redemption has been duly given, for moneys deposited with or paid to the Trustee pursuant to Article

IX hereof, and for moneys held pursuant to Section 505  hereof, shall, while held by the Trustee,

constitute part of the Trust Estate and be subject to the lien hereof.  Any moneys received by or paid

to the Trustee pursuant to any provisions of the Lease Agreement calling for the Trustee to hold,

administer and disburse the same in accordance with the specific provisions of the Lease Agreement

shall be held, administered and disbursed pursuant to such provisions, and where required by the

provisions of the Lease Agreement the Trustee shall set the same aside in a separate account.  The

Issuer agrees that if it shall receive any moneys pursuant to applicable provisions of the Lease

Agreement, it will forthwith upon receipt thereof pay the same over to the Trustee to be held,

administered and disbursed by the Trustee in accordance with the provisions of the Lease Agreement

pursuant to which the Issuer may have received the same.  Furthermore, if for any reason the Lease

Agreement ceases to be in force and effect while any Bonds are outstanding, the Issuer agrees that

if it shall receive any moneys derived from the Project, it will forthwith upon receipt thereof pay the

same over to the Trustee to be held, administered and disbursed by the Trustee in accordance with

provisions of the Lease Agreement that would be applicable if the Lease Agreement were then in

force and effect, and if there be no such provisions which would be so applicable, then the Trustee

shall hold, administer and disburse such moneys solely for the discharge of the Issuer's obligations

under this Indenture.

Section 508. Refund to Company of Excess Payments.  Anything herein to the contrary

notwithstanding, the Trustee is authorized and directed to refund to the Company all excess amounts

as specified in the Lease Agreement, whether such excess amounts be in the Bond Fund or in special

accounts.

Section 509. Termination of Rights of Bondholders.  Anything herein to the contrary

notwithstanding, including, without limitation, the provisions of this Article V and of Article IX and

Article X hereof, all rights of any holder of any Bond hereunder to or with respect to any moneys or

investments held in any fund hereunder shall terminate at the expiration of five years from the date

of maturity of such Bond, whether by scheduled maturity or by call for redemption prior to maturity

in accordance with the terms hereof, with respect to the principal thereof, or at the expiration of five

years from an Interest Payment Date with respect to the interest payable on such date.
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ARTICLE VI

APPLICATION OF PROCEEDS OF BONDS

Section 601. Deposits Into the Construction Fund.  All moneys received by the Trustee

from the Purchaser as Advances on the Bond shall be deposited in a special account of the Issuer in

the Trustee, which account shall be designated "City of Fort Smith, Arkansas Taxable Industrial

Development Revenue Bond Construction Fund - Graphic Packaging International, Inc. Project" (the

"Construction Fund").

Section 602. Disbursements From Construction Fund. Moneys in the Construction Fund

shall be disbursed by the Trustee to the Company (or to its order) for Project Costs (as defined in the

Lease Agreement).  Such disbursements shall be in accordance with and pursuant to requisitions

which shall be signed by a Company Representative.  Each requisition shall be in substantially the

form attached as Exhibit C hereto and shall specify:

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

made;

(b) The amount of the payment;

(c) The purpose of the expenditure; and

(d) That the disbursement is for a proper item of Project Costs (as defined in the

Lease Agreement).

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

Construction Fund and shall file an accounting of disbursements if and when requested by the Issuer,

the Company, or the Purchaser.

Section 603. Balance in Construction Fund.  Upon receipt of the certificate specified in

Section 3.4 of the Lease Agreement, the Trustee shall not accept any further requisitions pursuant

to Section 602 hereof, but shall retain in the Construction Fund a sum equal to the amounts necessary

for payment of the Project Costs not then due and payable as directed by a Company Representative. 

Any amount not to be retained in the Construction Fund for payment of Project Costs shall be used

to prepay the Bonds.
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ARTICLE VII

INVESTMENTS

Section 701. Investment of Moneys.  (a) Moneys held for the credit of the Construction

Fund shall, upon written direction by a Company Representative, be invested and reinvested by the

Trustee in (i) Government Securities, (ii) interest bearing deposit accounts (which may be

represented by certificates of deposit) in national or state banks (which may include the Trustee and

any Paying Agent) having a combined capital and surplus of not less than $10,000,000; (iii) bankers'

acceptances drawn on and accepted by commercial banks (which may include the Trustee and any

Paying Agent) having a combined capital and surplus of not less than $10,000,000; (iv) direct

obligations of, or obligations the principal of and interest on which are unconditionally guaranteed

by, any State of the United States of America, the District of Columbia or the Commonwealth of

Puerto Rico, or any political subdivision of any of the foregoing, which are rated in any of the two

highest rating categories by a nationally recognized rating agency; (v) obligations of any agency or

instrumentality of the United States of America; (vi) commercial or finance company paper which

is rated in any of the two highest rating categories by a nationally recognized rating agency; (vii)

corporate debt securities rated in any of the two highest rating categories by a nationally recognized

rating agency; (viii) repurchase agreements with banking or financial institutions having a combined

capital and surplus of not less than $10,000,000 (which may include the Trustee and any Paying

Agent) with respect to any of the foregoing obligations or securities; (ix) shares in an investment

company registered under the Federal Investment Company Act of 1940 whose shares are registered

under the Federal Securities Act of 1933, or shares of a common trust fund established by a national

banking association or a bank or trust company organized under the laws of any state (which may

include the Trustee and any Paying Agent) with combined capital and surplus of at least

$10,000,000, under the supervision and regulation of the Comptroller of the Currency pursuant to

12 C.F.R. 9, or any successor regulation, and whose only investments are qualified investments

described hereinabove; (x) money market funds or pooled or mutual investment funds whose assets

consist primarily of investments which are qualified investments described in clause (iv) hereinabove

or which are rated in one of the highest rating categories by a nationally recognized rating agency

(including any such fund managed by the Trustee), and whose average maturity of such investment

is less than twelve (12) months; and (xi) investment agreements or guaranteed investment contracts

with any financial institution rated in one of the highest rating categories by a nationally recognized

rating agency.  Such investment shall have maturity dates, or shall be subject to redemption by the

holder at the option of the holder, on or prior to the dates the moneys invested therein will be needed

as reflected by a statement of the Company Representative which statement must be on file with the

Trustee prior to any investment.

(b) Moneys held for the credit of the Bond Fund or any other fund or account shall, upon

written direction by a Company Representative, be invested and reinvested in Government Securities

(or in any fund or other pooling arrangement which exclusively purchases and holds Government

Securities and which is rated in any of the two highest rating categories by a nationally recognized

rating agency) which will mature, or which will be subject to redemption by the holder thereof at the
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option of the holder, not later than the date or dates on which the money held for credit of the

particular fund or account shall be required for the purposes intended, provided that moneys held

pursuant to Section 505 hereof shall be held uninvested or shall be invested and reinvested in

Government Securities maturing overnight from the date of purchase.  

(c) Obligations so purchased as an investment of moneys in any fund or account shall be

deemed at all times a part of such fund or account.  Any profit and income realized from such

investments shall be credited to the fund or account and any loss shall be charged to the fund or

account.

Section 702. Trustee Not Liable for Losses.  The Trustee shall not be liable or responsible

for any loss resulting from any investment as authorized pursuant to Section 701 hereof.
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ARTICLE VIII

 

RIGHTS AND OBLIGATIONS UNDER THE LEASE AGREEMENT

 

Section 801. Rights of Company Under Lease Agreement.  Nothing herein contained shall

be deemed to impair the rights and privileges of the Company set forth in the Lease Agreement and

an Event of Default hereunder shall not constitute an "Event of Default" under the Lease Agreement

unless by the terms of the Lease Agreement it constitutes an Event of Default thereunder.

 

Section 802. Rights of Issuer Under Lease Agreement.  The Issuer agrees that the Trustee

in its name or in the name of the Issuer may enforce all rights of the Issuer (except for the rights of

the Issuer under Sections 5.3(c), 6.2, 6.5 and 8.5 thereof and any rights of the Issuer to receive

notices, certificates, or other communications thereunder) and all obligations of the Company under

and pursuant to the Lease Agreement, for and on behalf of the bondholders, whether or not the Issuer

is in default hereunder.

Section 803. Trustee's Obligations Under Lease Agreement.  The Trustee represents that

it has familiarized itself with the provisions of the Lease Agreement and covenants and agrees that

it will perform any and all of its obligations set forth therein with respect to the rights of the Issuer

and the Company thereunder.
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ARTICLE IX

DISCHARGE OF LIEN

Section 901. Discharge of Lien.  If the Issuer shall pay or cause to be paid to the holders

and owners of the Bonds the principal and interest to become due thereon at the times and in the

manner stipulated therein, and if the Issuer shall keep, perform and observe all and singular the

covenants and promises in the Bonds and in this Indenture expressed as to be kept, performed and

observed by it on its part, then these presents and the estate and rights hereby granted shall cease,

determine and be void.  Thereupon the Trustee shall cancel and discharge the lien of this Indenture,

and execute and deliver to the Issuer such instruments in writing as shall be requisite to satisfy the

lien hereof, and reconvey to the Issuer the estate hereby conveyed, and assign and deliver to the

Issuer any property at the time subject to the lien of this Indenture which may then be in its

possession, except moneys or Government Securities held by it for the payment of the principal of

and interest on the Bonds.

Any Bond shall be deemed to be paid within the meaning of this Article when payment of

the principal of and interest on such Bond, (whether at maturity or upon redemption as provided in

this Indenture, or otherwise), either (i) with respect to any Bond shall have been made or caused to

be made in accordance with the terms thereof, or (ii) with respect to any Bond shall have been

provided for by irrevocably depositing with the Trustee, in trust and irrevocably set aside exclusively

for such payment, (1) moneys sufficient to make such payment or (2) noncallable Government

Securities, maturing as to principal and interest in such amount and at such times as will provide

sufficient moneys to make such payment and to purchase such Bonds, and all necessary and proper

fees, compensation and expenses of the Trustee pertaining to the Bonds with respect to which such

deposit is made and all other liabilities of the Company under the Lease Agreement shall have been

paid or the payment thereof provided for to the satisfaction of the Trustee.

The Issuer or the Company may at any time surrender to the Trustee for cancellation by it any

Bonds previously authenticated and delivered hereunder, which the Issuer or the Company may have

acquired in any manner whatsoever, and such Bonds, upon such surrender and cancellation, shall be

deemed to be paid and retired.
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ARTICLE X

DEFAULT PROVISIONS AND REMEDIES

OF TRUSTEE AND BONDHOLDERS

Section 1001. Events of Default.  Each of the following events shall constitute and is

referred to in this Indenture as an "Event of Default":

(a) Default in the due and punctual payment of any interest on any Bond hereby secured

and outstanding, which default shall continue for a period of five (5) days;

(b) Default in the due and punctual payment of the principal of any Bond hereby secured

and outstanding, whether at the stated maturity thereof, or upon proceedings for redemption thereof,

or upon the maturity thereof by declaration, which default shall continue for a period of five (5) days;

(c) Default in the payment of any other amount required to be paid under this Indenture

or the performance or observance of any other of the covenants, agreements or conditions contained

in this Indenture, or in the Bonds issued under this Indenture, and continuance thereof for a period

of sixty (60) days after written notice specifying such failure and requesting that it be remedied, shall

have been given to the Issuer and the Company by the Trustee, which may give such notice in its

discretion and shall give such notice at the written request of bondholders of not less than 10% in

aggregate principal amount of the Bonds then outstanding, unless the Trustee, or the Trustee and

bondholders of an aggregate principal amount of Bonds not less than the aggregate principal amount

of Bonds the bondholders of which requested such notice, as the case may be, shall agree in writing

to an extension of such period prior to its expiration; provided, however, if the failure stated in the

notice cannot be corrected within the applicable period, the Issuer and the Trustee will not

unreasonably withhold their consent to an extension of such time if corrective action is instituted by

the Issuer, or the Company on behalf of the Issuer, within such period and is being diligently

pursued;

(d) The occurrence of an "Event of Default" under the Lease Agreement; and

(e) The occurrence of an "Event of Default" under the Guaranty Agreement.

Section 1002. Acceleration.  Upon the occurrence of an Event of Default described in the

first paragraph of Section 1001 hereof, the Trustee may, and upon the written request of the holders

of two-thirds (2/3) in aggregate principal amount of Bonds outstanding hereunder, shall, in either

case only with prior written consent of the Purchaser (so long as the Purchaser is owner of not less

than 100% in aggregate principal amount of the Bonds), by notice in writing delivered to the Issuer

and the Company, declare the principal of all Bonds hereby secured then outstanding and the interest

accrued thereon immediately due and payable, and such principal and interest shall thereupon

become and be immediately due and payable and interest shall cease to accrue on all Bonds issued

hereunder.
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Section 1003. Other Remedies; Rights of Bondholders.  Upon the occurrence of an Event

of Default, the Trustee may, as an alternative, pursue any available remedy by suit at law or in equity

to enforce the payment of the principal of and interest on the Bonds then outstanding hereunder.

If an Event of Default shall have occurred, and if it shall have been requested so to do by the

holders of two-thirds (2/3) in aggregate principal amount of Bonds outstanding hereunder and shall

have been indemnified as provided in Section 1101 hereof, the Trustee shall be obligated to exercise

such one or more of the rights and powers conferred upon it by this Section and by Section 1002 as

the Trustee, being advised by counsel, shall deem most expedient in the interests of the bondholders.

No remedy by the terms of this Indenture conferred upon or reserved to the Trustee (or to the

bondholders) is intended to be exclusive of any other remedy, but each and every such remedy shall

be cumulative and shall be in addition to any other remedy given hereunder or now or hereafter

existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any default or Event of

Default shall impair any such right or power or shall be construed to be a waiver of any such default

or Event of Default or acquiescence therein; and every such right and power may be exercised from

time to time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder, whether by the Trustee or by the

bondholders, shall extend to or shall affect any subsequent default or Event of Default or shall impair

any rights or remedies consequent thereon. 

Nothing in this Section 1003 shall be construed to relieve the Trustee of its obligation to

cause an acceleration when required or to pay the bondholders the amounts due them when due.

Section 1004. Rights of Bondholders to Direct Proceedings.  Anything in this Indenture to

the contrary notwithstanding the holders of a majority in aggregate principal amount of Bonds

outstanding hereunder shall have the right, at any time, by an instrument or instruments in writing

executed and delivered to the Trustee, to direct the method and place of conducting all proceedings

to be taken in connection with the enforcement of the terms and conditions of this Indenture, or for

the appointment of a receiver or any other proceeding hereunder; provided that such direction shall

not be otherwise than in accordance with the provisions of law and of this Indenture.

Section 1005. Appointment of Receiver.  Upon the occurrence of an Event of Default, and

upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of the

Trustee and of the bondholders under this Indenture, the Trustee shall be entitled, as a matter of right,

to the appointment of a receiver or receivers of the Trust Estate and of the tolls, rents, revenues,

issues, earnings, income, products and profits thereof, pending such proceedings with such powers

as the court making such appointment shall confer. 
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Section 1006. Waiver.  In case of an Event of Default on its part, as aforesaid, to the extent

that such rights may then lawfully be waived, neither the Issuer nor anyone claiming through it or

under it shall or will set up, claim, or seek to take advantage of any appraisement, valuation, stay,

extension or redemption laws now or thereafter in force, in order to prevent or hinder the

enforcement of this Indenture, but the Issuer, for itself and all who may claim through or under it,

hereby waives, to the extent that it lawfully may do so, the benefit of all such laws and all right of

appraisement and redemption to which it may be entitled under the laws of the State of Arkansas. 

Section 1007. Application of Moneys.  Moneys remaining after discharge of costs, charges

and liens prior to this Indenture shall be applied by the Trustee as follows: 

(a) Unless the principal of all the Bonds shall have become or shall have been declared

due and payable, all such moneys shall be applied: 

First:  To the payment to the persons entitled thereto of all installments of

interest then due, in the order of the maturity of the installments of such interest, and,

if the amount available shall not be sufficient to pay in full any particular installment,

then to the payment ratably, according to the amounts due on such installment, to the

persons entitled thereto, without any discrimination or privilege; 

Second:  To the payment to the persons entitled thereto of the unpaid

principal of any of the Bonds which shall have become due (other than Bonds called

for redemption for the payment of which moneys are held pursuant to the provisions

of this Indenture), in the order of their due dates, with interest on such Bonds from

the respective dates upon which they become due, and, if the amount available shall

not be sufficient to pay in full Bonds due on any particular date, together with such

interest, then to the payment ratably, according to the amount of principal due on

such date, to the persons entitled thereto without any discrimination or privilege of

any Bond over any other Bond and without preference or priority of principal over

interest or of interest over principal; and 

Third:  To the payment of the interest on and the principal of the Bonds, and

to the redemption of Bonds, all in accordance with the provisions of Article V of this

Indenture. 

(b) If the principal of all the Bonds shall have become due or shall have been declared

due and payable, all such moneys shall be applied to the payment of the principal and interest then

due and unpaid upon the Bonds, without preference or priority of principal over interest or of interest

over principal, or of any Bond over any other Bond, ratably, according to the amounts due

respectively for principal and interest, to the person entitled thereto without discrimination or

privilege.
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(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 provisions of paragraph (b) of this Section in the event that the principal of all

the Bonds shall later become due or be declared due and payable, the moneys shall be applied in

accordance with the provisions of paragraph (a) of this Section. 

Whenever moneys are to be applied by the Trustee pursuant to the provisions of this Section,

such moneys shall be applied by it at such times, and from time to time, as it shall determine, having

due regard to the amount of such moneys available for application and the likelihood of additional

moneys becoming available for such application in the future.  Whenever the Trustee shall apply

such funds, it shall fix the date (which shall be an Interest Payment Date unless it shall deem another

date more suitable) upon which such application is to be made and upon such date (other than in the

case of a declaration under Section 1002 hereof) interest on the amounts of principal to be paid on

such dates shall cease to accrue.  The Trustee shall give such notice as it may deem appropriate of

the deposit with it of any such moneys and of the fixing of any such date and shall not be required

to make payment to the holder of any unpaid Bond until such Bond shall be presented to the Trustee

for appropriate endorsement or for cancellation if fully paid. 

Section 1008. Remedies Vested in Trustee.  All rights of action (including the right to file

proof of claim) under this Indenture or under any of the Bonds may be enforced by the Trustee

without the possession of any of the Bonds or the production thereof in any trial or other proceeding

relating thereto and any such suit or proceeding instituted by the Trustee shall be brought in its name

as Trustee, without the necessity of joining as plaintiffs or defendants any holders of the Bonds

hereby secured, and any recovery of judgment shall be for the equal benefit of the holders of the

outstanding Bonds.

Section 1009. Rights and Remedies of Bondholders.  No holder of any Bond shall have any

right to institute any suit, action or proceeding in equity or at law for the enforcement of this

Indenture or for the execution of any trust hereof or for the appointment of a receiver or any other

remedy hereunder, unless a default has occurred of which the Trustee has been notified as provided

in subsection (g) of Section 1101, or of which by said subsection it is deemed to have notice, nor

unless such default shall have become an Event of Default and the holders of two-thirds (2/3) in

aggregate principal amount of Bonds outstanding hereunder shall have made written request to the

Trustee and shall have offered it reasonable opportunity either to proceed to exercise the powers

hereinbefore granted or to institute such action, suit or proceeding in its own name, nor unless also

they have offered to the Trustee indemnity as provided in Section 1101 nor unless the Trustee shall

thereafter fail or refuse to exercise the powers hereinbefore granted, or to institute such action, suit

or proceeding in its own name; and such notification, request and offer of indemnity are hereby

declared in every such case at the option of the Trustee to be conditions precedent to the execution

of the powers and trusts of this Indenture, and to any action or cause of action for the enforcement

of this Indenture or for the appointment of a receiver or for any other remedy hereunder; it being

understood and intended that no one or more holders of the Bonds shall have any right in any manner

whatsoever to affect, disturb or prejudice the lien of this Indenture by his or their action or to enforce
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any right hereunder except in the manner herein provided, and that all proceedings at law or in equity

shall be instituted, held and maintained in the manner herein provided for the equal benefit of the

holders of all Bonds outstanding hereunder.  Nothing in this Indenture contained shall, however,

affect or impair the right of (i) any bondholders to enforce the payment of the principal of and

interest on any Bonds at and after the maturity thereof, or the obligation of the Issuer to pay the

principal of and interest on each of the Bonds issued hereunder to the respective holders thereof at

the time and place in said Bonds, and (ii) the Purchaser (so long as the Purchaser is owner of not less

than 100% in aggregate principal amount of the Bonds) to institute in its own name any suit, action

or proceeding in equity or at law for the enforcement of this Indenture or for the appointment of a

receiver or any other remedy hereunder.

Section 1010. Termination of Proceedings.  In case the Trustee shall have proceeded to

enforce any right under this Indenture by the appointment of a receiver or otherwise, and such

proceedings shall have been discontinued or abandoned for any reason, or shall have been

determined adversely to the Trustee, then and in every such case the Issuer 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. 

Section 1011. Waivers of Events of Default.  The Trustee may in its discretion waive any

Event of Default hereunder and its consequences and rescind any declaration of maturity of principal

and shall do so upon the written request of the holders of two-thirds (2/3) in aggregate principal

amount of Bonds outstanding hereunder, in either case only with prior written consent of the

Purchaser (so long as the Purchaser is owner of not less than 100% in aggregate principal amount

of the Bonds), provided, however, that there shall not be waived any Event of Default described in

clause (a) or (b) of the first paragraph of Section 1001 hereof, unless prior to such waiver or

rescission all arrears of principal (due otherwise than by declaration) and interest and all expenses

of the Trustee, shall have been paid or provided for.  In case of any such waiver or rescission the

Issuer, Trustee and the bondholders shall be restored to their former positions and rights hereunder

respectively; but no such waiver or rescission shall extend to any subsequent or other default, or

impair any right subsequent thereon.
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ARTICLE XI

TRUSTEE

Section 1101. Acceptance of Trusts.  The Trustee hereby accepts the trust imposed upon it

by this Indenture, and agrees to perform said trust as an ordinarily prudent trustee under a corporate

mortgage, but only upon and subject to the following expressed terms and conditions: 

(a) The Trustee may execute any of the trusts or powers hereof and perform any duties

required of it by or through attorneys, agents, receivers or employees, and shall be entitled to advice

of counsel concerning all matters of trusts hereof and its duties hereunder, and may in all cases pay

reasonable compensation to all such attorneys, agents, receivers and employees as may reasonably

be employed in connection with the trusts hereof.  The Trustee may act upon the opinion or advice

of any attorney, surveyor, engineer or accountant selected by it in the exercise of reasonable care,

or, if selected or retained by the Issuer prior to the occurrence of a default of which the Trustee has

been notified as provided in subsection (g) of this Section 1101, or of which by said subsection the

Trustee is deemed to have notice, approved by the Trustee in the exercise of such care.  The Trustee

shall not be responsible for any loss or damage resulting from an action or non-action in accordance

with any such opinion or advice. 

(b) The Trustee shall not be responsible for any recital herein, or in the Bonds (except

in respect to the certificate of the Trustee endorsed on such Bonds), or for insuring the property

herein conveyed or collecting any insurance moneys, or for the validity of the execution by the Issuer

of this Indenture or of any supplemental indentures or instrument of further assurance, or for the

sufficiency of the security for the Bonds issued hereunder or intended to be secured hereby, or for

the value of the title of the property herein conveyed or otherwise as to the maintenance of the

security hereof; except that in the event the Trustee enters into possession of a part or all of the

property herein conveyed pursuant to any provision of this Indenture, it shall use due diligence in

preserving such property; and the Trustee shall not be bound to ascertain or inquire as to the

performance or observance of any covenants, conditions and agreements aforesaid as to the condition

of the property herein conveyed. 

(c) The Trustee may become the owner of Bonds secured hereby with the same rights

which it would have if not Trustee. 

(d) The Trustee shall be protected in acting upon any notice, request, consent, certificate,

order, affidavit, letter, telegram or other paper or document believed by it, in the exercise of

reasonable care, to be genuine and correct and to have been signed or sent by the proper person or

persons.  Any action taken by the Trustee pursuant to this Indenture upon the request or authority or

consent of the owner of any Bond secured hereby, shall be conclusive and binding upon all future

owners of the same Bond and upon Bonds issued in exchange therefor or in place thereof. 
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(e) As to the existence or non-existence of any fact or as to the sufficiency or validity of

any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate of the

Issuer signed by its Mayor and attested by its Clerk as sufficient evidence of the facts therein

contained and prior to the occurrence of a default of which it has been notified as provided in

subsection (g) of this Section 1101, or of which by that subsection it is deemed to have notice, and

shall also be at liberty to accept a similar certificate to the effect that any particular dealing,

transaction or action is necessary or expedient, but may at its discretion, at the reasonable expense

of the Issuer, in every case secure such further evidence as it may think necessary or advisable but

shall in no case be bound to secure the same.  The Trustee may accept a certificate of the Clerk of

the Issuer under its seal to the effect that a resolution or ordinance in the form therein set forth has

been adopted by the Issuer as conclusive evidence that such resolution or ordinance has been duly

adopted, and is in full force and effect. 

(f) The permissive right of the Trustee to do things enumerated in this Indenture shall

not be construed as a duty of the Trustee, and the Trustee shall be answerable only for its own

negligence or willful default. 

(g) The Trustee shall not be required to take notice or be deemed to have notice of any

default hereunder (except a default under clause (a), (b) or (c) of the first paragraph of Section 1001

hereof concerning which the Trustee shall be deemed to have notice) unless the Trustee shall be

specifically notified in writing of such default by the Issuer or by the holders of at least ten percent

(10%) in aggregate principal amount of Bonds outstanding hereunder and all notices or other

instruments required by this Indenture to be delivered to the Trustee must, in order to be effective,

be delivered to the office of the Trustee, and in the absence of such notice so delivered, the Trustee

may conclusively assume there is no such default except as aforesaid. 

(h) The Trustee shall not be personally liable for any debts contracted or for damages to

persons or to personal property injured or damaged, or for salaries or non-fulfillment of contracts

during any period in which it may be in the possession of or managing the real and tangible personal

property as in this Indenture provided. 

(i) At any and all reasonable times the Trustee, and its duly authorized agents, attorneys,

experts, engineers, accountants and representatives, shall have the right fully to inspect any and all

of the property herein conveyed, including all books, papers and records of the Issuer pertaining to

the Project and the Bonds, and to take such memoranda from and in regard thereto as may be desired,

provided, however, that nothing contained in this subsection or in any other provision of this

Indenture shall be construed to entitle the above named persons to any information or inspection

involving the confidential know-how of the Company.

(j) The Trustee shall not be required to give any bond or surety in respect of the

execution of the said trusts and powers or otherwise in respect of the premises. 
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(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 whatsoever within the purview

of this Indenture, any showings, certificates, opinions, appraisals, or other information, or corporate

action or evidence thereof, in addition to that by the terms hereof required as a condition of such

action by the Trustee, deemed desirable for the purpose of establishing the right of the Issuer to the

authentication of any Bonds, the withdrawal of any cash, the release of any property, or the taking

of any other action by the Trustee. 

(l) Before taking such action hereunder, the Trustee may require that it be furnished an

indemnity bond or other security satisfactory to it for the reimbursement to it of all expenses to

which it may be put and to protect it against all liability, except liability which is adjudicated to have

resulted from the gross negligence or willful default of the Trustee, by reason of any action so taken

by the Trustee; provided, however, the Trustee shall not require that it be furnished an indemnity

bond prior to (i) declaring the maturity of principal of the Bonds pursuant to Section 1002 hereof,

or (ii) holding, administering and disbursing moneys deposited in the Bond Fund. 

Section 1102. Fees, Charges and Expenses of Trustee; Trustee's Prior Lien.  The Trustee

shall be entitled to payment and/or reimbursement for its reasonable fees for services rendered

hereunder and all advances, counsel fees and other expenses reasonably and necessarily made or

incurred by the Trustee in and about the execution of the trusts created by this Indenture and in and

about the exercise and performance by the Trustee of the powers and duties of the Trustee hereunder,

and for all reasonable and necessary costs and expenses incurred in defending any liability in the

premises of any character whatsoever (unless such liability is adjudicated to have resulted from the

gross negligence or willful default of the Trustee).  The Issuer has made provisions in the Lease

Agreement for the payment of such reasonable and necessary advances, fees, costs and expenses and

reference is hereby made to the Lease Agreement for the provisions so made.  In this regard, it is

understood that the Issuer pledges no funds or revenues other than those derived from and the avails

of the Trust Estate to the payment of any obligation of the Issuer set forth in this Indenture, including

the obligations set forth in this Section 1102, but nothing herein shall be construed as prohibiting the

Issuer from using any other funds and revenues for the payment of any of its obligations under this

Indenture.  Upon default by the Issuer, but only upon default, pursuant to the provisions of this

Indenture pertaining to default, the Trustee shall have a first lien with right of payment prior to

payment on account of principal or interest of any Bond issued hereunder upon the Trust Estate

(other than moneys, securities or obligations held for the redemption or payment of Bonds deemed

to have been paid in accordance with Article IX hereof, or funds held pursuant to Section 505 hereof)

for such reasonable and necessary advances, fees, costs and expenses incurred by the Trustee. 

Section 1103. Notice to Bondholders of Default.  The Trustee shall be required to make

demand upon and give notice to the Company and each registered owner of Bonds then outstanding

as follows: 
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(a) If the Company shall fail to make any installment payment under the Lease

Agreement on the day such payment is due and payable, the Trustee shall give notice to and make

demand upon the Company on the next succeeding Business Day. 

(b) If a default occurs of which the Trustee is pursuant to the provisions of Section

1101(g) deemed to have or is given notice, the Trustee shall promptly give notice to the Company

and to bondholders generally; provided, however, that no notice shall be required to be given to

bondholders generally unless the default is such that the bondholders could require the Trustee to

act pursuant to Section 1002 hereof. 

Section 1104. Intervention by Trustee.  In any judicial proceeding to which the Issuer is a

party and which in the opinion of the Trustee and its counsel has a substantial bearing on the interests

of holders of Bonds issued hereunder, the Trustee may intervene on behalf of bondholders and shall

do so if requested in writing by the holders of at least ten percent (10%) of the aggregate principal

amount of Bonds outstanding hereunder.  The rights and obligations of the Trustee under this Section

1104 are subject to the approval of the court having jurisdiction in the premises.

Section 1105. Merger or Consolidation of Trustee.  Any bank or trust company to which the

Trustee may be merged, or with which it may be consolidated, or to which it may sell or transfer its

trust business and assets as a whole or substantially as a whole, or any bank or trust company

resulting from any such sale, merger, consolidation or transfer to which it is a party, ipso facto, shall

be and become successor trustee hereunder and vested with all of the title to the whole property or

Trust Estate and all the trusts, powers, discretions, immunities, privileges, and all other matters as

was its predecessor, without the execution or filing of any instrument or any further act, deed or

conveyance on the part of any of the parties hereto, anything herein to the contrary notwithstanding;

provided, however, that such successor trustee shall have capital and surplus of at least $50,000,000.

Section 1106. Resignation by Trustee.  The Trustee and any successor trustee may at any

time resign from the trusts hereby created by giving thirty (30) days written notice to the Issuer, and

such resignation shall take effect at the end of such thirty (30) days (provided a successor trustee has

been duly appointed) or upon the earlier appointment of a successor trustee by the bondholders or

by the Issuer.  Such notice may be served personally or sent by registered mail. 

Section 1107. Removal of Trustee.  The Trustee may be removed at any time by an

instrument or concurrent instruments in writing delivered to the Trustee and to the Issuer, and signed

by the holders of a majority in aggregate principal amount of Bonds outstanding hereunder.  Such

removal shall not take effect until the appointment of a successor trustee.

Section 1108. Appointment of Successor Trustee.  In case the Trustee hereunder shall resign

or be removed, or be dissolved, or shall be in course of dissolution or liquidation, or otherwise

become incapable of acting hereunder, or in case it shall be taken under the control of any public

officer or officers, or of a receiver appointed by the court, a successor may be appointed by the

Issuer, as directed by the Company (so long as no Event of Default has occurred and is continuing),
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by an instrument executed and signed by its Mayor and attested by its Clerk under its seal, or by the

holders of a majority in aggregate principal amount of Bonds outstanding hereunder (if an Event of

Default has occurred and is continuing), by an instrument or concurrent instruments in writing signed

by such holders, or by their attorneys in fact, duly authorized; provided, nevertheless, that if within

thirty (30) days of the resignation, removal or dissolution of the Trustee hereunder the Issuer or the

holders, as the case may be, fail to so appoint a successor to fill such vacancy, the Trustee may apply

to a court of competent jurisdiction which shall have authority to appoint a temporary trustee until

a successor trustee shall be appointed by the Issuer or the bondholders in the manner above provided. 

Any such temporary trustee so appointed by a court of competent jurisdiction shall immediately and

without further act be superseded by the trustee so appointed by the Issuer or such bondholders. 

Every such temporary trustee and every such successor trustee shall be a trust company or bank in

good standing, having capital and surplus of not less than $50,000,000, and shall be satisfactory to

the Company so long as there is no termination of the interest of the Company by virtue of an event

of default or otherwise.

Section 1109. Concerning Any Successor Trustee.  Every successor or temporary trustee

appointed hereunder shall execute, acknowledge and deliver to its predecessor and also to the Issuer

an instrument in writing accepting such appointment hereunder, and thereupon such successor or

temporary trustee, without any further act or conveyance, shall become fully vested with all the

estates, properties, rights, powers, trusts, duties and obligations of its predecessor; but such

predecessor shall, nevertheless, on the written request of the Issuer or of its successor trustee, execute

and deliver an instrument transferring to such successor all the estate, properties, rights, powers and

trusts of such predecessor hereunder; and every predecessor trustee shall deliver all securities,

moneys and any other property held by it as trustee hereunder to its successor.  Should any

instrument in writing from the Issuer be required by any successor trustee for more fully and

certainly vesting in such successor the estates, rights, powers and duties hereby vested or intended

to be vested in the predecessor trustee, any and all such instruments in writing shall, on request, be

executed, acknowledged and delivered by the Issuer.  The resignation of any trustee and the

instrument or instruments removing any trustee and appointing a successor hereunder, together with

all other instruments provided for in this Article shall, at the expense of the Issuer, be forthwith filed

and/or recorded by the successor trustee in each recording office where the Indenture shall have been

filed and/or recorded. 

Section 1110. Reliance Upon Instruments.  The resolutions, opinions, certificates and other

instruments provided for in this Indenture may be accepted and relied upon by the Trustee as

conclusive evidence of the facts and conclusions stated therein and shall be full warrant, protection

and authority to the Trustee for its actions taken hereunder. 

Section 1111. Appointment of Co-Trustee.  The Issuer and the Trustee shall have power to

appoint and upon the request of the Trustee the Issuer shall for such purpose join with the Trustee

in the execution of all instruments necessary or proper to appoint another corporation or one or more

persons approved by the Trustee, and satisfactory to the Company so long as there is no termination

of the interest of the Company by virtue of an event of default or otherwise, either to act as co-trustee
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or co-trustees jointly with the Trustee of all or any of the property subject to the lien hereof, or to act

as separate trustee or trustee of all or any such property, with such powers as may be provided in the

instrument of appointment and to vest in such corporation or person or persons as such separate

trustee or co-trustee any property, title, right or power deemed necessary or desirable.  In the event

that the Issuer shall not have joined in such appointment within fifteen (15) days after the receipt by

it of a request so to do, the Trustee alone shall have the power to make such appointment.  Should

any deed, conveyance or instrument in writing from the Issuer be required by separate trustee or

co-trustee so appointed for more fully and certainly vesting in and confirming to him or to it such

properties, rights, powers, trusts, duties and obligations, any and all such deeds, conveyances and

instruments in writing shall, on request, be executed, acknowledged and delivered by the Issuer. 

Every such co-trustee and separate trustee shall, to the extent permitted by law, be appointed subject

to the following provisions and conditions, namely: 

(a) The Bonds shall be authenticated and delivered, and all powers,

duties, obligations and rights conferred upon the Trustee in respect of the custody of

all money and securities pledged or deposited hereunder, shall be exercised solely by

the Trustee; and 

(b) The Trustee, at any time by an instrument in writing, may remove any

such separate Trustee or co-trustee. 

Every instrument, other than this Indenture, appointing any such co-trustee or separate

trustee, shall refer to this Indenture and the conditions of this Article XI expressed, and upon the

acceptance in writing by such separate trustee or co-trustee, he, they or it shall be vested with the

estate or property specified in such instrument, jointly with the Trustee (except insofar as local law

makes it necessary for any separate trustee to act alone), subject to all the trusts, conditions and

provisions of this Indenture.  Any such separate trustee or co-trustee may at any time, by an

instrument in writing, constitute the Trustee as his, their or its agent or attorney-in-fact with full

power and authority, to the extent authorized by law, to do all acts and things and exercise all

discretion authorized or permitted by him, them or it, for and on behalf of him, them or it and in his,

their or its name.  In case any separate trustee or co-trustee shall die, become incapable of acting,

resign or be removed, all the estate, properties, rights, powers, trusts, duties and obligations of said

separate trustee or co-trustee shall vest in and be exercised by the Trustee until the appointment of

a new trustee or a successor to such separate trustee or co-trustee. 
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ARTICLE XII

 

SUPPLEMENTAL INDENTURES

Section 1201. Supplemental Indentures Not Requiring Consent of Bondholders.  The Issuer

and the Trustee may, from time to time and at any time, without the consent of or notice to the

bondholders, enter into supplemental indentures as follows:

(a) to cure any formal defect, omission, inconsistency or ambiguity in this

Indenture; 

(b) to grant to or confer or impose upon the Trustee for the benefit of the

bondholders any additional rights, remedies, powers, authority, security, liabilities

or duties which may lawfully be granted, conferred or imposed and which are not

contrary to or inconsistent with this Indenture as theretofore in effect, provided that

no such additional liabilities or duties shall be imposed upon the Trustee without its

consent; 

(c) to add to the covenants and agreements of, and limitations and

restrictions upon, the Issuer in this Indenture other covenants, agreements, limitations

and restrictions to be observed by the Issuer which are not contrary to or inconsistent

with this Indenture as theretofore in effect; 

(d) to confirm, as further assurance, any pledge under, and the subjection

to any claim, lien or pledge created or to be created by, this Indenture, of the

Revenues of the Issuer from the Lease Agreement or of any other moneys, securities

or funds; 

(e) to comply with the requirements of the Trust Indenture Act of 1939,

as from time to amended; 

(f) to modify, alter, amend or supplement this Indenture in any other

respect which is not materially adverse to the bondholder and which does not involve

a change described in clause (a), (b), (c), (d), (e) or (f) of Section 1202 hereof and

which, in the judgment of the Trustee, is not to the prejudice of the Trustee; or

(g) to effect any change required in connection with the rating of the

Bonds.

Section 1202. Supplemental Indentures Requiring Consent of Bondholders.  Subject to the

terms and provisions contained in this Section, and not otherwise, the holders of not less than two

thirds (2/3) in aggregate principal amount of the Bonds then outstanding shall have the right, from

time to time, anything contained in this Indenture to the contrary notwithstanding to consent to and
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approve the execution by the Issuer and the Trustee of such indenture or indentures supplemental

hereto as shall be deemed necessary and desirable by the Issuer for the purpose of modifying,

altering, amending, adding to or rescinding, in any particular, any of the terms or provisions

contained in this Indenture or in any supplemental indenture; provided, however, that nothing herein

contained shall permit, or be construed as permitting, without the consent and approval of the holders

of all of the Bonds then outstanding (a) an extension of the maturity (or mandatory redemption date)

of the principal of or the interest on any Bond issued hereunder, or (b) a reduction in the principal

amount of or rate of interest on any Bond issued hereunder, or (c) the creation of any lien ranking

prior to or on a parity with the lien of this Indenture on the Trust Estate or any part thereof, except

as hereinbefore expressly permitted, or (d) a privilege or priority of any Bond or Bonds over any

other Bond or Bonds, or (e) a reduction in the aggregate principal amount of the Bonds required for

consent to such supplemental indenture, or (f) deprive the holder of any Bond then outstanding of

the lien hereby created on the Trust Estate.  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 Issuer shall request the Trustee to enter into any supplemental indenture

for any of the purposes of this Section, the Trustee shall, at the expense of the Issuer, cause notice

of the proposed execution of such supplemental indenture to be mailed by first class mail to each

registered owner of the Bonds.  Such notice shall briefly set forth the nature of the proposed

supplemental indenture and shall state that copies thereof are on file at the principal office of the

Trustee for inspection by bondholders.  The Trustee shall not, however, be subject to any liability

to any bondholder by reason of its failure to mail such notice, and any such failure shall not affect

the validity of such supplemental indenture when consented to and approved as provided in this

Section.  If the holders of not less than two-thirds (2/3) in aggregate principal amount of the Bonds

outstanding at the time of the execution of any such supplemental indenture shall have consented to

and approved the execution thereof as herein provided, no holder of any Bond shall have any right

to object to any of the terms and provisions contained therein, or the operation thereof, or in any

manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the

Issuer from executing the same or from taking any action pursuant to the provisions thereof.  Upon

the execution of any such supplemental indenture, this Indenture shall be deemed to be modified and

amended in accordance therewith. 

Section 1203.  Consent of Company.  Anything herein to the contrary notwithstanding, a

supplemental indenture under this Article XII shall not become effective unless and until the

Company shall have consented to the execution and delivery of such supplemental indenture.  In this

regard, the Trustee shall cause notice of the proposed execution and delivery of any such

supplemental indenture together with a copy of the proposed supplemental indenture to be mailed

by certified or registered mail to the Company at least fifteen (15) days prior to the proposed date

of execution and delivery of any such supplemental indenture.  The Company shall be deemed to

have consented to the execution and delivery of any such supplemental indenture if the Trustee

receives a letter or other instrument signed by an authorized officer of the Company expressing

consent.
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ARTICLE XIII

AMENDMENT TO LEASE AGREEMENT OR GUARANTY AGREEMENT

Section 1301. Amendments Not Requiring Consent of Bondholders.  The Trustee may from

time to time, and at any time, consent to any amendment, change or modification of the Lease

Agreement or the Guaranty Agreement for the purpose of curing any ambiguity or formal defect or

omission or making any other change therein, which in the reasonable judgment of the Trustee is not

to the prejudice of the Trustee or the holders of the Bonds.  The Trustee shall not consent to any

other amendment, change or modification of the Lease Agreement or the Guaranty Agreement

without the approval or consent of the holders of not less than two-thirds (2/3) in aggregate principal

amount of the Bonds at the time outstanding, evidenced in the manner provided in Section 1401

hereof. 

Section 1302. Amendments Requiring Consent of Bondholders.  If at any time the Issuer or

the Company shall request the Trustee's consent to a proposed amendment, change or modification

requiring bondholder approval under Section 1301, the Trustee, shall, at the expense of the

requesting party, cause notice of such proposed amendment, change or modification to be mailed in

the same manner as provided by Section 1202 hereof with respect to supplemental indentures.  Such

notice shall briefly set forth the nature of such proposed amendment, change or modification and

shall state that copies of the instrument embodying the same are on file in the principal office of the

Trustee for inspection by any interested bondholder.  The Trustee shall not, however, be subject to

any liability to any bondholder by reason of its failure to publish or mail such notice, and any such

failure shall not affect the validity of such amendment, change or modification when consented to

by the Trustee in the manner hereinabove provided.
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ARTICLE XIV

MISCELLANEOUS

Section 1401. Consents of Bondholders.  Any request, direction, objection or other

instrument required by this Indenture to be signed and executed by the bondholders may be in any

number of concurrent writings of similar tenor and may be signed or executed by such bondholders

in person or by agent appointed in writing.  Proof of the execution of any such request, direction,

objection or other instrument or of the writing appointing any such agent and of the ownership of

Bonds, if made in the following manner, shall be sufficient for any of the purposes of this Indenture,

and shall be conclusive in favor of the Trustee with regard to any action taken by it under such

request or other instrument, namely: 

(a) The fact and date of the execution by any person of any such writing may be proved

by the certificate of any officer in any jurisdiction who by law has power to take acknowledgments

within such jurisdiction that the person signing such writing acknowledged before him the execution

thereof, or by an affidavit of any witness to such execution. 

(b) The fact of ownership of Bonds and the amount or amounts, numbers and other

identification of such Bonds, and the date of holding the same shall be proved by the registration

books of the Issuer maintained by the Trustee as Bond Registrar. 

Section 1402. Notices.  Except as otherwise provided in this Indenture, all notices,

certificates or other communications shall be sufficiently given and shall be deemed given when

delivered by hand delivery or when the same has been mailed by registered or certified mail, postage

prepaid, to the Issuer, the Company, and the Trustee.  Notices, certificates or other communications

shall be sent to the following addresses: 

Issuer: City of Fort Smith, Arkansas

City Offices

623 Garrison Avenue

Fort Smith, Arkansas 72901

Attention: City Administrator

Telephone: (479) 785-2801

Company: Graphic Packaging International, Inc.

814 Livingston Court

Marietta, Georgia 30067

Attention: Law Department

Telephone: (770) 644-3000
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Trustee: Regions Bank

400 West Capitol Avenue

Little Rock, Arkansas 72201

Attention: Corporate Trust Department

Telephone: (501) 371-7000

Any of the foregoing may, by notice given hereunder, designate any further or different addresses

to which subsequent notices, certificates or other communications shall be sent.  

Section 1403. Limitation of Rights.  With the exception of rights herein expressly conferred,

nothing expressed or mentioned in or to be implied from this Indenture, or the Bonds issued

hereunder, is intended or shall be construed to give to any person or company other than the parties

hereto, and the holders of the Bonds secured by this Indenture any legal or equitable rights, remedy

or claim under or in respect to this Indenture or any covenants, conditions and provisions hereof

being intended to be and being for the sole exclusive benefit of the parties hereto and the holders of

the Bonds hereby secured as herein provided.

Section 1404. Severability.  If any provisions of this Indenture shall be held or deemed to

be or shall, in fact, be inoperative or unenforceable as applied in any particular case in any

jurisdiction or jurisdictions or in all jurisdictions or in all cases because it conflicts with any

provisions or any constitution or statute or rule of public policy, or for any other reason, such

circumstances shall not have the effect of rendering the provision in question inoperative or

unenforceable in any other case or circumstance, or of rendering any other provision or provisions

herein contained invalid, inoperative or unenforceable to any extent whatever.

The invalidity of any one or more phrases, sentences, clauses or paragraphs in this Indenture

contained shall not affect the remaining portions of this Indenture or any part thereof.

Section 1405. Applicable Provisions of Law.  This Indenture shall be considered to have

been executed in the State of Arkansas and it is the intention of the parties that the substantive law

of the State of Arkansas govern as to all questions of interpretation, validity and effect. 

Section 1406. Counterparts.  This Indenture may be executed in several counterparts, each

of which shall be an original and all of which shall constitute but one and the same instrument. 

Section 1407. Successors and Assigns.  All the covenants, stipulations, provisions,

agreements, rights, remedies and claims of the parties hereto in this Indenture contained shall bind

and inure to the benefit of their successors and assigns. 

Section 1408. Captions.  The captions or headings in this Indenture are for convenience only

and in no way define, limit or describe the scope or intent of any provisions or sections of this

Indenture. 
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Section 1409. Bonds Owned by the Issuer or the Company.  In determining whether

bondholders of the requisite aggregate principal amount of the Bonds have concurred in any

direction, consent or waiver under this Indenture, Bonds which are owned by the Issuer or the

Company or by any person directly or indirectly controlling or controlled by or under direct or

indirect common control with the Company (unless the Company or any person directly or indirectly

controlling or controlled by or under direct or indirect common control with the Company shall own

not less than 100% in aggregate principal amount of the Bonds then outstanding) shall be

disregarded and deemed not to be outstanding for the purpose of any such determination, except that,

for the purpose of determining whether the Trustee shall be protected in relying on any such

direction, consent or waiver, only Bonds which the Trustee knows are so owned shall be so

disregarded.  Bonds so owned which have been pledged in good faith may be regarded as

outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgee's right so to act

with respect to such Bonds and that the pledgee is not the Issuer or the Company or any person

directly or indirectly controlling or controlled by or under direct or indirect common control with the

Company.  In case of a dispute as to such right, any decision by the Trustee taken upon the advice

of counsel shall be full protection to the Trustee.
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IN WITNESS WHEREOF, the Issuer has caused these presents to be signed in its name and

behalf by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk, and, to

evidence its acceptance of the trust hereby created, the Trustee has caused these presents to be signed

in its behalf by its duly authorized officer.

CITY OF FORT SMITH, ARKANSAS

By: ____________________________

ATTEST:   Mayor 

____________________________

       City Clerk

(SEAL) 

REGIONS BANK

Trustee

By: ____________________________

 

       ____________________________

     Title

Execution Page

May 6, 2014 Regular Meeting 85



EXHIBIT A

Form of Initial Bond

No. R-1 $7,000,000

UNITED STATES OF AMERICA

STATE OF ARKANSAS

CITY OF FORT SMITH, ARKANSAS

TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND 

(GRAPHIC PACKAGING INTERNATIONAL, INC. PROJECT)

SERIES 2014

Date of Bond: May ____, 2014 Maturity Date: May 1, 2026

Interest Rate: 5% per annum

Registered Owner: ______________________________________________________________

Principal Amount: SEVEN MILLION DOLLARS

(or the total principal amount outstanding as reflected by the

Record of Advances and Principal Payments attached hereto)

KNOW ALL MEN BY THESE PRESENTS:

That the City of Fort Smith, Arkansas, a municipality organized and existing under the laws

of the State of Arkansas (the "Issuer"), for value received, promises to pay to the registered owner

shown above, or registered assigns, but solely from the source and in the manner hereinafter set

forth, the principal amount shown above and in like manner to pay interest on said amount from the

date hereof shown above until payment of such principal amount has been made or duly provided

for, at the rate per annum shown above, semiannually on May 1 and November 1 of each year

commencing on November 1, 2014, except as the provisions hereinafter set forth with respect to

redemption of this Bond prior to maturity may become applicable hereto.  The principal of this Bond

is payable in lawful money of the United States of America upon the presentation and surrender

hereof at the principal corporate trust office of Regions Bank, Little Rock, Arkansas, or its successor

or successors, as Trustee (the "Trustee"), and interest on this Bond is payable in like money to the

registered owner hereof by check or draft drawn upon the Trustee and mailed or, in certain

circumstances described in the Indenture, by wire transfer to the person in whose name this Bond

is registered at the close of business on the fifteenth day of the calendar month next preceding that

in which such interest payment shall fall (the "Record Date"), at his address as it appears on the bond

registration books of the Issuer kept by the Trustee.
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This Bond is the single bond comprising a series of Bonds in the aggregate principal amount

of not to exceed $7,000,000 (the "Bonds"), issued for the purpose of financing the cost of acquiring

and installing an industrial project within the boundaries of the Issuer (the "Project"), for use by

Graphic Packaging International, Inc., a Delaware corporation (the "Company"), and paying the

expenses of issuing the Bonds.  The Bonds are all issued under and are all equally and ratably

secured and entitled to the protection given by a Trust Indenture dated as of May 1, 2014 (the

"Indenture"), duly executed and delivered by the Issuer to the Trustee.  Reference is hereby made to

the Indenture and all indentures supplemental thereto for the provisions, among others, with respect

to the nature and extent of the security, the rights, duties and obligations of the Issuer, the Trustee

and the registered owners of the Bonds, and the terms upon which the Bonds are issued and secured. 

The terms and conditions of the financing of the Project, the use of the proceeds of the Bonds by the

Company for such purpose, and the payment of certain amounts thereunder, are contained a Lease

Agreement dated as of May 1, 2014 (the "Lease Agreement"), by and between the Issuer and the

Company.

The Bonds are issued pursuant to and in full compliance with the laws of the State of

Arkansas, particularly Title 14, Chapter 164, Subchapter 2 of the Arkansas Code of 1987 Annotated

(the "Act"), and pursuant to an Order of the Issuer, which authorized the execution and delivery of

the Indenture.  The Bonds and the interest thereon do not constitute an indebtedness of the Issuer

within the meaning of any constitutional or statutory limitation.

The Bonds are not general obligations of the Issuer but are special obligations payable solely

from revenues derived from the Lease Agreement.  The Lease Agreement provide for lease payments

by the Company in amounts sufficient to provide for the payment of the principal of and interest on

the Bonds as due and payable.  Provision has been made in the Lease Agreement for such payments

to be paid directly to the Trustee and deposited in a special account of the Issuer designated "Taxable

Industrial Development Revenue Bond Fund - Graphic Packaging International, Inc. Project," and

such payments have been duly assigned to the Trustee for that purpose.  All the rights and interest

of the Issuer in and to the Lease Agreement (except for certain rights specified in the Indenture) have

been assigned under the Indenture to the Trustee to secure the payment of the principal of and

interest on the Bonds.  In addition, the payment of the principal and interest has been unconditionally

guaranteed by the Company pursuant to a Guaranty Agreement dated as of May 1, 2014, entered into

between the Company and the Trustee.

The owner of this Bond shall have no right to enforce the provisions of the Indenture or to

institute action to enforce the covenants therein, or to take any action with respect to any event of

default under the Indenture, or to institute, appear in and defend any suit or other proceeding with

respect thereto, except as provided in the Indenture.  In certain events, on the conditions, in the

manner and with the effect set forth in the Indenture, the principal of this Bond may be declared and

may become due and payable before the stated maturity thereof, together with accrued interest

thereon.
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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. 

The Bonds are subject to redemption prior to maturity at the option of the Issuer, to be

exercised solely as directed by the Company, in whole or in part at any time (and if in part, by lot or

in such other manner as may be determined by the Trustee to be fair and equitable), at a redemption

price equal to the principal amount being redeemed plus accrued interest to the redemption date.

In the event any of the Bonds or portions thereof (which shall be $100,000 or any integral

multiple of $5,000 in excess of $100,000) are called for redemption, notice thereof shall be given

by the Trustee by registered or certified mail to the registered owner of each such Bond addressed

to such registered owner at his registered address, and placed in the mails not less than thirty (30)

nor more than sixty (60) days prior to the date fixed for redemption; provided, however, that failure

to give such notice by mailing, or any defect therein, shall not affect the validity of the proceedings

for the redemption of any Bond with respect to which no such failure or defect has occurred.  Each

notice shall identify the Bonds or portions thereof being called, and the date on which they shall be

presented for payment.  After the date specified in such call, the Bond or Bonds so called will cease

to bear interest provided funds sufficient for their redemption have been deposited with the Trustee,

and, except for the purpose of payment, shall no longer be protected by the Indenture and shall not

be deemed to be outstanding under the provisions of the Indenture.

With respect to notice of redemption of the Bonds, unless moneys sufficient to pay the

principal of and interest on the Bonds to be redeemed shall have been received by the Trustee prior

to the giving of such notice, such notice shall state that said redemption shall be conditional upon

the receipt of such moneys by the Trustee on or prior to the date fixed for such redemption.  If such

moneys shall not have been so received, such notice shall be of no force and effect, the Issuer shall

not redeem such Bonds and the Trustee shall give notice, in the manner in which the notice of

redemption was given, that such moneys were not so received.

This Bond may be transferred on the books of registration kept by the Trustee by the

registered owner or by his duly authorized attorney upon surrender hereof, together with a written

instrument of transfer duly executed by the registered owner or his duly authorized attorney.

The Bonds are issuable as registered Bonds without coupons in denominations of $100,000

or any integral multiple of $5,000 in excess of $100,000.  Subject to the limitations and upon

payment of the charges provided in the Indenture, Bonds may be exchanged for a like aggregate

principal amount of Bonds of other authorized denominations.

This Bond is issued with the intent that the laws of the State of Arkansas will govern its

construction.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and

things required to exist, happen and be performed precedent to and in the issuance of the Bonds do
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exist, have happened and have been performed in due time, form and manner as required by law; that

the indebtedness represented by the Bonds, together with all obligations of the Issuer, does not

exceed any constitutional or statutory limitation; and that the above referred to revenues pledged to

the payment of the principal of and interest on the Bonds as the same become due and payable will

be sufficient in amount for that purpose.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any

security or benefit under the Indenture until the Certificate of Authentication hereon shall have been

signed by the Trustee.

IN WITNESS WHEREOF, the City of Fort Smith, Arkansas has caused this Bond to be

executed by its Mayor and City Clerk, thereunto duly authorized (by their manual or facsimile

signatures), and its corporate seal to be affixed or imprinted, all as of the date of this Bond shown

above. 

CITY OF FORT SMITH, ARKANSAS 

By: ____________________________

ATTEST:  Mayor 

____________________________

       City Clerk

(SEAL) 
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(Form of Certificate of Authentication)

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described in and issued under the provisions of

the within mentioned Indenture.

Date of registration and authentication: __________

REGIONS BANK

Trustee

By _________________________

  Authorized Signature

(Form of Assignment)

ASSIGNMENT

FOR VALUE RECEIVED, ______________ ("Transferor"), hereby sells, assigns and

transfers unto _______________, the within Bond and all rights thereunder, and hereby irrevocably

constitutes and appoints __________ ("Transferee") as attorney to transfer the within Bond on the

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

DATE:  _______________, ____

_______________________________

Transferor

GUARANTEED BY:

_________________

NOTICE:  Signature(s) must be guaranteed by a member firm of the New York Stock

Exchange or a commercial bank or a trust company.
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RECORD OF ADVANCES AND PRINCIPAL PAYMENTS 

Date of                  

Advance or              Amount of  Total          Signature of

Principal   Amount of   Principal     Principal       Authorized

Payment         Advance           Payment           Outstanding      Officer            

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                           

                                                                                                            

                                                                                                           

                                                                                                           

                                                                                                            

*The date of each Advance shall be the interest commencement date from which the principal

amount of such Advance bears interest.
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EXHIBIT B

Form of Bond After Completion Date

No. R-______ $____________

UNITED STATES OF AMERICA

STATE OF ARKANSAS

CITY OF FORT SMITH, ARKANSAS

TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND 

(GRAPHIC PACKAGING INTERNATIONAL, INC. PROJECT)

SERIES 2014

Date of Bond: ______________ Maturity Date: May 1, 2026

Interest Rate: 5% per annum

Registered Owner: ________________________________________________________________

Principal Amount: ______________________________________________________ DOLLARS

KNOW ALL MEN BY THESE PRESENTS:

That the City of Fort Smith, Arkansas, a municipality organized and existing under the laws

of the State of Arkansas (the "Issuer"), for value received, promises to pay to the registered owner

shown above, or registered assigns, but solely from the source and in the manner hereinafter set

forth, the principal amount shown above and in like manner to pay interest on said amount from the

date hereof shown above until payment of such principal amount has been made or duly provided

for, at the rate per annum shown above, semiannually on May 1 and November 1 of each year, from

the May 1 or November 1 next preceding the date on which this Bond is authenticated unless this

Bond is authenticated on an interest payment date, in which case it shall bear interest from such date,

or unless this Bond is authenticated during the period from the Record Date (as hereinafter defined)

to the next interest payment date, in which case it shall bear interest from such interest payment date,

or unless at the time of authentication of this Bond interest is in default hereon, in which case it shall

bear interest from the date to which interest has been paid, except as the provisions hereinafter set

forth with respect to redemption of this Bond prior to maturity may become applicable hereto. The

principal of this Bond is payable in lawful money of the United States of America upon the

presentation and surrender hereof at the principal corporate trust office of Regions Bank, Little Rock,

Arkansas, or its successor or successors, as Trustee (the "Trustee"), and interest on this Bond is

payable in like money to the registered owner hereof by check or draft drawn upon the Trustee and

mailed or, in certain circumstances described in the Indenture, by wire transfer to the person in

whose name this Bond is registered at the close of business on the fifteenth day of the calendar
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month next preceding that in which such interest payment shall fall (the "Record Date"), at his

address as it appears on the bond registration books of the Issuer kept by the Trustee.

This Bond is one of a series of Bonds in the aggregate principal amount of $____________

(the "Bonds"), issued for the purpose of financing the cost of acquiring and installing an industrial

project within the boundaries of the Issuer (the "Project"), for use by Graphic Packaging

International, Inc., a Delaware corporation (the "Company"), and paying the expenses of issuing the

Bonds.  The Bonds are all issued under and are all equally and ratably secured and entitled to the

protection given by a Trust Indenture dated as of May 1, 2014 (the "Indenture"), duly executed and

delivered by the Issuer to the Trustee.  Reference is hereby made to the Indenture and all indentures

supplemental thereto for the provisions, among others, with respect to the nature and extent of the

security, the rights, duties and obligations of the Issuer, the Trustee and the registered owners of the

Bonds, and the terms upon which the Bonds are issued and secured.  The terms and conditions of

the financing of the Project, the use of the proceeds of the Bonds by the Company for such purpose,

and the payment of certain amounts thereunder, are contained a Lease Agreement dated as of May

1, 2014 (the "Lease Agreement"), by and between the Issuer and the Company.

The Bonds are issued pursuant to and in full compliance with the laws of the State of

Arkansas, particularly Title 14, Chapter 164, Subchapter 2 of the Arkansas Code of 1987 Annotated

(the "Act"), and pursuant to an Order of the Issuer, which authorized the execution and delivery of

the Indenture.  The Bonds and the interest thereon do not constitute an indebtedness of the Issuer

within the meaning of any constitutional or statutory limitation.

The Bonds are not general obligations of the Issuer but are special obligations payable solely

from revenues derived from the Lease Agreement.  The Lease Agreement provide for lease payments

by the Company in amounts sufficient to provide for the payment of the principal of and interest on

the Bonds as due and payable.  Provision has been made in the Lease Agreement for such payments

to be paid directly to the Trustee and deposited in a special account of the Issuer designated "Taxable

Industrial Development Revenue Bond Fund - Graphic Packaging International, Inc. Project," and

such payments have been duly assigned to the Trustee for that purpose.  All the rights and interest

of the Issuer in and to the Lease Agreement (except for certain rights specified in the Indenture) have

been assigned under the Indenture to the Trustee to secure the payment of the principal of and

interest on the Bonds.  In addition, the payment of the principal and interest has been unconditionally

guaranteed by the Company pursuant to a Guaranty Agreement dated as of May 1, 2014, entered into

between the Company and the Trustee.

The owner of this Bond shall have no right to enforce the provisions of the Indenture or to

institute action to enforce the covenants therein, or to take any action with respect to any event of

default under the Indenture, or to institute, appear in and defend any suit or other proceeding with

respect thereto, except as provided in the Indenture.  In certain events, on the conditions, in the

manner and with the effect set forth in the Indenture, the principal of this Bond may be declared and

may become due and payable before the stated maturity thereof, together with accrued interest

thereon.
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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. 

The Bonds are subject to redemption prior to maturity at the option of the Issuer, to be

exercised solely as directed by the Company, in whole or in part at any time (and if in part, by lot or

in such other manner as may be determined by the Trustee to be fair and equitable), at a redemption

price equal to the principal amount being redeemed plus accrued interest to the redemption date.

In the event any of the Bonds or portions thereof (which shall be $100,000 or any integral

multiple of $5,000 in excess of $100,000) are called for redemption, notice thereof shall be given

by the Trustee by registered or certified mail to the registered owner of each such Bond addressed

to such registered owner at his registered address, and placed in the mails not less than thirty (30)

nor more than sixty (60) days prior to the date fixed for redemption; provided, however, that failure

to give such notice by mailing, or any defect therein, shall not affect the validity of the proceedings

for the redemption of any Bond with respect to which no such failure or defect has occurred.  Each

notice shall identify the Bonds or portions thereof being called, and the date on which they shall be

presented for payment.  After the date specified in such call, the Bond or Bonds so called will cease

to bear interest provided funds sufficient for their redemption have been deposited with the Trustee,

and, except for the purpose of payment, shall no longer be protected by the Indenture and shall not

be deemed to be outstanding under the provisions of the Indenture.

With respect to notice of redemption of the Bonds, unless moneys sufficient to pay the

principal of and interest on the Bonds to be redeemed shall have been received by the Trustee prior

to the giving of such notice, such notice shall state that said redemption shall be conditional upon

the receipt of such moneys by the Trustee on or prior to the date fixed for such redemption.  If such

moneys shall not have been so received, such notice shall be of no force and effect, the Issuer shall

not redeem such Bonds and the Trustee shall give notice, in the manner in which the notice of

redemption was given, that such moneys were not so received.

This Bond may be transferred on the books of registration kept by the Trustee by the

registered owner or by his duly authorized attorney upon surrender hereof, together with a written

instrument of transfer duly executed by the registered owner or his duly authorized attorney.

The Bonds are issuable as registered Bonds without coupons in denominations of thereof. 

Subject to the limitations and upon payment of the charges provided in the Indenture, Bonds may

be exchanged for a like aggregate principal amount of Bonds of other authorized denominations.

This Bond is issued with the intent that the laws of the State of Arkansas will govern its

construction.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and

things required to exist, happen and be performed precedent to and in the issuance of the Bonds do

exist, have happened and have been performed in due time, form and manner as required by law; that

the indebtedness represented by the Bonds, together with all obligations of the Issuer, does not
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exceed any constitutional or statutory limitation; and that the above referred to revenues pledged to

the payment of the principal of and interest on the Bonds as the same become due and payable will

be sufficient in amount for that purpose.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any

security or benefit under the Indenture until the Certificate of Authentication hereon shall have been

signed by the Trustee.

IN WITNESS WHEREOF, the City of Fort Smith, Arkansas has caused this Bond to be

executed by its Mayor and City Clerk, thereunto duly authorized (by their manual or facsimile

signatures), and its corporate seal to be affixed or imprinted, all as of the date of this Bond shown

above. 

CITY OF FORT SMITH, ARKANSAS 

By: ____________________________

ATTEST:     Mayor 

____________________________

       City Clerk

(SEAL) 

B-4

May 6, 2014 Regular Meeting 95



(Form of Certificate of Authentication)

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described in and issued under the provisions of

the within mentioned Indenture.

Date of registration and authentication: __________

REGIONS BANK

Trustee

By _________________________

   Authorized Signature

(Form of Assignment)

ASSIGNMENT

FOR VALUE RECEIVED, ______________ ("Transferor"), hereby sells, assigns and

transfers unto _______________, the within Bond and all rights thereunder, and hereby irrevocably

constitutes and appoints __________ ("Transferee") as attorney to transfer the within Bond on the

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

DATE:  _______________, ____

_______________________________

Transferor

GUARANTEED BY:

_________________

NOTICE:  Signature(s) must be guaranteed by a member firm of the New York Stock

Exchange or a commercial bank or a trust company.
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EXHIBIT C

Form of Requisition

REQUISITION NO. _________

DATE: ____________________

Regions Bank, as Trustee

Little Rock, Arkansas

Re: City of Fort Smith, Arkansas Taxable Industrial Development

Revenue Bond Construction Fund - Graphic Packaging International,

Inc. Project

You are requested and authorized to make payment from the above account to:

______________________________________________________________________________

for:___________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

in the amount of $________________________________________________________________.

I hereby certify on behalf of Graphic Packaging International, Inc. (the "Company") that:

1. The disbursement is for a proper item of Project Costs.

2. The disbursement does not render inaccurate any of the representations with respect

thereto contained in Section 2.2 of the Lease Agreement dated as of May 1, 2014, between the City

of Fort Smith, Arkansas and the Company.

CERTIFIED this ____ day of ____________, _______.

GRAPHIC PACKAGING INTERNATIONAL, INC.

By ______________________________________

Company Representative
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DRAFT

Friday, Eldredge & Clark, LLP

4/28/14

GUARANTY AGREEMENT

This GUARANTY AGREEMENT, dated as of May 1, 2014, by and between GRAPHIC

PACKAGING INTERNATIONAL, INC., a corporation organized and existing under the laws of

the State of Delaware (the "Guarantor"), and REGIONS BANK, a banking association organized

under and existing by virtue of the laws of the State of Alabama, with a corporate trust office in

Little Rock, Arkansas, as trustee under the Trust Indenture (hereinafter identified), and its successor

or successors as such trustee (the "Trustee").

W I T N E S S E T H:

WHEREAS, the City of Fort Smith, Arkansas (the "Issuer") is authorized and empowered

under the laws of the State of Arkansas, and proposes pursuant to the provisions of Title 14, Chapter

164, Subchapter 2 of the Arkansas Code of 1987 Annotated (the "Act"), to issue its Taxable

Industrial Development Revenue Bonds (Graphic Packaging International, Inc. Project), Series 2014,

in the aggregate principal amount of not to exceed $7,000,000 (the "Bonds"); and

WHEREAS, the Bonds are to be issued under and secured by a Trust Indenture dated as of

May 1, 2014 (the "Indenture"), by and between the Issuer and the Trustee; and

WHEREAS, the proceeds of the sale of the Bonds are to be used to finance the cost of

acquiring and installing certain machinery, equipment and other tangible personal property in

connection with the relocation and expansion of the Company's packaging plant located within the

corporate boundaries of the Issuer, which are to be leased by the Issuer to the Guarantor pursuant to

a Lease Agreement dated as of May 1, 2014 (the "Lease Agreement"), by and between the Issuer and

the Guarantor; and

WHEREAS, all the rights and interest of the Issuer in and to the Lease Agreement (except

for its rights specified in Sections 5.3(c), 6.2, 6.5 and 8.5 thereof) will be assigned under the

Indenture to the Trustee to secure the payment of the principal of and interest on the Bonds; and

WHEREAS, the Guarantor desires that the Issuer enter into the Lease Agreement and issue

the Bonds and apply the proceeds for the purposes described above, and is willing to enter into this

Guaranty Agreement in order to provide an inducement therefor;

NOW, THEREFORE, in consideration of the premises and other good and valuable

consideration, including the covenants, terms and conditions hereinafter appearing, the Guarantor

does hereby covenant and agree with the Trustee as follows:

May 6, 2014 Regular Meeting 98



ARTICLE I

Representations and Warranties of Guarantor

The Guarantor represents and warrants to the Trustee (which representations and warranties

shall survive the delivery of the documents mentioned herein and the issuance and delivery of the

Bonds) that:

Section 1.1. Organization and Qualification.  (a) The Guarantor is a corporation duly

organized and existing in good standing under the laws of the State of Delaware, and (b) the

Guarantor is duly qualified to do business and in good standing in the State of Arkansas and in every

other jurisdiction in which the nature of the properties owned or leased or the businesses conducted

by it makes such qualification necessary.

Section 1.2. Power and Authority.  The Guarantor has corporate and other legal authority

to enter into and to perform the agreements and covenants on its part contained in this Guaranty

Agreement, and all corporate action on its part required for the lawful execution, delivery and

performance hereof has been duly taken.

Section 1.3. No Default.  Neither the execution and delivery of this Guaranty Agreement,

the consummation of the transactions contemplated hereby, nor the fulfillment of or compliance with

the terms and conditions hereof conflicts with or results in a breach of the terms, conditions or

provisions of any agreement or instrument to which the Guarantor is now a party or by which the

Guarantor is bound, or constitutes a default under any of the foregoing, or results in the creation or

imposition of any lien, charge or encumbrance whatsoever upon any of the property or assets of the

Guarantor.

Section 1.4. Financial Benefit.  The assumption by the Guarantor of its obligations

hereunder will result in a direct financial benefit to the Guarantor.
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ARTICLE II

The Guaranty

Section 2.1. The Guaranty.  The Guarantor hereby unconditionally guarantees to the

Trustee for the benefit of the owners from time to time of the Bonds the full and prompt payment

of the principal of the Bonds when and as the same becomes due, whether at the stated maturity

thereof, by acceleration, call for redemption or otherwise, and the full and prompt payment of interest

on the Bonds when and as the same becomes due.  All payments by the Guarantor shall be paid in

immediately available funds in lawful money of the United States of America, provided that all such

payments may be made in accordance with a home office payment agreement, if any is in effect, as

contemplated by Section 214 of the Indenture.  Each and every default in payment of the principal

of or interest on the Bonds shall give rise to a separate cause of action hereunder, and separate suits

may be brought hereunder as each cause of action arises.

Section 2.2. Guaranty Unconditional.  The obligations of the Guarantor under this

Guaranty Agreement shall be absolute and unconditional and shall remain in full force and effect

until the entire principal of and interest on the Bonds shall have been paid, and such obligations shall

not be affected, modified or impaired upon the happening from time to time of any event, including

without limitation any of the following, whether or not with notice to, or the consent of, the

Guarantor:

(a) the waiver, compromise, settlement, release or termination of any or all of the

obligations, covenants or agreements of the Issuer contained in the Indenture, or of the payment,

performance or observance thereof;

(b) the failure to give notice to the Guarantor of the occurrence of any event of default

under the terms and provisions of this Guaranty Agreement, the Lease Agreement, or the Indenture;

(c) the transfer, assignment or mortgaging or the purported transfer, assignment or

mortgaging of all or any part of the interest of the Issuer in any property given as security for the

Bonds or any failure of title with respect to the Issuer's interest in such property or the invalidity,

unenforceability or termination of the Lease Agreement;

(d) the waiver, compromise, settlement, release or termination of any of the obligations,

covenants or agreements of the Guarantor under the Lease Agreement, or of the payment,

performance or observance thereof;

(e) the extension of the time for payment of any principal of or interest on the Bonds

owing or payable on such Bonds or of the time for performance of any obligations, covenants, or

agreements under or arising out of the Lease Agreement or the Indenture or the extension or the

renewal of any thereof;
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(f) the modification or amendment (whether material or otherwise) of any obligations,

covenants or agreements set forth in the Lease Agreement or the Indenture;

(g) the taking or the omission of any of the actions referred to in the Lease Agreement

or the Indenture or of any actions under this Guaranty Agreement;

(h) any failure, omission, delay or lack of diligence on the part of the Issuer or the Trustee

to enforce, assert or exercise any right, power or remedy conferred on the Issuer or the Trustee in this

Guaranty Agreement, the Lease Agreement or the Indenture, or any other act or acts on the part of

the Issuer, the Trustee or any of the holders from time to time of the Bonds;

(i) the voluntary or involuntary liquidation, dissolution, sale or other disposition of all

or substantially all of the assets, marshalling of assets and liabilities, receivership, insolvency,

bankruptcy, and making of a general assignment for the benefit of creditors, reorganization or

arrangement under bankruptcy or similar laws, composition with creditors or readjustment of, or

other similar procedures affecting the Guarantor or the Issuer or any of the assets of any of them, or

any allegation or contest of the validity of this Guaranty Agreement or the Lease Agreement or the

disaffirmance of the Lease Agreement or this Guaranty Agreement in any such proceeding;

(j) to the extent permitted by law, any event or action that would, in the absence of this

clause, result in the release or discharge by operation of law of the Guarantor from the performance

or observance of any obligation, covenant or agreement contained in this Guaranty Agreement; or

(k) the default or failure of the Guarantor fully to perform any of its obligations set forth

in this Guaranty Agreement. 

Section 2.3. No Right of Set-off.  No set-off, counterclaim, reduction, or diminution of an

obligation, or any defense of any kind or nature which the Guarantor has or may have against the

Issuer or the Trustee shall be available hereunder to the Guarantor against the Issuer or the Trustee.

Section 2.4. Enforcement.  Upon the occurrence of an "Event of Default" under the

Indenture, including failure to pay principal of or interest on any of the Bonds when and as the same

shall become due or prior to the expiration of any grace period applicable thereto, whether at the

stated maturity thereof, by acceleration, call for redemption or otherwise, or upon the occurrence of

an "Event of Default" under the Lease Agreement, the Issuer and the Trustee may proceed to enforce

their respective rights hereunder and the Issuer and the Trustee shall have the right to proceed first

and directly against the Guarantor under this Guaranty Agreement without proceeding against or

exhausting any other remedies which they may have and without resorting to any other security held

by the Issuer or the Trustee.

Section 2.5. Waiver of Notice.  The Guarantor hereby expressly waives notice from the

Issuer, the Trustee or the owners from time to time of the Bonds of their acceptance and reliance on

this Guaranty Agreement.  The Guarantor agrees to pay all reasonable costs, expenses and fees,
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including, to the extent permitted by law, all reasonable attorneys' fees, which may be incurred by

the Issuer and the Trustee in enforcing or attempting to enforce this Guaranty Agreement or

protecting the rights of the Issuer, the Trustee or the owners of the Bonds following any default on

the part of the Guarantor hereunder, whether the same shall be enforced by suit or otherwise.
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ARTICLE III

Indemnification

Section 3.1. Indemnification Against Invalidity.  (a)  If, at any time and for any reason

whatsoever, an "Adjudication of Invalidity," as hereinafter defined, shall have been made, the

Guarantor hereby agrees to indemnify and save the owners from time to time of the Bonds harmless

from the consequences of such event by purchasing the outstanding Bonds of all requesting

bondholders, at a price equal to the principal amount thereof, plus interest accrued thereon to the date

of purchase.  Such purchases will be made promptly after receipt by the Guarantor of written request

from the bondholders.  The Guarantor shall be obligated to make such purchases without the

necessity of any showings or proofs on the part of any requesting bondholder that they have suffered

any losses or damages (such losses and damages being conclusively presumed upon the occurrence

of an Adjudication of Invalidity).  Request to the Guarantor pursuant to this Section 3.1 shall be

addressed to it at the address specified in Section 5.3 hereof.

(b) In the event of an "Adjudication of Invalidity," as hereinafter defined, and in addition

to the foregoing, the Guarantor hereby agrees to pay and to indemnify and save the Trustee and the

owners of the Bonds harmless from and against all other damage, loss, cost or expense (including

reasonable attorneys' fees) which the Trustee or any such holder may incur or be subject to as a

consequence, direct or indirect, of:

(i) any breach by the Guarantor or the Issuer, as the case may be, of any

warranty, covenant, term or condition in, or the occurrence of any default under, this

Guaranty Agreement, the Bonds, the Indenture, or the Lease Agreement, together

with all reasonable expenses resulting from the compromise or defense of any claims

or liabilities arising as a result of any such breach or default, and

(ii) any legal action commenced to challenge the validity of the above

referred to agreements.

Section 3.2. Definition.  As used herein, the term "Adjudication of Invalidity" means

either:

(a) a final, unappealable adjudication by the Supreme Court of the State

of Arkansas or by any other court of competent jurisdiction, binding upon the

Guarantor or the Issuer or, if not binding upon the Guarantor or the Issuer, applicable

to the Bonds in the opinion of recognized bond counsel satisfactory to the Trustee

that, under the Constitution or general laws of the State of Arkansas the Issuer lacks

authority to do any one or more of the following:  (i) issue the Bonds, (ii) enter into

the Indenture, or (iii) enter into the Lease Agreement, or
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(b) a final, unappealable adjudication by any such court that the Bonds are

otherwise invalid for any other reason whatsoever, including, without limitation, any

invalidity or irregularity in any statutory or other proceedings relating to the

formation or existence of the Issuer, to the validation, confirmation or issuance of the

Bonds or to the execution and delivery of this Guaranty Agreement, the Lease

Agreement and the Indenture.

Notwithstanding the foregoing provision, no Adjudication of Invalidity shall occur unless the

Guarantor has been given written notice and, if it is so desired and is legally allowed, has been

afforded the opportunity to contest the same, either directly or in the name of any owner of a Bond.
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ARTICLE IV

Default

Section 4.1. Events of Default.  If any one of the following "Events of Default" shall occur,

namely:

(a) Failure by the Guarantor to pay any amounts due under Sections 2.1 or 3.1 hereof on

the due date thereof;

(b) The occurrence of an "Event of Default" under the Indenture;

(c) If any material representation or warranty made by the Guarantor herein, or in any

writing furnished by Guarantor in connection with the issuance and sale of the Bonds or pursuant

to this Guaranty Agreement shall be breached or shall have been false, misleading or incomplete in

any material respect;

(d) If Guarantor defaults in the performance or observance of any other agreement,

covenant, term or condition contained herein, and such default shall not have been remedied within

sixty (60) days after written notice thereof shall have been received by it from the Issuer or the

Trustee, provided that if the Guarantor is proceeding with reasonable diligence to remedy the same,

then such sixty-day period shall be extended to such date as may be reasonably necessary to remedy

such default; or

(e) The dissolution or liquidation of the Guarantor or the filing by the Guarantor of a

voluntary petition in bankruptcy, or failure by the Guarantor promptly to lift any execution,

garnishment or attachment of such consequence as will impair its ability to carry out its obligations

under this Guaranty Agreement, or filing of any involuntary bankruptcy proceedings against the

Guarantor which is not timely contested by the Guarantor, or a general assignment by the Guarantor

for the benefit of its creditors, or the entry by the Guarantor into an agreement of composition with

its creditors of such consequence as will impair its ability to carry out its obligations under this

Guaranty Agreement, or the approval by a court of competent jurisdiction of a petition applicable

to the Guarantor in any proceeding for its reorganization instituted under the provisions of any

bankruptcy act, or under any similar act which may hereafter be enacted.  The term "dissolution or

liquidation of the Guarantor", as used in this subsection, shall not be construed to include the

cessation of the corporate existence of the Guarantor resulting either from a merger or consolidation

of the Guarantor into or with another corporation or a dissolution or liquidation of the Guarantor

following a transfer of all or substantially all of its assets as an entirety, under the conditions

permitting such actions contained in Section 6.1 of the Lease Agreement;

then at any time thereafter, the Issuer with the prior consent of the Trustee, or the Trustee, may

proceed hereunder and shall have the right to proceed first directly against the Guarantor, and the

Issuer and the Trustee shall have no obligation to proceed against or exhaust any other remedy or
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remedies which it may have and without resorting to any other security, whether held by or available

to the Issuer or Trustee.

Section 4.2. Notice of Defaults.  The Guarantor will immediately give notice to the Issuer

and the Trustee of the occurrence of any Event of Default hereunder, or any event which would

constitute such an Event of Default or default but for the requirement that notice be given or time

elapse or both hereunder or under any other obligation of the Guarantor specifying the nature thereof,

the period of existence thereof and what action Guarantor proposes to take with respect thereto.

Section 4.3. No Remedy Exclusive.  No remedy herein conferred upon or reserved to the

Issuer or the Trustee is intended to be exclusive of any other available remedy or remedies, but each

and every such remedy shall be cumulative and shall be in addition to every other remedy given

under this Guaranty Agreement or now or hereafter existing at law or in equity or by statute.
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ARTICLE V

Miscellaneous

Section 5.1. Obligations Absolute.  The obligations of the Guarantor hereunder shall arise

absolutely and unconditionally upon the issue, sale and delivery of any Bonds by the Issuer.  The

execution and delivery of this Guaranty Agreement shall not impair or diminish in any respect the

obligations of the Guarantor under the Lease Agreement.

Section 5.2. Successors and Assigns.  This Guaranty Agreement shall be binding upon the

Guarantor and its successors and assigns, and all rights against the Guarantor arising under this

Guaranty Agreement shall be for the sole benefit of the Issuer and the Trustee, and their respective

successors and assigns under the Indenture, all of whom shall be entitled to enforce performance and

observance of this Guaranty Agreement to the same extent as if they were parties hereto.  The Issuer

and the Trustee shall be entitled to bring any suit, action or proceeding against the Guarantor for the

enforcement of any provision of this Guaranty Agreement in their respective names, without

exhausting any other remedies which they may have pursuant to the terms of the Bonds, the

Indenture or the Lease Agreement and without resort to any other security, whether held by or

available to the Issuer or the Trustee.

Section 5.3. Notices.  Except as otherwise provided in this Guaranty Agreement, all

notices, certificates or other communications shall be sufficiently given and shall be deemed given

when delivered by hand delivery or when the same has been mailed by registered or certified mail,

postage prepaid, to the Guarantor or the Trustee.  Notices, certificates or other communications shall

be sent to the following addresses, and facsimiles thereof shall be transmitted to the following

numbers:

Guarantor: Graphic Packaging International, Inc.

814 Livingston Court

Marietta, Georgia 30067

Attention: Law Department

Telephone: (770) 644-3000

Trustee: Regions Bank

400 West Capitol Avenue

Little Rock, Arkansas 72201

Attention: Corporate Trust Department

Telephone: (501) 371-7000

Either party may, by notice given hereunder, designate any further or different addresses or

numbers to which subsequent notices, certificates or other communications shall be sent.
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Section 5.4. Amendment.  This Guaranty Agreement may be amended, modified or

discharged only upon an agreement in writing of the Guarantor, the Issuer and the Trustee, as

provided in the Indenture.

Section 5.5. Right of Enforcement.  This Guaranty Agreement is entered into by the

Guarantor for the benefit of the Issuer, the Trustee and the holders and owners from time to time of

the Bonds and any successor trustee or trustees under the Indenture, all of whom shall be entitled to

enforce performance and observance of this Guaranty Agreement to the same extent provided for

enforcement of remedies under the Lease Agreement.

Section 5.6. Effect of Delay and Waivers.  No delay or omission to exercise any right or

power accruing upon any default, omission or failure of performance hereunder shall impair any such

right or power or shall be construed to be a waiver thereof, but any such right and power may be

exercised from time to time and as often as may be deemed expedient.  In order to entitle the Issuer

or the Trustee to exercise any remedy now or hereafter existing at law or in equity or by statute, it

shall not be necessary to give any notice, other than such notice as may be herein expressly required. 

In the event any provision contained in this Guaranty Agreement should be breached by any party

and thereafter waived by the other party so empowered to act, such waiver shall be limited to the

particular breach hereunder.  No waiver, amendment, release or modification of this Guaranty

Agreement shall be established by conduct, custom or course of dealing, but solely by an instrument

in writing duly executed by the parties to this Guaranty Agreement and only in accordance with the

provisions of the Indenture.

Section 5.7. Counterparts.  This Guaranty Agreement may be executed simultaneously in

several counterparts, each of which shall be deemed an original, but all of which together shall

constitute one and the same instrument.

Section 5.8. Severability.  The invalidity or unenforceability of any one or more phrases,

sentences, clauses or Sections contained in this Guaranty Agreement shall not affect the validity or

enforceability of the remaining portions of this Guaranty Agreement, or any part thereof.

Section 5.9. Cost of Collection.  The Guarantor shall be liable for the payment of all fees

and expenses, including reasonable attorney's fees, incurred in connection with the enforcement of

this Guaranty Agreement.

Section 5.10. Governing Law.  This Guaranty Agreement shall be governed by and

construed in accordance with the laws of the State of Arkansas.

Section 5.11. Entire Agreement.  This Guaranty Agreement constitutes the entire agreement,

and supersedes all prior agreements and understandings, both written and oral, between the parties

with respect to the subject matter hereof.

11
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Section 5.12. Notice and Service of Process.  The Guarantor covenants that it is and will

remain subject to service of process in the State of Arkansas so long as any of the Bonds are

outstanding.  If for any reason Guarantor should not remain so subject, the Guarantor hereby

designates and appoints, without power of revocation, the Secretary of State of the State of Arkansas,

as the agent of the Guarantor upon whom may be served all process, pleadings, notices or other

papers which may be served upon the Guarantor as a result of any of its obligations under this

Guaranty Agreement.

Section 5.13. Assignment.  This Guaranty Agreement may be assigned by the Guarantor

subject, however, to the condition that no assignment shall relieve the Guarantor from liability for

its obligations hereunder, other than upon satisfaction of the same conditions described in Section

6.1 of the Lease Agreement with respect to relieving the Guarantor of its obligations under the Lease

Agreement.

12
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IN WITNESS WHEREOF, the Guarantor and the Trustee have caused this Guaranty

Agreement to be executed in their respective corporate names and their respective corporate seals

to be hereunto affixed and attested by their duly authorized officers, all as of the date first above

written.

GRAPHIC PACKAGING INTERNATIONAL, INC.

By: _______________________________________

    _______________________________________

  Title

REGIONS BANK

By: _______________________________________

    _______________________________________

  Title

Execution Page
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DRAFT

Friday, Eldredge & Clark, LLP

4/29/14

AGREEMENT FOR PAYMENTS IN LIEU OF TAXES

City of Fort Smith, Arkansas

City Offices

623 Garrison Avenue

Fort Smith, Arkansas 72901

Attention: Mayor

Graphic Packaging International, Inc., a Delaware corporation (the "Company"), has

requested City of Fort Smith, Arkansas (the "City") to issue its industrial development revenue bonds

(the "Bonds"), under the laws of the State of Arkansas, including particularly Title 14, Chapter 164,

Subchapter 2 of the Arkansas Code of 1987 Annotated (the "Act"), for the purpose of assisting the

Company in financing certain industrial facilities in connection with the expansion of the Company's

packaging plants located within the corporate limits of the City, generally consisting of the

acquisition and installation of various machinery, equipment and other tangible personal property

(the "Project").

The Project will be owned by the City and leased to the Company by a lease agreement (the

"Lease") proposed to be entered into between the City and the Company.  The Lease will have a

stated term expiring on May 1, 2026, with the ownership of the Project reverting to the Company

at the conclusion of the Lease upon the happening of certain events which will be more fully

described in the Lease.  The Bonds will be secured by a pledge of all revenues derived from the

properties covered by the Lease, including particularly the lease rentals paid under the Lease.

The Lease will provide that the Company is obligated to pay all taxes and assessments levied

and assessed on the Project during the term of the Lease.  The Company and the City understand and

agree that, notwithstanding such provision in the Lease, under Article 16, Section 5 of the

Constitution of the State of Arkansas, as interpreted by the Arkansas Supreme Court in Wayland v.

Snapp, 232 Ark. 57, 334 S.W.2d 633 (1960), and Pulaski City v. Jacuzzi Bros. Div., 332 Ark. 91,

964 S.W.2d 788 (1998), the Project will be exempt from ad valorem taxes because it will be owned

by the City and used for a public purpose within the meaning of the applicable Constitutional and

statutory provisions affording the exemption.  Thus, the Company and the City agree that the

Company, as lessee of the Project, will, in fact, have no ad valorem taxes to pay under the provisions

of the Lease.

To induce the City to proceed with the issuance of the Bonds, which will inure to the benefit

of the Company, and for other valuable consideration, the receipt and adequacy of which is hereby

acknowledged, the Company agrees with the City as follows:
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1. Payments.  The Company will make annual payments in lieu of taxes to the City or,

at the option of the City, to the Treasurer of Sebastian County, annually at the times regular ad

valorem taxes are payable, as follows:

(a) During the stated term of the Lease, an amount equal to fifty

percent (50%) of the ad valorem taxes which would be

payable if the property comprising the Project were subject to

ad valorem taxes.

(b) Thereafter, an amount equal to one hundred percent (100%)

of the ad valorem taxes which would be payable if the

property comprising the Project were subject to ad valorem

taxes.

2. Assessed Valuation.  Representatives of the Company will meet annually with the

Assessor of Sebastian County and determine the assessed valuation of the properties comprising the

Project.  The determination shall be made by mutual agreement if possible, and if not shall be made

by the Assessor as though the Project were privately owned.  The amount to be paid each year shall

be determined by applying the millage that would be applicable to the Project for that year if the

Project were privately owned.  The Company shall be entitled to any refund occasioned by

overpayment or a reduction in millage which requires a refund by the taxing authorities.

3. Distribution.  Each payment made pursuant to Section 1 hereof shall be distributed

by the City to the political subdivisions which would have received ad valorem tax payments on the

Project had the Project not been exempt from ad valorem taxes in accordance with applicable law.

4. Payments Limited.  The payments to be made by the Company under Section 1 hereof

are intended to be in lieu of all ad valorem taxes that would have to be paid on the Project to the

State of Arkansas, the City, Sebastian County (the "County"), Greenwood School District No. 25 of

Sebastian County, Arkansas (the "District"), and/or other present and future political subdivisions

of the State of Arkansas if the Project were not exempt from ad valorem taxes under the provisions

of Article 16, Section 5 of the Constitution of the State of Arkansas as interpreted by the Supreme

Court of the State of Arkansas in Wayland v. Snapp, 232 Ark. 57, 334 S.W.2d 633 (1960), and

Pulaski City v. Jacuzzi Bros. Div., 332 Ark. 91, 964 S.W.2d 788 (1998).  Therefore, such payments

shall not as to any year be in an amount greater than would be payable for such year in ad valorem

taxes, in the aggregate, if the Project were not exempt from ad valorem taxes.

5. Change of Law or Application.  If by reason of a change in the Constitution, a change

by the Supreme Court of the State of Arkansas in its interpretation of the Constitution, or otherwise

ad valorem taxes are no longer imposed on property of the type comprising the Project, no payments

shall be due by the Company hereunder from and after the effective date of such change. 

Furthermore, if by reason of a change in the Constitution, a change by the Supreme Court of the State

of Arkansas in its interpretation of the Constitution, or otherwise the Company is required to pay any

2
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real or personal property ad valorem tax which the payments specified herein are intended to be in

lieu of, the Company may deduct the aggregate of any such payments made by it from the amount

herein agreed to be paid in lieu of taxes and need only pay the difference, if any, to the City.  It is

understood that such deduction shall include payments made by the Company for sales taxes, use

taxes, or any other taxes, excises or imposts  of any kind or character which have been imposed by

the State of Arkansas, the City, the County, the District, and/or any other taxing authority in lieu of

and as a substitute for ad valorem taxes.

6. Parties to Support Agreement.  The City and the Company agree to use their best

efforts to sustain the validity and enforceability of this Agreement.

7. Termination.  This Agreement shall terminate and be of no further force and effect

from and after the date that the Lease shall terminate for any purpose other than an uncured default

on the part of the Company.  If such termination shall be at a point constituting a portion of a tax

year, the Company shall pay for the year in which termination occurred that portion of the specified

annual payment that the number of days in such tax year that the Company was Lessee prior to the

termination bears to 365 or 366 days, as appropriate.

8. Successors and Assigns.  This Agreement shall be binding upon the successors and

assigns of the Company.  This Agreement may be assigned by the Company without the need for any

further consents to any Affiliate of the Company, but subsequent to the original issuance of the

Bonds no assignment shall be effective to relieve the Company of any of its obligations hereunder

unless the Company simultaneously assigns the Lease and under the terms thereof is thereby relieved

of further obligations thereunder.  As used herein, "Affiliate" means any parent or subsidiary of the

Company or any subsidiary of the Company's parent, or any other entity controlling, controlled by,

or under common control with the Company.

9. Counterparts.  This Agreement may be executed simultaneously in several

counterparts, each of which shall be deemed an original, and it shall not be necessary in making

proof of this Agreement to produce or account for more than one such counterpart.

10. Governing Law.  This Agreement shall be governed by, and interpreted in accordance

with, the laws of the State of Arkansas.

When executed, this instrument shall constitute a valid and binding contract between the

Company and the City.

[EXECUTION PAGE FOLLOWS]

3
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DATED:  May _____, 2014

GRAPHIC PACKAGING INTERNATIONAL, INC.

By: _______________________________________

Title: ______________________________________

ACCEPTED:

CITY OF FORT SMITH, ARKANSAS

By: ____________________________

  Mayor

May _____, 2014

Execution Page
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           3. 
ORDINANCE NO. _________ 

 
AN ORDINANCE ENTITLED, AN ORDINANCE TO CLOSE AND VACATE AND  

ABANDON A PORTION OF AN ALLEY RIGHT-OF-WAY LOCATED IN  
FITZGERALD ADDITION, BLOCK 9, AN ADDITION TO THE CITY OF FORT 

SMITH, ARKANSAS  
______________________________________________________________________________ 
 

WHEREAS, a petition was duly filed with the Board of Directors of the City of Fort 

Smith, Arkansas, April 7, 2014, asking the Board of Directors to vacate and abandon an alley 

right-of-way located in Fitzgerald Addition, Block 9, an addition to the City of Fort Smith, 

Arkansas, more particularly described as follows: 

The platted twenty foot (20’) wide alley right-of-way, located between Lot 2 and Lot 11, Block 9, 
Fitzgerald Addition, City of Fort Smith, Sebastian County, Arkansas.  

 
WHEREAS, after notice as required by law, the Board of Directors has at the time and 

place mentioned in the notice duly published as required by law, heard all persons as desiring to 

be heard on the questions, and has ascertained that the said alley right-of-way as described above 

has heretofore been dedicated to the public use as an alley right-of-way and at this time is no 

longer required for the corporate purposes, and that said alley right-of-way is of no practical 

purpose or general purpose to the citizens of Fort Smith and it is in the best interest of the 

citizens of Fort Smith that the alley right-of-way be closed; and that the public interest and 

welfare will not be adversely affected by the abandonment of the said alley. 

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF DIRECTORS OF 

THE CITY OF FORT SMITH, ARKANSAS, THAT: 

SECTION 1: The City of Fort Smith hereby releases, vacates and abandons all of its 
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rights, title and interest, together with the right of the public generally, in and to the alley 

designated as follows: 

The platted twenty foot (20’) wide alley right-of-way, located between Lot 2 and Lot 11, Block 9, 
Fitzgerald Addition, City of Fort Smith, Sebastian County, Arkansas.  

 
SECTION 2: A copy of this Ordinance duly certified by the City Clerk shall be filed in the Office of the 

County for the Fort Smith District of Sebastian County, Arkansas, and recorded in the deed records of said 

county. 

SECTION 3: This Ordinance shall take effect and be in effect from and after its passage. 

PASSED AND APPROVED THIS ______ DAY OF MAY 2014. 

 
APPROVED: 

 
 

____________________________ 
           Mayor 

 
ATTEST: 
 
 
_______________________ 
             City Clerk 
 
 
       Approved as to form: 

        
       ____________________________ 
       Publish One Time 
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            4.               

ORDINANCE NO._____ 
 

AN ORDINANCE REZONING IDENTIFIED PROPERTY  
AND AMENDING THE ZONING MAP 

______________________________________________________________________________ 
 
 

WHEREAS, the City Planning Commission has heretofore held a public hearing upon  
 
request No. 8-3-14 to rezone certain properties hereinafter described, and, having considered  
 
said request, recommended on March 11, 2014, that said change be made; 
 
       NOW, THEREFORE, BE IT ORDAINED AND ENACTED BY THE BOARD OF 
 
DIRECTORS OF THE CITY OF FORT SMITH, ARKANSAS:  

 
SECTION 1: That the following properties to-wit: 
  
Part of Tract 1 of Fianna Hills IV and part of Tract 1-A of Fianna Hills V, Additions to 
the City of Fort Smith, Sebastian County, Arkansas, being more particularly described as 
follows: 
 
Beginning at the Southwest Corner of Tract 1 of Fianna Hills IV.  Thence along the West 
line of said Tract 1 the following bearings and distances:  North 03 degrees 41 minutes 55 
seconds East, 86.39 feet to an “X” cut into the concrete.  Around a curve to the right 
having a radius of 25.00 feet, and subtended by a chord bearing and distance of North 29 
degrees 18 minutes 42 seconds East, 20.41 feet to an “X” cut into the concrete.  Around a 
curve to the left having a radius of 50.00 feet, and subtended by a chord bearing and 
distance of North 17 degrees 33 minutes, 25 seconds West, 93.42 feet to a set rebar with 
cap.  North 03 degrees 42 minutes 49 seconds East, 170.60 feet to a set p/k nail.  Thence 
leaving said West line, South 86 degrees 23 minutes 54 seconds East, 394.27 feet to a set 
rebar with cap.  Thence South 41 degrees 20 minutes 44 seconds East, 374.17 feet to a set 
rebar with cap.  Thence South 48 degrees 39 minutes 14 seconds West, 195.49 feet to a 
set rebar with cap.  Thence South 20 degrees 35 minutes 28 seconds West, 187.84 feet to 
a set rebar with cap.  Thence North 86 degrees 23 minutes 36 seconds West, 486.18 feet 
to a set rebar with cap on the West line of Tract 1-A of Fianna Hills V.  Thence along 
said West line the following bearings and distances.  Around a curve to the left having a 
radius of 415.76 feet, and subtended by a chord bearing and distance of North 16 degrees 
49 minutes 53 seconds East, 197.35 feet to a set rebar with cap.  North 03 degrees 41 
minutes 55 seconds East, 27.91 feet to the Point of Beginning, containing 6.90 acres and 
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subject to any Easements of Record. 
 
more commonly known as #1 Essex Place, should be, and is hereby rezoned from Residential  
 
Single Family Medium Density (RS-2) to a Planned Zoning District (PZD) by Classification.   
 
The approved change in zoning classification is based and conditioned upon the Planned Zoning  
 
District provisions of Section 27-341 of the Unified Development Ordinance and the Planned  
 
Zone Project Booklet reviewed by the Fort Smith Planning Commission and approved hereby,  
 
which Project Booklet shall be filed in the office of the City Clerk. 
 

The zoning map of the City of Fort Smith is hereby amended to reflect said rezoning.  
 
PASSED AND APPROVED THIS______DAY OF ___________, 2014. 

 
 
 
 
 
 
ATTEST:       APPROVED: 
 
 
________________________________   _____________________________ 
                  City Clerk             Mayor   
          
                                
          
 

       
  

 
 
 
 

 
 
       Approved as to form: 

        
       _____________________________ 
                                                  Publish One Time   
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            55 

            5.  
ORDINANCE NO._____ 

 
AN ORDINANCE REZONING IDENTIFIED PROPERTY  

AND AMENDING THE ZONING MAP 
______________________________________________________________________________ 
 

WHEREAS, the City Planning Commission has heretofore held a public hearing upon  
 
request No. 9-4-14 to rezone certain properties hereinafter described, and, having considered  
 
said request, recommended on April 8, 2014, that said change be made; 
 
       NOW, THEREFORE, BE IT ORDAINED AND ENACTED BY THE BOARD OF 
 
DIRECTORS OF THE CITY OF FORT SMITH, ARKANSAS:  

 
SECTION 1: That the following properties to-wit: 
 
Block 5, Lot 1A, John Stryker Addition 

 
more commonly known as 1701 Grand Avenue, should be, and is hereby rezoned from  
 
Transitional (T) and Commercial Heavy Special (C-5-SPL) to Commercial Light (C-2) by  
 
Extension, subject to the development plan that was approved by the Planning Commission, and  
 
that any future development shall be approved by the Planning Commission. 
 
 The zoning map of the City of Fort Smith is hereby amended to reflect said rezoning. 
 
 PASSED AND APPROVED THIS_____DAY OF____________________, 2014. 
 
       APPROVED: 
ATTEST: 
       _________________________________ 
                     Mayor 
_________________________________ 
                  City Clerk       

Approved as to form: 

         
        ______________________________
                  Publish One Time   
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            6. 
              

ORDINANCE NO._____ 
 

AN ORDINANCE REZONING IDENTIFIED PROPERTY  
AND AMENDING THE ZONING MAP 

______________________________________________________________________________ 
 

WHEREAS, the City Planning Commission has heretofore held a public hearing upon  
 
request No. 10-4-14 to rezone certain properties hereinafter described, and, having considered  
 
said request, recommended on April 8, 2014, that said change be made; 
 
       NOW, THEREFORE, BE IT ORDAINED AND ENACTED BY THE BOARD OF 
 
DIRECTORS OF THE CITY OF FORT SMITH, ARKANSAS:  

 
SECTION 1: That the following properties to-wit: 
 
Part of Government Lots 1 and 2 of the Northwest Quarter of Section 7, Township 7 
North, Range 31 West, Fort Smith, Sebastian County, Arkansas, being more particularly 
described as follows: 
 
Commencing at the Northeast Corner of said Government Lot 2; thence N 87◦14’55”W, 
211.71 feet to a point on the Westerly right of way line of Massard Road; thence 662.41 
feet along the arc of a curve to the left in said Westerly right of way line, said curve 
having a radius of 2546.73 feet and being subtended by a chord having a bearing of S 00◦ 
51’34”W and a distance of 660.56 feet to a set ½” rebar with cap stamped MWC 1369 on 
the Southerly right of way line of Planter’s Road and the Point of Beginning; thence 
continuing along said Westerly right of way line and 1304.89 feet along the arc of a curve 
to the left, said curve having a radius of 2546.73 feet and being subtended by a chord 
having a bearing of S 21◦16’14”E, and a distance of 1290.66 feet to a set ½” rebar with 
cap stamped MWC 1369; thence continuing along said Westerly right of way line, S 
74◦26’40” W, 48.42 feet to an existing ½” iron pin, at which point said right of way line 
diverges Southeasterly; thence continuing S 74◦26’40”W, 314.25 feet to a set ½” rebar 
with cap stamped MWC 1369; thence N 21◦04’57”W, 1064.67 feet to an existing ½” 
rebar; thence N 00◦37’43”E 293.91 feet to an existing ½” rebar on said Southerly right of 
way line of Planter’s Road; thence along said Southerly right of way line, N 87◦12’47”E, 
261.23 feet to the Point of Beginning.  Containing 8.94 acres, more or less. 

 
more commonly known as 7900 Massard Road, should be, and is hereby rezoned from  
 
Not Zoned to a Planned Zoning District (PZD) by Classification.  The approved change in  
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zoning classification is based and conditioned upon the Planned Zoning District provisions of  
 
Section 27-341 of the Unified Development Ordinance and the Planned Zone Project Booklet  
 
reviewed by the Fort Smith Planning Commission and approved hereby, which Project Booklet  
 
shall be filed in the office of the City Clerk. 
 
 The zoning map of the City of Fort Smith is hereby amended to reflect said rezoning. 
 
 PASSED AND APPROVED THIS_____DAY OF____________________, 2014. 
 
 
       APPROVED: 
 
ATTEST: 
       ___________________________________ 
                     Mayor 
_________________________________ 
                  City Clerk       
         
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Approved as to form: 
 

         
        ____________________________ 
               Publish One Time   
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ORDINANCE�NO.�____________�
�

AN�ORDINANCE�AMENDING�SECTION�2�182�OF�THE��
FORT�SMITH�MUNICIPAL�CODE�REGARDING�PROFESSIONAL�SERVICES�

_____________________________________________________________________�
�
� BE�IT�ORDAINED�AND�ENACTED�BY�THE�BOARD�OF�DIRECTORS�OF�THE�CITY�OF�
FORT�SMITH,�ARKANSAS,�THAT:�
�
� The�first�sentence�of�Section�2�182(d)�of�the�Fort�Smith�Municipal�Code�is�hereby�
amended�to�read:�
�
� In�keeping�with�the�A.C.A.�title�19,�Chapter�11,�subchapter�8�(Section�19�11�801�et�
seq.),�it�is�determined�to�be�the�policy�of�the�city�that�the�city�shall�authorize�contracts�for�
external� accounting;� legal;� financial� advisory;� architectural;� consulting;� engineering;�
construction�management;� land� surveying;� title� search� and� insurance� services;� graphic�
design;� advertising� and� video� production� services;� software� and� website� development�
services;� land� acquisition� and� appraisal� services;� and� aquatic� park� management� and�
marketing� services� to� be� provided� to� the� city� on� a� negotiated� basis,� and� the� city� shall�
negotiate�contracts�for�any�other�professional�services�when�directed�by�state�law.�
�
� Passed�and�approved�this�______day�of�May,�2014.�
�
� � � � � � � APPROVED:�
�
�
� � � � � � � ______________________________�
� � � � � � � Mayor�
�
ATTEST:�
�
�
_______________________________�
City�Clerk�
� � � � � � � Approved�as�to�form:�

� � � � � � � � � � �
� � � � � � � ___________________________�
� � � � � � � City�Attorney�
� � � � � � � Publish�1�time�
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Memo:�
�
May�1,�2014�
�
To:� Ray�Gosack,�City�Administrator�
From:� Mike�Alsup,�Director�of�Parks�and�Recreation�
Re:� Amendment�to�the�municipal�code�regarding�professional�services�by�adding�Aquatic�

Park�Management�and�Marketing�Services�to�the�code�
�
Arkansas�law�(copy�attached)�provides�that�certain�professional�services�must�be�acquired�based�
on�the�qualifications�of�interested�firms.��Cost�is�considered�after�the�best�qualified�firm�has�
been�identified�and�scope�of�work�has�been�negotiated�with�that�firm.��The�cost�must�be�fair�and�
reasonable.��This�approach�gives�assurance�that�quality�is�a�primary�consideration�in�the�
procurement�of�these�services,�and�that�the�cost�is�sensible.�
�
The�type�of�services�included�in�this�state�mandated�approach�include�Engineering,�
Architectural,�Legal,�and�Financial�Advisory�services.��The�state�law�gives�cities�the�authority�to�
add�other�professional�services�to�this�qualifications�based�approach�if�approved�by�a�two�thirds�
vote�of�the�governing�body.��Fort�Smith�has�added�the�following�services�to�the�qualifications�
based�procurement�procedure.�
�
� External�Accounting� � � � Consulting�
� Title�Search�and�Insurance� � � Graphic�Design�

Software�and�Website�Development� � Advertising�and�Video�Production�
�
The�staff�recommends�that�the�Board�approve�Aquatic�Park�Management�and�Marketing�
Services�to�the�qualifications�based�procedure.��The�firm�will�represent�the�city�to�the�citizens.��It�
is�important�that�the�staff�represent�the�city�in�a�professional�and�respectful�manner,�and�that�
the�park�is�operated�in�an�efficient�and�productive�manner.��A�scope�of�services�may�include�
providing�standard�operating�procedures�for�park�operations,�concession�stand�operations,�and�
receipts�and�deposits�procedures;�training�and�scheduling�staff�in�all�positions;�marketing;�and�
water�quality.�
�
Please�contact�me�if�there�are�any�questions�or�a�need�for�more�information.�
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FORT SMITH MUNICIPAL CODE 

Sec. 2-182. (d) 

In keeping with the A.C.A. title 19, chapter 11, subchapter 8 (section 19-11-801 et 
seq.), it is determined to be the policy of the city that the city shall authorize contracts 
for external accounting; legal; financial advisory; architectural; consulting; 
engineering; construction management; land surveying, title search and insurance 
services; graphic design; advertising and video production services; software and 
website development services; and land acquisition and appraisal services to be 
provided to the city on a negotiated basis, and the city shall negotiate contracts for 
any other professional services when directed by state law.  

The following procedure shall apply to the procurement of such contracts:  

(1) The term "city administrator" shall refer to the city administrator or the 
administrator's designated agent. The term "firm" shall refer to any 
professional person or a firm of professionals.  

(2) Such contracts shall be negotiated based on demonstrated competence and 
qualifications and at fair and reasonable prices. 

(3) Utilizing budgeted funds, all contracts providing for total compensation for 
services and expenses to be supplied to the city of seventy-five thousand 
dollars ($75,000.00) or less shall be entered into by the city administrator. All 
contracts for services in excess of seventy-five thousand dollars ($75,000.00) 
shall be authorized by the board of directors.  

(4) The city administrator shall cause to be published in a newspaper having 
general circulation in the city a notice indicating that the city will receive, for a 
15-day period including the date of notice, statements of qualifications and 
performance data from all firms who provide professional services such as 
lawyers, architects, engineers or land surveyors or other professional 
services designated in the notice. Submitted statements of qualifications and 
performance data shall be utilized in the procurement process for service 
contracts. On or before the fifteenth day of September of each calendar year, 
a notice shall be so published indicating that such professionals may submit 
statements of qualifications and performance data by the fifteenth day of 
November of the year of publication, which submitted information will be used 
in the procurement of service contracts by the city during the one-year period 
commencing with the first calendar day of the year following the year of 
publication. At any time the city enters into the procurement of any contract 
for such professional services, all then current statements of qualification and 
performance data on file with the city and all additional statements of 
qualification and performance data obtained by or submitted to the city, 
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whether as a result of a published notice or otherwise, shall be evaluated as 
a part of the contract procurement process.  

(5) From the available statements of qualifications and performance data, the 
city shall select three (3) qualified firms for consideration with reference to the 
anticipated issuance of a contract for services. From the three (3) qualified 
firms, there shall be selected the firm considered the best qualified and 
capable of performing the desired work. Both in the selection of the three (3) 
qualified firms and in the selection of the firm considered the best qualified 
and capable, consideration shall be given to the following factors:  
a. The specialized experience and technical competence of the firm with 

respect to the type of professional services required. 
b. The capacity and capability of the firm to perform the work in 

question, including specialized services, within the time limitations 
fixed for the completion of the project.

c. The past record of performance of the firm with respect to such 
factors as control of costs, quality of work and ability to meet 
schedules and deadlines.  

d. The firm's proximity to and familiarity with the area in which the 
project is located. 

(6) After the selection of the firm most qualified and capable of performing the 
desired work, the city administrator shall, jointly with the selected firm, 
prepare a detailed, written description of the scope of proposed services. 
Such written description shall be used as the basis for the negotiation of the 
contract for services. The city administrator shall then enter into negotiations 
with the selected firm. If the administrator is unable to negotiate a satisfactory 
contract with such firm, the unsuccessful negotiations shall be terminated and 
negotiations shall commence with another of the selected qualified firms. If 
negotiations are again unsuccessful, negotiations shall be conducted with the 
third qualified firm. If the administrator is unable to negotiate a contract with 
any of the selected firms, the city administrator shall reevaluate the 
necessary professional services, including the scope and reasonable fee 
requirements anticipated by the contract, and, after completing that process, 
proceed in accordance with the provisions of this division.

(7) If at the time of commencement of procurement of a professional services 
contract there is available from all sources less than three (3) statements of 
qualifications and performance data, the procedures outlined above shall 
take place with reference to the then available statements of qualifications 
and performance data.  

�
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ORDINANCE NO.____________ 

AN ORDINANCE AUTHORIZING AN INCREASE OF THE TOTAL 
AUTHORIZED SWORN OFFICER POSITIONS TO ONE-HUNDRED 

SIXTY-SEVEN (167) FOR THE FORT SMITH POLICE DEPARTMENT 

_____________________________________________________________________________________�

BE IT ORDAINED AND ENACTED BY THE BOARD OF DIRECTORS OF THE CITY 
OF FORT SMITH, ARKANSAS, THAT: 

Section 1.  The Fort Smith Police Department is hereby authorized to increase the sworn 
officer strength of the department by one (1) additional officer to one hundred sixty-seven (167) 
officers.

Section 2.  The Fort Smith Police Department will utilize funds distributed by the 
Sebastian County Prosecuting Attorney’s Office as well as a local match to fund the one (1) 
additional position.

Section 3. The Sebastian County Prosecuting Attorney’s Office will fund its portion 
($45,000.00) by utilizing a grant program supported under the Arkansas State Drug Crime 
Enforcement and Prosecution Fund.  The awarded grant from the State of Arkansas specifies the 
funds will be used for salary and benefits for a sworn officer working as a member of the 12th

Judicial Drug Task Force.

Section 4.  The Fort Smith Police Department will supply the local match as required by 
the grant ($11,250.00), as its portion of the salary and benefits for the sworn officer referred to in 
Section 3 above.  These funds will be allocated from the annually approved personnel budget for 
the Fort Smith Police Department. 

Section 5. The Fort Smith Police Department has an existing Memorandum of 
Understanding (MOU) with the Sebastian County Prosecuting Attorney’s Office governing the 
use of a sworn officer as a member of the 12th Judicial District Drug Task Force in a full-time 
capacity, using the mid-point entry level salary and benefits of a first year sworn officer, as 
established each year by ordinance. 

 Section 6.  Upon reassignment of the sworn officer back to the police department on a 
full-time or part-time basis, the Fort Smith Police Department will reduce authorized strength by 
one full-time equivalent position within six months, unless otherwise directed by the Board of 
Directors. 
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Section 7. Emergency Clause.  It is hereby determined that an emergency exists so that it 
is determined that the health, safety and welfare of the City’s inhabitants requires the immediate 
effectiveness of this Ordinance. 

PASSED AND APPROVED THIS_______DAY OF MAY, 2014. 

       APPROVED: 

       _________________________ 

            MAYOR 

ATTEST: 

__________________________    
CITY CLERK 

Approved as to form:

        
       ________________________npr

City Attorney 
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Fort Smith Police Department 

Kevin Lindsey, Chief of Police 

INTERDEPARTMENTAL MEMORANDUM

To:  Ray Gosack, City Administrator   

From:   Kevin Lindsey, Chief of Police               

Subject:    An Ordinance Authorizing Acceptance of a Grant to Assign an Officer to the 
12th Judicial Drug Task Force and Increase the Total Number of Authorized 
Sworn Officer Positions for the Fort Smith Police Department

Date:      April 24, 2014

On April 17, 2014 the Fort Smith Police Department received a request from the Sebastian 
County Prosecuting Attorney’s office to formally assign a Fort Smith police officer to the 12th

Judicial Drug Task Force on a full-time basis. Accompanying this request was an offer to 
provide a majority of the funding for the Fort Smith police officer’s salary and benefits in the 
form of a grant.  

The Sebastian County Prosecuting Attorney has been awarded a grant in the amount of $45,000 
through the Arkansas Drug Crime Enforcement and Prosecution Fund.  The grant requires a local 
cash match of $11,250 that will come from the police department’s existing personnel budget.
The grant is specifically to be used for salary and benefits for a sworn officer to work for the 12th

Judicial Drug Task Force.  The Sebastian County Prosecuting Attorney will be responsible for 
administration of the grant and will serve as both the Contracting Official and Fiscal Officer for 
the grant. 

The sworn officer’s salary and benefits, to include possible overtime, will be funded by using 
monies from the grant as well as local matching funds for the period of time an officer is 
assigned as a full-time member of the 12th Judicial Drug Task Force.  The funds used will be for 
the salary and benefits of a mid-point entry level first year sworn officer, as established annually 
by ordinance.  The FY 2014 level is currently $53,872.67. If grant funding is rescinded and the 
Drug Task Force officer is reassigned back to the police department in either a full-time or part-
time capacity, the department will reduce its authorized strength by one full-time equivalent 
position within six months.  Payment of the grant funding shall be made on an annual basis upon 
request of the Department.

Although, the Fort Smith Police Department has been a cooperating member of the 12th Judicial 
Drug Task Force since its inception, we have not been able to dedicate an officer full-time to the 

�
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Ordinance Accepting a Grant for Drug Task Force
April 23, 2014

Page 2 of 2

drug task force because of budget and personnel restraints.  We will continue our excellent 
working relationship with the 12th Judicial Drug Task Force and with approval of the Board of 
Directors, we will have the opportunity to appoint an officer in a full-time capacity. This will 
allow for an increase in the scope and productivity of investigations concerning individuals 
engaged in illicit criminal and illegal narcotic activities in Sebastian County without adversely 
affecting the Department’s manpower issues and enhance communication between the 
Department and Task Force members.

Please contact me if you have questions or need additional information.

�
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          9A 
RESOLUTION NO. ___________ 

 
 

A RESOLUTION GRANTING A TEMPORARY REVOCABLE LICENSE FOR THE 
PLACEMENT OF AN ACCESSIBLE LANDING AND RAMP WITHIN A PUBLIC 

RIGHT-OF-WAY 
AND  

AUTHORIZING THE MAYOR TO EXECUTE AGREEMENT 
______________________________________________________________________________ 
 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE CITY OF FORT 

SMITH, ARKANSAS, THAT: 

 SECTION 1: A Temporary Revocable License is hereby granted to Immaculate 
Conception Catholic Church (Diocese of little Rock), its successors or assigns for the placement 
and maintenance of an accessible landing and ramp within a public right-of-way as shown on 
Exhibit “A” and adjacent to the  following described property:  
  
   Fitzgerald Addition, Lot 2, Block 9, an addition to the 

City of Fort Smith, Sebastian County, Arkansas 
  

   
SECTION 2: The Mayor is authorized to execute the agreement for the above-captioned 

Temporary Revocable License.  

THIS RESOLUTION ADOPTED THIS _______ DAY OF ________________ 2014. 

APPROVED: 
 
 

______________________________ 
  Mayor 

ATTEST: 
 
 
____________________________ 

      City Clerk 
       Approved as to form: 

        
       ____________________________ 
       No Publication Required 
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RESOLUTION NO.___________ 9 B

RESOLUTION AUTHORIZING THE CITY ADMINISTRATOR TO ACCEPT AN OFFER 
MADE BY A PROPERTY OWNER FOR THE ACQUISITION OF REAL PROPERTY 

INTERESTS FOR THE LAKE FORT SMITH WATER SUPPLY 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE CITY OF FORT SMITH,

ARKANSAS, that:

The City Administrator is hereby authorized to accept an offer for the acquisition of a watershed

protection easement made by the following property owner:

Tract Number Property Owner Amount

25-32 Joe Laudel and Gina Laudel $70,000.00

and to make payment for same in connection with the acquisition of a watershed protection easement 

designated as 99-01-P for the Lake Fort Smith Water Supply, Project Number 99-01, said property located at 

17519 Boston Mountain Road, Mountainburg, Arkansas 72946, being part of Section 25, Township 12 North, 

Range 30 West, Crawford County, Arkansas.

This Resolution adopted this __________day of May 2014.

APPROVED:

________________________________________
Mayor

ATTEST:

______________________________________
City Clerk

APPROVED AS TO FORM:

______________________________________npr
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