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INDENTURE OF TRUST 

THIS INDENTURE OF TRUST (the "Indenture"), made and entered into 11$ of July 1, 1999, 
by and between the STATE ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES 
AUTHORITY, a body corporate and politic and a governmental instrumt:ntality of the State of Missouri 
(tbe "Authority"), and UMB BANK, N.A., a banking association duly Ol'glllli.7td and existing and 
authorized to accept and execute trusts of tbe character herein set out under the laws of the United States 
of America, and having its principal corporate trust office located in Kansas City, Missouri, as Trustee 
(the "Trustee"); 

RECITALS: 

I. The Authority is authorized and empowered, under the provisions of Sections 260.005 to 
260.125, inclusive, R.S.Mo., as amended, and Appendix 8(1) thereto (the "Act"), to issue bonds and loan 
the proceeds thereof for any of the purposes of the Act, ineludmg the payment of "costs" of "water 
lilcilitiesft as defined in the Act 

2. Pursuant to the Act and a RSO!ution duly adopted by the Authority, the Authority 
previously issued its $3,000,000 original principal amount of Water Facilities Revenue Boods (The 
Raytown Water Company) Series 1992 (the "Prior Bonds''), under an Indenture of Trust dated as of 
March I, 1992 between the Authority and BNY Trust Compw!Y of Missouri (as successor to Boatroen's 
Trust Company, the "Prior Trustee'') for the purpose of making a loan to The Raytown Water Company, 
a Missouri COip<ll'lltion (the "Company") to provide fimds to finance the construction, acquisition and 
installation of 1riii!Smission mains and an elevated water tank at 9906 East 63'" Street {Rear), Raytown, 
Missouri (tbe "Project"). 

3. The Company has requested that the Authority issue refunding bonds to n:fund the Prior 
Bonds and pay ceJ1ain n:lated costs and thereby refinance the Project. 

4. Pursuant to the Act and a resolution duly adopted by the Authority on May 11, 1999 (the 
"Resolution"), the Authority is authorized to issue $2,470,000 principal amount of Water Facilities 
Refunding Revenue Bonds (The Raytown Water Company) Series 1999A (the "Series 1999A Bonds") 
and $200,000 principal amotmt of Taxable Water Facilities hvenue Bonds (The Raytown Water 
Company) Series 19998 (the "Series 19998 Bonds," together with the Series 1999A Bonds, the "Series 
1999 Bonds''), tmder this Indenture for the pmpose of making a loan to the Company under the terJn:i of a 
Loan Agteemem of cw:n date herewith (the "Loan Agreement"}, between the Authority and the 
Company, to provide fimds, together with other available fimds of the Company to refund the !'nor 
Bonds, to fund a debt service raerve and pay costs n:lated to the issuance of the Series 1999 Bonds. The 
loan will be evidenced by the Company's Promissory Note, Series 1999 (the "Series 1999 Note") in the 
aggregate principal amount of $2,670,000 executed and delivered by the Company under the Loan 
Agreement. 

5. Provision is made herein for the issuance of additional parity bonds &om time to time 
(~Additional Bonds," the Series 1999 Bonds and any Additional Bonds collectively the ~Bonds") on the 
terms and conditions provided for in this Indenture. 

li. All things necessary to make the Bonds, when authenticated by the Tnmtee and issued a.s 
in this Indentun: provided, the valid, legal and binding obligations of the Authority, and to constitute this 



Indenture a valid, legal and binding pledge and assignment of the property, rights, interests and revenues 
• ' herein made for the security of the payment of the principal of, redemption premium, if any, and interest 

on the Bonds issued under this Indenture, have been done and performed, and the execution and delivery 
of this Indenture and the execution and issuance of the Bonds, subject to the terms of this Indenture, have 
in all respects been duly authorized. 

7. Terms not otherwise defined in these Recitals and the following Granting Clauses have 
the meanings set forth in Artlele I. 

AGREEMENT: 

GRANTING CLAUSES 

The Authority, in considemtion of the premises, the acceptance by the Trustee of the trusts 
hereby created, the purchase and acceptance of the Bonds by the Owners thereof, and of other good and 
valuable consideration, the reeeipt of which is hereby acknowledged, and in order to secure the payment 
of the principal of, redemption premium, if any, and interest on all of the Bonds issued and Outstanding 
under this Indenture from time to time according to their tenor and effect and to secure the performance 
and observance by the Authority of all the covenants, agn:ements and conditions herein and in the Bonds 
contained, dues hereby transfer, pledge and assign to the Trustee and its successotS and assigns in lniSt 
~. and does hereby grant a security interest unto the Trustee and its successors in lniSt and its 
assigns, in and to all and singular the property described in paragraphs (a) and (b) below (said property 
being herein referred to as the "Trust Estate"), to wit 

(a) All right, title and interest of the Authority {including, but not limited to, the 
right to enforce any of the terms thereof) in, to and under (I) the Loan Agn::ement, and all 
payments derived by the Authority from the Company including, without limitation, Loan 
PaymeniS and other amounts to be n:ceived by the Authority and paid by the Company under and 
pursuant to and subject to the provisions of the Loan Agreement (but excluding the Authority's 
rights to payment of its fees and expenses and to indemnification as set furth in the Loan 
Agn:cment and excluding any payments made by the Trustee or the Company to meet the rebate 
requirements of Section 148(f) of the Code), (2) the Series 1999 Note and any Additional Notes, 
(3) the Mortgage and the Mortgaged Pmperty mortgaged and pledged tbereunder, and (4) all 
financing statements or other instruments or documents evidencing, securing or otherwise 
relating to the loan of the proceeds of the Series 1999 Bonds; and 

(b) All moneys and securities {except moneys and securities held in the Rebate 
Fund) from time to lime held by the Trustee under tbe lemlS of this Indenture, and any and all 
other property (real, personal or mixed) of every kind and nature from time to time hereafter, by 
delivery or by writing of any kind, pledged, assigned or tran.sfeiTed as and for additional seeority 
hereunder by the Authority or by anyone in its behalf or with its written consent, to the Trustee, 
which is hereby authorized to n:ceive any and all such property at any and all limes and to hold 
and apply the same subject to the terms of this Indenture. 

TO HAVE AND TO HOLD, all and singular, the Trust Estate with all rights and privileges 
bereby lrallsferred, pledged, assigned and/or granted or agreed or inlended so to be, to the Trustee and its 
successors and assigns in lniSt forever, 



IN TRUST NEVERTHELESS, upon lhe terms and conditions herein set forth for the equal and 
pro rata benefit and security of each and every Owner, without preference, priority or dislinetion as !() 

participation in the lien, benefit and protectioo of this Indenture of one Bond over or from the others, by 
reason of priority in the issue or negotiation or maturity lhercof; or for any other reason whatsoever, 
except as herein otherwise expressly provided, so that each and all of such Bonds shall have the saroc 
right, lien and privilege under this lildcnture and shall be equally secured hereby with the same effect as 
iflhe same had all been made, issued and negotiated simultaneously with the delivery of this lildenturc 
and were expressed to mature on one and lhe same date; 

SUBJEcr, NEVERTHELESS, asl(llhe pioperties conveyed, IISStgned, and pledged under this 
lildentore, to Pirmitted Encun:!bnlnces; 

PROVIDED, NEVERTHELESS, and these presents are upon the express condition, that if the 
Authority or its successors or assigns shall well and truly pay or cause to be paid the principal of such 
Bonds with inll:re$1, according to the provisions set forth in the Bonds or shall provide for the payment or 
mlemption of such Bonds by depositing or causing to be deposited with the Trustee the entinc amount of 
funds or secoritics requisite for payment or mlemption lhercof when and as authorized by the provisions 
of this lndentore, and sball also pay or cause to be paid all olher sums payable hereunder by lhe 
Authority, then these presents and the estate and rights hereby granted shall ecase, determine and become 
void, and lhcrcupon the Trustee, on payment of its lawful charges and disbursements then unpaid, on 
demand of the Authority and upon the payment of the cost and expenses thereof, shall duly execute. 
acknowledge and deliver to the Authority sooh irustruments of satisfaction or release as may be necessary 
or proper to di.scbargc this Indenture of record, and if necessary shall grant, reassign and deliver to lhe 
Authority, its successors or assigns, all and singular lhe p1operty, rights, privileges and interests by tt 
hereby granted, conveyed and assigned, and all substitutes therefor, or any part thereof, not previously 
disposed of or released as herein provided; otherwise this lildenture shall be and remain m full force. 

li1 connection with the foregoing pledge, transfer and assignment, the Trustee acknowledges and 
agn:es to the terms of the Loan Agreement and the Mortgage as they relate to the Trustee and its 
participation in lhe transactions contemplated by this lildenturc, lhe Loan Agreement and lhe Mortgage. 

It is c:qnessly declared, covenanted and agreed by and between the Authority and the Trustee 
that all Bouds ISSUed and secured under this Indenture are to be issued, authenticated and delivered, and 
that lhe Trust Esmte is to be held and applied under, upon and subject to the terms, conditions, 
stipulations, covenants, agreements, trusts, uses and purposes as hereinafter expressed. The Authority 
aps and covenants with the Trustee and with lhc tespc:.."'ivc Owners from tintc to time of the Bouds, as 
follows: 

ARTICLE I 

DEFINIDONS, RULES OF CONSTRUCTION 

SeetlolllOJ. Definitions of Words ud TenD$. li1 addition to words and terms dcfmed in the 
Recitals, the following words and terms as used in this Indenture have the followins meanings, unless 
some other meaning is plainly intended: 

"Accouutaat" means any individual certified public accountant or finn of independent certified 
public accountants, selected by the Company and acceptable to the Authority, which individual or finn 
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· • has no interest, direct or indirect, in the Company and, in the case of an individual, is not a director, 
officer or employee of the Company and, in the case of a firm, does not have a partner, member, director, 
officer or employee who is a director, officer or employee oftbe Company. 

"Accountant's Certificate" means a certificate, report or opurion prepared and executed by an 
Accounmnt. 

"Addilioul Bonds" means any additional panty Bonds iS$1led by the Authority pursuant to 
SectlonlOJ. 

"Additional Indebtedness" means any Indebtedness incum:d or assumed by the Company 
subsequent to the date this Indenture and the loan Agreement are executed and delivered. 

"Additional Notes" means any additional parity Notes issued by the Company to the Authority, 
pursuant to Secdon 6.1 of the Loan Agtccment, tn connection with the issuance of Additional Bonds by 
the Authority. 

"Addltloaal ObligatloDS" means any Indebtedness of the Company, other than the Notes issued 
or incmred by the Company pursuant to Seetin a '-1 of the Loan Agt cement, and secured on a parity with 
the Notes, wbieb obligations may be iS$IlCd to any Person including Persons other than the Authority. 

"Addltioaal Paymenls" means those payments required to be made by the Company pursuant to 
SeetioM 4.2 of the Loan Agreement 

"Additloul Project" means any "water facilities" as defined in the Act to be financed or 
refinanced out of the proceeds of Additional Bonds or Additional Obligations. 

"Aftiliate" means any corporation (whether for-profit or not-for-profit), partnership, limited 
liability company or association wbich "IXI!ltrols," or is "controlled" by, or is unde-r common "control" 
with, the Company. For purposes of tbis definition, an entity "controls" another entity when the first 
entity possesses or exercises directly, or indirectly through one or more other affiliates or related entities, 
at least SO% of the power to direct the management and policies of the other entity, whether through the 
ownership of voting rights, mc:mbersbip, the power to appoint members or directors, by contract or 
otherwise. 

"Authority Representative" nteallll the Chauman, Vice Chairman, Secretary or Assistant 
Secretary of the Authority, and such other penon or persons at the time designated to act 011 behalf of the 
Authority in matters n:lating to the Loan Agreement and this Indenture as evidenced by a written 
certificate furnished to the Company and the Trustee containing the specimen signature of such person or 
persons and signed on behalf of the Authority by its Olairman or Vice Chairman. Such certificate may 
designate an alternate or alternates, each of whom shall be entitled to perform all duties of the Authority 
Reptesentative. 

"Anthorlzed Denomlnatioos"- $100,000 or any integral multiple of $5,000 in excess of 
$100,000. 

"Bond," "Bonds" or "Series of Bonds" means any bond or bonds authenticated and delivered 
Ullder and pursuant to tbis lndentwe, including the Series 1999 Bonds and Additional Bonds. 
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"Boad Cfnmsel" means Gilmore & Bell, P.C. or other legal counsel selected by the Company 
and satisfactory to the Authority wbo shall be nationally recognized as expert in matters pertaining to the 
validity of obligations of governmental issuers and the exclusion from gross income for purposes of 
fedemlmcome taxation of interest on such obligations. 

"Boud Documents" means this Indenture, the Bonds, the Loan Agreement, the Notes, the 
Refunding Agreement, the Mortgage, the Tax Compliance Agreement, the Limited Continuing 
Disclosure Agreement, the Bond Purcbaiic Agreement and any and all tbture renewals and extensions or 
restatements of, or amendments or supplements to, any of the foregoing. 

"Boad Purcbase A&J"eement" means the Bond Purchase Agreement among the Authority, the 
Original Purchaser and the Company. 

"Bond Register" means the ~stnltion books of the Authority kept by the Bond Regislrar to 
evidence the ~on and transfer of Bonds. 

"Bond Regisl:rar" means the Trustee when acting as such, and any other bank or trust company 
designated and at the time serving as bond regislrar under this Indenture. 

"Bollldowaer", "'waes-" or "Registered Owner" means the Person in whose name a Bond is 
registered on the Bond Rcgi$ter. 

"Book Valae" means the value of the Property of the Company, net of aceu,mulated 
depreciation, as carried on the books of account of the Company in accordance with generally aecc:pted 
accounting principles. 

"BusiDess Day" means any dsy other than a Saturday, Sunday, legal holiday or a day on which 
banking institutions in the city where the principal corporak: trust office of the Trustee and the Bond 
Rcgislrar an:: lncated an:: authorized by law or executive order to close. 

"Capitalized IAase" means a lease requ1red to be capitalized under generally accepted 
accounting principles . 

• 
"Cede & Co." means Cede & Co~ as nominee name of The Depository Trust Company, New 

y orlc, New york. 

"<losiJJa Date" means the datA: of dclivay of and payment for the Series 1999 Bonds. 

"Code" means the IntA:mal Revenue Code of 1986, as amended, including, when apptoptiafl:, the 
statuloly predecessor of the Code, and all a:pplic:able regulations (wbether proposed, leiupo.vy or final) 
UDder the Code and the statutory predecessor of the Code, and any successor provisions to the provisions 
of the Code and those regulations and any official rulings. announcements, notices, proeedures and 
judicial dcleiminations under the foregoing applicable to the Bonds. 

"Commitment IDdebtedlless"' means the obligation of any Person to repay amounts disbursed 
pllllllllllt to a commitment from a credit provider to pay or refmancc wben due, or to purchase when 
tendered for purchase by the holder thereof, other Indebtedness of such Person, which other Indebtedness 
was incurred m accordance with the provisions of the Loan Agreement, and may include interest and any 



fees or costs, including costs of enforcement, indemnity, supplemental or other payments to such credit 
provider. 

"Company" means The Raytown Water Company, a Missouri corporation, and its successors 
and assigns and any surviving, resulting or lransferee corporation as provided in Sectioa 5.12 of the Loan 
Agn::cment 

"Compuy Representalive" means the President, any Vice-President or Sccretuy of the 
Company or other person or persons at the time designated to act on behalf of the Company in matters 
relating to the Bond Documents as evidenced by a written certificate furnished to the Authority and the 
Trust£c containing the specimen signatute of such person or persons and signed on behalf of the 
Company by its President or Vice President. Such certificate may designate an alternate or alternates, 
eaeb of whom shall be entitled to petfoun all duties of the Company Representative. 

"Conatnu:tioa Ioder' means the DtDIIt recent issue of the "Dodge Conslmction Index fur U.S. 
and Canadian Cities" for the city located <:losest to the property in question or, if such index is no longer 
published, such other index as is certified to be comparable and appropriate by the Company 
Representative in a certificate delivered to the Trust£c and is acceptable to the Trust£c. 

"Consaltaat" means an individual or finn selected by the Company and acceptable to the 
Authority, qualified to pass upon questions relating to the financial affairs of organizations engaged in 
like operations to those of the Company and having a filvorable reputation for skill and experience in 
such financial affairs, which individual or fum shall have no interest, direct or indirect, in the Company 
and, in the case of an individual, is not a director, officer or employee of the Company, and in the case of 
a finn, does not have a partner, member, director, officer or employee who is a director, officer or 
employee of the Company. 

"Costs of Ismaace Fund" means the fund by that name created by Section 401 of this 
!ildentore. 

"Cousel" means legal counsel acceptable to the Company and the Trust£c and, to the extent the 
Authority is asked to take action in reliance thereon, the Authority, who may be an employee of or 
counsel to the Company. 

"Carreot Value" means: 

(a) with respect to Ptoperty, Plant and Equiproent: 

(I) the aggregate filir 1llllltet value of the Property, Plant and Equipment as reflected 
in the most recent written 1-.:pmt of an appraiser acceptable to the Trustee and, in the case of real 
property, who is a member of the American Institute of Real Estate Appmisets (MAl), delivered 
to the 1'ruatee (which report shaH be dated not llliJfe than three years prior to the date as of which 
Cum:nt Value is calculated) increased or decreased by a pen:entage equal to the aggregate 
pen:enlage increase or decrease in the Construction Jndex from the date of such report to the date 
as ofwbich Cummt Value is calculated; plu$ 

(2) the Book Value of the Property. Plant and Equipment acquired since the last 
such report increased or decreased by a pen:entage equal to the aggregate percentage increase or 



decrease in the Construction Index from the date of such acquisition to the date as of which 
Current Value is to be calculated; minus 

(3) the greater of the Book Value or the fair market value (as rctlceted in sucb most 
recent appraiser's report) of any Property, Plant and Equipmtnt disposed of smce the last such 
report increased or decreased by a percentage equal to the aggregate percentage increase or 
decrease in the Construction Index from the date of such report to the date as of which Current 
Value is to be calculated, and 

(b) with respect to any other Property the fair market value of sucb Property as determined 
by a Consultant. 

"Debt Seniee" means the aggregate principal payments (wbetber at maturity or pursuant to 
sinking fund redemption requirements), interest paymtnts and other payments of the Company on the 
Series 1999 Note, the Additional Notes, the Additional Obligations and other Outstanding Long· Term 
fudebtcdness for the period of lime for which calculated. For purposes of calculating sueh amount 
principal and interest shall be excluded from the determination of Debt Service to the extent that such 
priDcipal or interest is payable from IIIIIOUilts deposited in trust, escrowed or otherwise set aside for the 
payment thereof with the Trustee or another Person approved by the Trustee. 

"Debt Service Coverage Ratio" means the ratio of Net Revenues Available for Debt Service for 
the period or periods of calculation to the Maximum Annual Debt Service. 

"Debt Servlce Flllld" means the Fund by that name created by Seetlon 401. 

"Debt Service Reserve Fuad" means the Fund by that name eteated by Seetloa 401. 

"Debt Service Reaerve Requirement" means, as of any computation date, $150,000 plus, if any 
Additional Bonds are issued, the least of (1) IO"A. of the sale proceeds of the Additional Bonds, (2) the 
Maximum Annual Debt Service becoming due on the Additional Bonds in any one Fiscal Year following 
the date for which such calculation is made, or (3) 125% of the average annual Debt Service for the 
Additional Boods during any Fiscal Year. lf, bowevc:r, the Trustee receives an opinion of Bond Counsel 
that the Debt Service Reserve Requirement must be reduced in order that the amounts on dc::pcsit in the 
Debt Service Reserve Fund may contmue to be invested without yield restriction under the Code, then 
the Debt Service Reserve Requiremcnt will be reduced in eonformity with that opinion. The Debt 
Service Reserve Requiremtnt may be satisfied by deposits (i) in eash, (ii) Permitted Investments, or (iii) 
by m insurance policy,letter of medit or surety bond issued by a Qualified Finaneial Institution in the 
amount of the Debt Service ReserYe Requiremcnt and guaranteeing payments into the Debt Service 
ReserYe Fuod as may be n:quired under this Indenture. 

"Defulted IDterest" means interest on any Bood which is payable but not paid on the date due. 

"Defeuarrce ObUgatiflns" means: 

(a) United States Government Obligations which are not subjcet to redemption in advance of 
their maturily dates; or 

(b) obligations of any Slate or politiea.l subdivision of any Slate, the interest on wbich is 
excludod from gross income for feden!l iliCOIIltllax purposes and which meet the following conditions: 
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(I) the obligations are (i) not subject to redemption prior to maturity or (ii) the 
b:uslee for such obligations bas been given irrevocable inslructions concerning the1r calling and 
redemption and the issuer of such obligations has covenanted not to redeem such obligations 
other than as set forth in such mstructions; 

(2} the obligations are secured by cash or United States Govemment Obligations 
that may be appbed only to principal of, premium, if any, and interest payments on such 
obligations; 

(3) such cash and the principal of and interest on such United States Government 
Obligations (plus any cash in the escrow ftmd) are sufficient to meet the liabilities of the 
obligations; 

(4) such cash and United States Government Obligations serving as security for the 
obligations are held in an escrow ftmd by an escrow agent or a trustee irrevocably in trust; 

(5) such cash and United States Government Obligations an: not available to satisfy 
any other claims, including those against the trustee or escrow agent; and 

(6) the obligations are mted in the highest mtiog category by Moody's (pn:.sently 
~Aaa") or Standard & Poor's (presently" AAA "). 

"Detenlllllatlon of TaubWty" means (i) a determination by the Conunissioner or any District 
Director of the internal Revawe Service, (ii) a private ruling or Technical Advice Memorandum issued 
by the National Office of the Internal Revenue Service in which the Company was a.fl'orded the 
opporlllnity to participate, (iii) a detenninalion by any court of competent jurisdiction, or (iv) n::ceipt by 
the Trustee, at the request of the Company, the Authority or any Bondowner, of an Opinion of Bond 
Counsel that the interest on the Series 1999A Bonds (or any other Bonds, the interest on which are 
excludable from gross income for federal income tax purposes) is includable in gross income for federal 
income tax purposes of the Owners thereof or any former Owner thereof; other than an Owner who is a 
"substantial user" (as such tmn is defined in Section 147(a) of the Code) of the Project or a Related 
Person. No Determination of Taxability Wider clause (i) or (iii) will be deemed to have OCCUf'fed if the 
Company bas been afforded the opportunity to contest such determination, bas elected to contest such 
detenninalion in good faith and is proceeding with all applicable dispatch to prosecute such contest until 
the earliest of (a) a final determination from which no appeal may be taken with respect to such 
determination, or (b) abandonment of such appeal by the Company. 

"Eaeambnmce" means any mortgage of; security interest in, deed of trust, lien, charge or 
enc:umbnmce on or pledge of Property of the Company or any part thereof. 

"Engilleer" means an engineer or firm of engineers licensed by or pecmitted to practice in the 
State, seleeted by the Company and aceeptable to the Authority, which engineer or firm of engineers has 
no interest, direct or indirect, in the Company and, m the case of an individual, is not a din:ctor, offiCer or 
employee of the Company and, in the cue of a fum, does not have a partocr. member, din:ctor, officer or 
employee who is a di1ector, officer or employee of the Company. An arm's-length contmct with the 
Company for the performance of engineering services is not, in and of itself, to be regarded as creating an 
inten:st in or an employee relationship wid!. such entity. 
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... -~ "Event of Defaalt" means (a) with respect ro this Indenture, any event or occurrence as defined 
in Section 701, and (b) with respect to the Loan Agreement, any event or occum:nce as defined in 
Section 8.1 of the Loan Agreement, and (c) with respect to the Mortgage, failure to comply with any of 
the provisions thereof. 

"Facllities" means the water facilities of the Company located primarily in the City of Raytown, 
Jackson County, Missouri, including the Site, all buildings, improvements and fixtures existing on the 
Site, the Project, any additional dii!ribution or storage facilities related to the operation of the 
Company's water filcilities, and any machinery, equipment and other Pwpetty owned by the Company on 
the Closing Date or thereafter. 

"Fiscal Year" means the fiscal year of the Company, initially January I through December 31. 

"Guaranty" means, when uaed in COIIII.ection with a particular Person, all obligations of such 
Person guaranteeing or in effect guaranteeing any indebtedness or other obligation of any other Person 
(the "primary obligor") in any manner, whether directly or indi=tly; provided, however, that 
notwithstanding the foregoing, nooe of the following shall be deemed to eonstitute a Guaranty: (w) the 
endorsement in the ordinary counc: of business of negotiable instruments for deposit or collection; (x) the 
discount or sale with recourse of any such Person's notes receivable or accounts receivable; (y) rentals 
payable in future years under operating leases; and (z) the obligallon ro make payments on the Notes 
pursuant ro the provisions of the Loan Agreement and this Indenture. 

·"Hazardous Materials" means any hazardous substance or pollutant or contaminant defined as 
such in (or for the purposes of) any Environmental Law and shall include, but shall not be limited to, 
petroleum, including crude oil or any fraction thereof which is liquid at standard conditions of 
tempellltu:re or pressure (60 degrees fiduenheit at 14.7 pounds per square inch absolute), any radioactive 
material, including, but not limited to, any sow:ce, special nuclear or by-pn>duet material as defined at 42 
U.S. C. Section20ll et seq., as amended or hereafter amended, and asbestos in any form or condition. 

"Indebtedness" means the Notes and all other obligations appearing as liabilities on the balance 
sheet for the payment of moneys incurred or assumed by the Company, all as dek:rmined in accordance 
with geoc:rally accepted accounting principles consistently applied, and Guaranties. "''adebtednessft does 
not include any continuing obligation of the Company to pay principal of and inten:st on any of the 
foregoing that is deemed ro be discharged or deCeased in acconlanee with the terms of the instrument or 
insttumeots creating or evideneing the fim:going. if there is delivered to the Trustee a letter ftom an 
Ac:couotant vcrif'ying the adequacy of any escrow established in COIIIleelioo with the discharge or 
defeasance. 

"'ndellture" means this Indenture of Trust as originally executed by the Authority and the 
Trustee, as from time to tulle amended and supplemented by Supplemental Indentures in accordance with 
the provisions of Article IX. 

"'asaraoee Consultant" means an individual or finn selected by the Company and acceptable 
to the Authority, qualified to S\11'1/ey risks and to n:conunend insurance coverage for organizations 
engaged in like operations to those of the Company and having a favorable reputation for stall and 
experience in sw:b surveys and such recommendations, and, in the case of an individual, is not a director, 
officer of employee of the Company, and in the ease of a firm, does not have a partner, member, director, 
officer or employee who is a diu::clol, officer or employee of the Company and who may be a broker or 
agent with whom the Company transacts business. 
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"'nterest Payment Date" means (a) with respect to the Series 1999 Bonds, March I and 
September 1 of each year, beginning on September I, 1999; and (b) with respect to any series of 
Additional Bonds, the dates specified in the Supplemental Indenture authorizing the Additional Bonds. 

"Irrevocable Deposit" means the irrevocable deposit in trust or in escrow of cash in an amount 
(or Defeasance Obligations the principal of and interest on which will be in an amount) and IDlder terms 
sufficient to pay all or a portion of the principal of and interest on, as the same shall become due, any 
lndcbtedncss which would otherwise be ~onsidered Outstanding. The trustee of su~h deposit may be the 
Trustoe or any other Person authorized to act in such capacity. 

"lssuuee Costs" means iSSUIIJIIle costs with respect to tbe Bonds described in Section 147(g) of 
the Code and any regulations thereunder, including but not limited to the following: 

(a) underwriters' spread (whether realized direclly or derived through purchase of 
Bonds at a discount below the pri" at wbi~h they are expected to be sold to the publi~ ); 

(b) ~IDlSCI fees (including Bond Counsel, IDlderwriter's ~unset, Company's 
~unset, as well as any olber specialized ~unset fees incumd in coonectiou with the 
borrowing); 

(c) fmancial advisor fees of any financial advisor to the Authority or the Company 
ineutred in eonuection wtth the issuan" of tbe Bonds; 

(d) rating agency fees; 

(e) trustee, escrow agent and paying agent fees; 

(f) accountant fees and other expenses related to issuance of the Bonds; 

(g) printing costs (for the Bonds and of the preliminary and final ofli~l statement); 
and 

(h) 
the Bonds. 

fees and expenses of the Authority incum:d in connection with the issuance of 

"LLmited Contl.auiug Dlscaure Agreement" means the Umited Contilluing Disc:losun: 
Agreement dated as of July l, 1999, between the Company and tbe UMB Bauk:, N.A. 

. "Loan Agreement" means the Loan Agreement dated as July I, 1999, belwec:n the Authority 
and tbe Company, as from time to time amended by Supplemental Loan Ag=ments in accordance with 
the provisions of Artlde X hereof and of Article X of the Loan Agreement. 

"Lou Paymeats" means the payments of principal and interest on the Series 1999 Note and any 
Additional Notes. 

"Lo11g-Term IDdebtedlless" means Indebtedness having an original maturity greater than one 
year or rcnewable or extendible at the option of the debtor for a period greater than one year from the 
daft of original issuan" or daft incurred. 
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"Ma:dmum Annual Debt Service" means the maximum amount of Debt Service as computed 
for the then current or any future Fiscal Year. 

"Ma:dmum lllterest Rate" means the highest rate of interest on any of the Bonds at the time of 
determination. 

"Moody's" means Moody's Investors Service, Inc., a corporation organized and existing under 
the laws of the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved 
or liquidated or shall no longer perfonn the functions of a securities rating agency, "Moody's" shall be 
deemed 10 refer 10 any other nationally recognized securities rating agency designated by the A11thority, 
by notice 10 the Trustee. 

"Mortgage" meaDS the Deed ofTrust and Security Agreement dated as of I11ly 1, 1999, from the 
Company 10 the Mortgage Trustee, for the benefit of the Allthority and its assigns. 

"Mortgaged Property" means the property described in the Granting Clallses of the Mortgage. 

"Mortgage Trustee" means the individual or corporation initially named in and serving as 
Mortgage Trustee under the Mortgage and any SIICcessor or successors as provided in the Mortgage. 

"Net Proceeds" means the gross proceeds from any insurance or condemnation award less all 
expenses (inclllding attomeys' fees and any expenses of tbe Allthority or the Tmstee) incurred in the 
collection of such gross proceeds. 

"Net Revenues Available !or Debt Servic:e" means, as 10 any period of time, all Revenues of 
the Company minlls Total Eltpenses of tbe Company other than depreciatioo, amortization and interest. 

"NoD-Recourse Indebtedness" means any Indebtedness secured by a mortgage, lien or security 
intereSt, liability for which is effectively limited 10 tbe Property subjeet 10 s11ch encumbrance with no 
recourse 10 any other Property of the Company. 

"Notes." means the Series 1999 Note and the Additional Notes, if any. 

"'ftker's Certificates" means a written certificate signed by a Company lb:ptesentative, which 
certificate shall be deemed to constitote a representation of, and shall be binding upon, the Company with 
reapeet 10 matters set forth therein. 

"Oflkial Statement" means the Official Statement dated July 16, 1999, relating to the Series 
1999Bonds. 

"'riginal Parehaser" means UMB Scout Brolcerage Services, Inc~ Kansas City, Missouri. 

"'ntatudlng" means: 

(a) when used with reference 10 Bonds, as of a particlllac date, all Bonds theretofore 
authenticated and delivered, except: · 
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(I) Bonds theretofore cancelled by the Trustee or delivered to dle Trustee for 
eancellation pursuant to Sectioa 210; 

(2) Bonds whu:h are deemed to have been paid in accordance with Artide XI; 

(3) • Bonds in exchange for or in lieu of whieh other Bonds have been authenticated 
and delivered pursuant to Article D; and 

( 4) for pmposes of any oonsent or odler aetion to be IBken by the Owners of a 
specified percentage of Bonds ll!1der this Indenture or dle Loan Agreement, Bonds owned or held 
by or for dle account of the Authonty, the Gompany or any Person controlling. oontrolled by or 
under common control with either of them. Notwithstanding the foregoing, Bonds so owned 
wluch have been pledged in good &ith shall not be disregarded as aforesaid if the pledgee 
establishes to the satisfaction of the Trustee the pledgee's right 5o to act with respeet to such 
Bonds and that the pledgee is DOt tbe Company or any Affiliate. 

(b) when used in connection with Indebtedness other dJan Bonds, all Indebtedness except 
Indebtedness with respeet to which tbe obligation to make payments bas been discharged in aceordance 
with the terms of tbe instrument or instroments ereating or evidencing such Indebtedness. 

"'wner" unless otherwise evidenced by the context of the statement, shall have the same 
meaning as the k:rm ''Bondowner." 

"Payiag Ageat" means the Trustee or any other entity designated pl.ll"IIWirtt to this Indenture as 
tbe agent of the Audlority and tbe Trustee to rec:eive and disburse the principal of and premium, if any, 
and interest on the Bonds. 

"Permitted Eaeumbruces" bas the meaning set forth in the Mortgage. 

"Permitted Iavestmeats" means: 

(a) United States Government Obligations; 

(b) bonds, notes or other obligabons of any state of the United States or any political 
subdivision of any state, whieb at tbe time of tbeir purchase are rated in either of the two highest 
rating categories by Moody's or Standard&; Poor's; 

(c) certifieates of deposit or time deposits constituting direct obligations of any 
bank, bank holding compaily, savings and loan association, trost company, financial institution or 
otber credit provider, except that investments may be made only in certificates of deposit or time 
deposits which sre: 

(1) insured by tbe Federal Deposit Insurance Corporation or any otber 
similar United States Government deposit insurance program then in existence; 

(2) continuously and fully secured by securities described above, which 
have a market value, at all times at least equal to the principal amount of such certificates 
of deposit or time deposits; ar 
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(3) issued by a bank, bank holding company, savmgs and loan association, 
trust company, financial institution or other credit provider whose outstanding unsecured 
long-term debt is rated at the time of issuance in either of the two highest rating 
gtegories by Moody's or Standard & Poor's; 

(d) repurchase agreements with any bank, bank holding company, savings and loan 
association, 1n1st company, financial institution or other credit provider organized Wlder the laws 
of the United States or any state, which are continuously and fully secured by any one or more of 
the securities described above and which have a marlcet value at all times at least equal to the 
principal amount of such repUlCbase agreements; 

(e) mvestment agn:ements constituting an obligation of a bank, bank holding 
company, savings and loan association, lnlst company, financial institution or other credit 
provider whose outatanding UIISeCI1red long-term debt is rated at the time of such agreement in 
either of the two highest rating categories by Moody's or Standard &. Poor's; 

(f) short term discount obligations of the Federal National Mortgage Association 
and the Oovmunent Nallonal Mortsage Association; or 

(g) mutual limds that invest only in Pennitted Investments deseribed in (a) or (b) 
above, or that are rated in either of the two highest gtegories by Moody's or Standard & Poor'.;; 
and aU such securities so purchased shall mature or be redeemable at the optioo of the Owner on 
a date or dates prior to the time when, in the judgment of the Trustee, the limds so invested will 
be required for expenditure. 'I'be judgment of the TI'\IStee as to the time when any fimds will be 
n:quimi for expenditure or be redeemable shall be final and conclusive. 

"Penon" means any natural person. finn, association, corporation, partoership, joint stoek 
company, joint venture, trust, unincorporated organization or fum, or government or any agency or 
political subdivision thereof or other public body. 

"Prime RatA!" means the floating prime rate listed m the "Money Rates~ section of '11le Wall 
Streel. Journal (Midwest EdiJion) as the base rate on cmporate loans posted by the nation's largest banks 
as reported 011 Tuesday of each week (or if '111e Wall Street Journal (Midwelrt Edition) is not published on 
a Tuesday, then the next preceding publieation date). 

"PriadpaJ aad Iatere.rt Requirements" means, for any period of time, the aggregate of the 
payments to be made in respect of prindpal and interest 011 Outstanding Long-Tenn Indebtedness of the 
Company during such period. With respect to Indebtedness refunded or refinanced during such period, 
!be amount of principal taken into account during such perind sbaU be assumed tu equal only the 
principal not paid or payable from the proceeds of the refunding or refinancing Indebtedness. In 
reference to Long-Tenn Indebtedness incurred to finance the construction of capital Improvements, 
interest sba.ll be excluded from the determination of Prindpal and Interest Requirements to the extent that 
escrowed or lnlsteed funds derived from the proceeds of such lndebtedneas are available to pay such 
interest. Prineipal and interest sba.ll be excluded from the determination of the Principal and Interest 
Requirements to the extent that escrowed or trusteed limds are available to pay such principal and 
interest and until so paid are invested in Umted States Government Obligations. 

"Prior Bonds" means the Authority's Water Facilities Revenue Bonds (the Raytown Water 
Company) Series 1992 being refunded with the proceeds of the Series 1999 Bonds. 
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"Project" means the transmission mains and an elevated watl:r tank at 9906 East 63"' Street 
(Rear), Raytown, Missouri, located on the Silll, which constitute "water facilities" within the meaning of 
the Act. and which were paid in whole or in part, or for which the Company is reimbiii'Sed in whole or in 
part, from the proceeds of the sale of the Prior Bonds. 

"Property" means, when used in connection with a particular Person, any and all rights, title and 
intemts of such Person in and to any and all property whether real or personal, tangible or intangible, 
and wherever situated. 

"Property, Plut ud Equipmeat" means the entire compleX of tangible assets used by the 
Company as shown on the balance sheet of the Company, detamined on a consolidated or combined 
basis in accordance with generally accepted accounting principles consistently applied. 

"Pilrebase Moaey IDdebtedD-" means Indebtedness incurred by the Company pursuant to a 
pun:hase money contract. conditional sale "l!feemcnt. installment pun:hase contract. capitalized lease, or 
other similar debt or title retention agreement in cOIIIIeCtion with 1he acquisition of real or personal 
propeny and secured by a pun:hase money mortgage, security inblrcst or lien with n:spect to the property 
acquired by the Company, where the lien of 1he seller or lender under such agreement is limited to such 
property. 

"Qualified FlaandaJIDstitudoD" means a bank, trust company, Dational banking association, 
insurance company or other financial services company or entity, whose unsecured long blrm debt 
obligations (in the case of a bank, trust company, national banking association or other financial services 
company or entity) or whose claims paying abilities (in 1he case of an insurance company) arc nted in 
any of the two highestn>tingcategories by Moody's or Standard & Poor's. 

"Qualified blstitadolllll Bll)'el"' means a "qualified institutional buyer" as defined from time to 
time in Rule 144A (!7 C.P.R. §230.144A(a)(i)) promulgated by 1he Securities Exchange Commission 
under the Securities Act of 1933. 

"llebate Fud" means the fund by that name =ated by SediOD 401. 

"Record Date" means the I Sth day (whether or not a business day) of the calendar month next 
preceding the month in which an inblrcst payment on any Bond is to be made. 

"llefUDdiDg Agreemeat" means the Refunding Agreement dated as of July I, 1999, among the 
Company, the Trustee and the Prior Trustee. 

"llefiiadiDg Jadebtedai!:IS" IIJCIIIIS any Additional Indebtedness i5$1ted for the purpose of 
refunding any Outstanding Long-Term Indebtedness. 

"Related PertGa"IIJCIIIIS a "related person• within the meaning of Section 147(a) of the Code. 

"llepair and Replacement Fnad" means the fund by that name created by Seetioa 4.2 of the 
Loan Agreement. 

"lleplaeement &Dds" means Bonds issued to the beneficial owners of the Bonds in accordanoe 
with Section :Zll(h). 
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) "Resolution" means the Resolution of the Authority authorizing the execution and delivery of 
this Indenture, the Loan Agreement and the Mortgage and the issuance of any Bonds. 

"Revenues" means for any period, all revenues earned by the Company from its operations · 
including (a) gross n:venues tess uncolle<:table accounts, plus (b) other operating revenues, plus (e) non­
operating revenues, all as determined in accordance with genemlly accepted accounting principles 
eonsistently applied. Revenues do not include (x) income denwd from ~ble Deposits, (y) any 
gain or loss resulting from the early extinguishment of Indebtedness or the sale, exchange or other 
disposition of Property not in the ordinary course of business and (z} msuran<:e (other than business 
interruption) and condemnation proceeds. For purposes of any <:a!culalion that is made with reference to 
both Revenues and Total Expenses, any deduction from aross nM:~~ues otbetwise required by the 
pm:eding provisions of this defmition shall not be made if and to the extent that the amount of such 
deduction is included in Total Expenses. 

"Securities Depository" means, initially, The Depository Trust Company, New York, New York, 
and its suecessors and assigns. 

"Series 1999 Bonds" means the Series 1999A Bonds and the Series 19998 Bonds. 

"Series 1999A Boads" means the Water Facilities Refunding Revenue Boods (The Raytown 
Watet Company) Series 1999A, aggregating the principal amount of $2,470,000 issued pursuant to 
Sectioa 201. 

"Series l999B Bonds" means the Water Facilities Refunding Revenue Bonds (The Raytown 
Water Company) Series 19998, aggregating the principal amount of $200,000 issued pursuant to Section 
201. 

"Series 1999 Note" means the promissory note which evidences the obligation of the Company 
to repay the loan to the Company and which is referred to in Article IV of the Loan Agreement and set 
out in E:dliblt A to the Loan AgreemenL 

"Short-Term Indelltedlless" means Indebtedness having an original maturity less than or equal 
to one year &om the date originally incurred, and not renewable or extendible at the option of the obligor 
thereOil for a term greater than one year beyond the date of original issuance. 

"Slplllcant BondOWIIe.r" means the Owner or beneficial owner of SO% or more in aggregate 
principal amount of the Bonds. 

"Site" means the real estate descnbed in Exhibit A to the Mortgage on which the portion of the 
Project COIISisting of the elevated water tank at 9906 East 63'" Sb:eet in Raytown, Missouri, and any other 
aftet-acquiied real estate which become subject to the lien of the Mortgage pumwtt to the provisions of 
the Mortgage. 

"Specilll Record Due" means the date fixed by the Trustee pursuant to Sectio11 205 for the 
payment of Defaulted Interest. 

"Stalld.ard &. Poor's" means Standard & Poor's Ratings Services, a Division of The McGraw­
Hill Companie~;. Inc., a corporation organized and existing under tlte taws of the State of New York, its 
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successors and assigns, and, if such corporntion .shall be dissolved or hquidated or .shall no longer 
perfonn the functions of a secunties rating agency, Standard & Poor's shall be deemed 10 refer to any 
other nati011ally recognized secwities rating agency designated by the Authority, by notice 10 the Trustee. 

"State" means the State of Missowi. 

"SabordiDated Iadebtedaess" means Indebtedness that is evidenced by instruments, or issued 
under an indenture or other document. containing provisions for !be subordinatioa of such Indebtedness 
(to which appropriate reference shall be made in the instrument evidencing such Indebtedness) to !be 
Bonds, !be Notes and any Additional Obligations, provided at the t11ne of !be issuance of such 
Subordinated Indebtedness !be Company shall not be in default in !be performance of any covenant or 
agreement contained in !be Loan Agreement, and provided further that such Subordinated Indebtedness 
shall be junior and subordinate to !be Notes and all Indebtedness on a parity with !be Bonds, the Notes 
and AdditiOIIal Obligations so that if at any time !be Company shall be in default in paying either interest 
on or principal of the Notes, or any other Indebtedness on a panty with the Bonds. the Notes and 
Additional ObligatioM or if the Company shall be in default in making any other payments under !be 
provisions of !be Loan Agreement, !be Company shall make no payments of either principal of or interest 
on such Subordinated Indebtedness until said default or defaults be cured. 

"SupplemeataiiDdeature" means any indenture supplemental or amendatory to this Indenture 
entered into by the Authority and the Trustee pursuant to Artide IX. 

"Supplemental Lou Agreement" means any agreement supplemental or amendatory to the 
Loan Agreement entered into by the Authority and !be Company pumlllllt to Article X and 10 Article X 
of !be Loan Agn:ement. 

"Tax Compliaaee Agreement" means the Tax Compliance Agreement of even date herewith, 
among !be Authority, the Company and the Trustee, as from time to time amended in accordance with the 
provisions thereof. 

"Total E:lpelises" means for any period total operating and non-operating expenses of the 
Company, determined on a consolidated or combined basis in accordance with generally accepted 
accounting principles eonsisteetly applied. 

"Total OperatiDg Reven1u!s" means the aggregate of operating revenues of the Company for the 
most recent Fiscal Year for which financial statements am available, less allowm~ces for bad debts, 
determined in accordance with generally accepted accounting principles consistently applied and in such 
a manner that no portion of operating revenues or allowances for bad debts is included more than once . 

• "Trust Estate" means !be Trust Estate described in the Granting Clauses of this Indenture. 

"Trustee" means UMB Bank, N.A., Kansas City, Missouri, and its successor or successors and 
any other COipO!lltion, trust company or association which at any time may be substituted in its place 
pursuant 10 ~~o~~d at the time serving as trustee under this Indenture. 

"Unencumbered" means not subject ro an Encumbrance. 

"United States Government Obllptiou" means bonds, notes, certificates of indebtedness, 
1reasury bills or other securities constituting direct obligations of, or obligations the principal of and 
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·. interest on which are fully and unconditionally guaranteed as to full and timely payment by, the United 
States of America, including evidences of a direct ownership interest in future interest or principal 
payments on obligations ISSUed or guaranteed by !be Umted States of America, or securities wbich 
represent an undivided interest in such obligations, which obligations are mted m !be highest mting 
category by Standard &. Poor's and Moody's, and such obligations are held in a custody account by a 
custodian satisfactpry to the Trustee. 

"Unrestricted Receivables" means all accmmts and assignable general intangibles now owned 
or hereafter acquired by !be Company, and all proceeds tberefrom whether cash or noncash, all as 
defined in Article 9 of !be Uniform Commercial Code of the State. 

"Value" means, as of any particular time of determination, (1) for cash, the face value thereof, 
and (2) fur Pennitted Jnvesbncnts, the lower of the cost or marlcet value tbereofpwvided, however, that 
the value of Pemutted ~ts in the Debt Service Reserve: Fund shall be valued at their lllllrlcet 
value. 

"Written Request" means, with reference to the Authority, a request in wnting signed by an 
Aud!ority Representative and, witb reference to the Company, a request in writing signed by a Company 
Representative, or any other officers designated by the Authority or the Company, as the case may be, to 
sign such written Requests. 

Secdon Ull. Rules of Construction. 

(a) Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine aud neuter genders. Unless the context otherwise illdicates, words importing the 
singular number shall include the plural and vice versa, aud words iiDJIOI tiug persons shall include firms, 
associations and corporations, includmg public bodies, as well as natural persons. 

(b) All references in this instn.Jinalt to designated "Articles", "Secbons" and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument as 
originally CliCCUted. The words "herein", "hereof' and "hereunder" and otber words of similar import 
refer to this Loan AgJ cement as a whole and not to any particular Article, Section or other subdivision 
unless the context indicates otherwise. 

(c) 
document 

The table of contents hereto and the beadings and captions herein are not a part of this 

(d) Accounting terms used herein aud not otherwise defined herein or in the Indenture shall 
have the meaning ascribed to !Item bY generally accepted accounting principles. 

( e} References to any particular section of the Code, the Act, any other legislalion or federal 
or state regulations shall be deemed to refer also to any successor section tbeteto or to redesignations 
thereof for codification purposes. 

(f) Whenever an item or items are listed after the word uincluding," the listing is not 
intended to be a listing that excludes items not listed. 

-17-



ARTICLED 

THE BONDS 

Sectioo 101. Title md Alooaot of Boods. No Bonds may be issued under this Indenture 
except in accordance with the provisions of this Article. The Bonds authorized to be issued under this 
Indenture shall be designared as Water Facilities Refunding Revenue Bonds (The Raytown Water 
Company), with such further appropriate particular designation added to or incorporared in such title for 
the Bonds of any particular series as the Authority may dctennine. The total principal amount of Series 
1999 Bonds that may be ISsued as provided in Sedloa ZOl is expressly limited to $2,670,000. Additional 
Bonds may be issued as provided in Seetioa 103. 

Sectioa ZOZ. Aatllorizatloa of Series 1999 Boads. 

(a) Then: shall be issued and secuml by this Jndcnture two series of Bonds in the aggregate 
principal amount of $2,670,000 for the purpose of providing fimds to make a loan to the Company to 
refimd the Prior Bonds, COIJllisting of the "Water Facilities Refimding Revenue Bonds (The Raytown 
Water Company) Series 1999A 8 in the original principal amount of$2,470,000 and the "Water Facilities 
Refunding Revenue Bonds (The Raytown Water Company) Series 19998" in the original principal 
amountof$200,000. The Series 1999 Bonds are dated July I, 1999, become due on March 1 in the years 
and in the respective priocipal amounts (subject to prior redemption as hereinafter provided in Article 
ID), and bear interest at the respective rates per annu.rn. as follows: 

Maturity 
Man:h I 

2009 

Maturity 
March 1 

zooo 
2006 

SERIES l999A BONDS 

Principal 
Amount 

$2,470,000 

SERIES 19998 BONDS 

Principal 
Amo!mt 

$100,000 
100,000 

5.62% 

6.25% 
7.00 

The Series 1999 Bonds will bear interest (computed on the basis of a 360-day year of twelve 3().day 
months) from their dated date or from the most recent Interest Payment Date to which interest bas been 
paid or duly provided for, payable on each Interest Payment Date. 

(b) The TIUS!Ce is bereby designated as the Authority's paying agent for the payment of the 
prineipal ot;. redemption premium, if any, and interest on the Series 1999 Bonds (herein referred tQ as the 
"'Paying Agent''). 
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\ 
(c) The Series 1999A Bonds sball be numbered from RA-1 consecutively upward in order of 

issuance and the Series 1999B Boods &ball be numbered from RB-I coosecutively upward in order of 
issuance. 

(d) The Series 1999 Bonds shall be executed substantially in the fonn and manner set forth 
in Section 206 and delivered to the Trustee for authentication, but prior to or simultaneously with the 
authentication and delivery of the Series 1999 Bonds by the Trustee there shall be filed with the Trustee 
the following; 

(1) a copy, certified by the Secretaey or Assistant Secretaey of the Authority, of the 
Resolution adopted by the Authority authorizing the issuance of the Series 1999 Bonds and the 
execution of this Indenture, the Loan Agreement and any other Bond Documents to which it is a 
party; 

(2) a copy, duly certified by the Secretaey or an Assistant Secretaey of the Company, 
of the resolutions adopted and approved by the Company authorizing the execution and delivery 
of the Loan Agreement, the Series 1999 Note and the other Bond Documents to which the 
Company is a party, and approvins this Indenture and the issuance and sale of the Series 1999 
Bonds; 

(3) an original executed counterpart of this Indenture, the Loan Agreement, the 
Mortgage, the Refunding Agreement, the Tax Compliance Agreement and each of the other Bond 
Documents; 

(4) the original executed and endorsed Series 1999 Note; 

(S) a request and authorization to the Trustee on behalf of the Auihority, executed 
by an Authority Representative, to authenticate the Series 1999 Bonds and deliver said Bonds to 
the pun:hasers therein identified upon payment to the Trustee, for the account of the Authority, 
of the purebase price thereof, 

(6) opinions of Bond Counsel, dated the Closing Date, in substantially the fonns 
al1aehed to the Bond Purcbase Agreement; 

(7) a supplemental opinion of Bond Counsel to the effect that the Series 1999 Bonds 
are exempt from n:gJStralioo under the Securities Act of 1933, as amended. and this Indenture is 
exempt from qualificalioo under the Trust Indenture Act of 1939, as amended; 

(8) certificates of insurers showing that insurance coverage required by Section S..2 
of the Loan Agreement is in fon:e and effect; and 

(9) such other certificates, statements, zeceipts and documents required by any of the 
Bond Documents or as the Trustee sball n:asooably require for the delivery of the Series 1999 
Bonds. 

(e) When the docwncnts specified in paragraph (d) have been filed with the Trustee, and 
when the Series 1999 Bonds &ball have been executed and authenticated as required by this Indenture, the 
Trustee &ball deliver the Series 1999 Bonds to or upoo the order of the Original Purchaser then:of, but 
only upoo payment to the Trustee of the purchase price of the Series 1999 Bonds. The proceeds of the 
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sale of the Series 1999 Bonds, including accrued interest and premium themm, if any, shall be 
immediately paid over to the Trustee, and the Trustee shall deposit and apply such proceeds as provided 
in Article IV. 

Section 203. Aatllorizatlon of Additioual Bonds. 

(a) Additional Bonds may be issued under and equally and ratably secured by this Indeuture 
on a parity with the Series 1999 Bonds and any other Additional Bonds at any time and from time to 
time, upon compliance with the cooditions hereinafter provided in this Section, in Section 1101 and in 
Article VI of the Loan Agreement, for the purpose of making a loan to the Company to provide funds to 
pay the costs of: 

(I) any Additional Project; 

(2) refinaneing any outstanding mortgages or advances issued, made or given by the 
Company for the cost of its water facilities, including Additional Obbgations; 

(3) repaying and retiring any series of Bonds at the time Outstandmg, if such series 
of Bonds may be prepaid in Ml; or 

(4) any other purpose permitted under the Act. all as provided in the Act. 

The principal amount of any Additional Bonds may include an amount sufficient to pay the costs and 
expenses of issuance, any required funding of the Debt Setvice Reserve Fund and such capitalized 
amounts as are permitted by the Act 

(b) Before any Additional Bonds shall be issued under the provisions of this Section, the 
Authority shall adopt a resolution authorizing the issuance of such Additional Bonds, fixing the amount 
thereof and describing in brief and general terms the purpose or purposes for which such Additional 
Bonds are being issued, authorizing the Authority to enter into a Supplemental Tndenture for the purpose 
of issuing such Additional Bonds, and, if requiml, authorizing the Authority to enter into a Supplemental 
Loan Agreement with the Company to provide for payments at least sufficient to pay the principal of, 
redemption premium, if any, and interest on the Bonds then to be Outstanding (includmg the Additional 
Bonds to be issued) as the same become due, and for such other matters as are app1opriate because of the 
issuance of the Additional Bonds proposed to be issued which matters, in the judgment of the Authority, 
are not prejudicial to the Authority or the Owners of the Bonds previously issued. 

(c) Additional Bonds shall have the same designation as the Series 1999 Bonds, except for 
an identifying series letter or date, shall be dated, shall mature 011 such date or dates in such year or years, 
shall be numbered, shall bear interest at such rate or rates not exceeding the maximum rate then 
peunitted by law payable at such times, and shall be redeemable at such times and prices, an as may be 
provided by the Supplemental Indenture authorizing the issuance of such Additional Bonds. Except as to 
any difference in the date, the matunty or tnaturities, the mte or rates of interest or the provisions for 
redemption, such Additional Bonds shall be on a parity with and shall be entitled to the same benefit and 
security of this Tndenture as the Series 1999 Bonds and any other Additional Bonds and shall be secured 
by the Debt Service Reserve Fond, which Fund shall be fully funded to the Debt Service Reserve 
Requirement at the time of issuance of such Additional Bonds from the proceeds of the sale of such 
Additional Bonds or other available moneys. 
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(d) Additional Bonds shall be executed substantially in the form and manner set forth in 
Seetlon 206 and shall be depo$ited with the T111Stce for authentication, but pnor to or simultaneously 
with the authentication and delivery of such Additional Bonds by the Trustee there shall be filed with the 
Trustee the following: 

(l} a copy, certified by the Secretary or Assistant Secretary of the Authority, of the 
resolution adopted by the Authority authorizing the issuance of such Additional Bonds and the 
execution of such Supplemental Indcntores, Supplemental Loan Agreements and supplements to 
any other Bond Documents as may be necessary; 

(2) a copy, certified by the Secretary or Assistant Secretary of the Company, of the 
resolutions theretofore adopted and approved authorizing the execution and delivery of the 
Additional Note, the Supplemental Loan Agreements and any supplement to any other Bond 
Documents and further approving such Supplemental Indenture and the issuance and sale of the 
Additional Bonds; 

(3) an original executed counterpart of the Supplemental Indenture providing for the 
issuance of the Additional Bonds, the Supplemental Loan Agreements and each supplement to 
any of the other Bond Documents; 

(4) the original executed and endorsed Additional Note; 

(5) if the proceeds of the Additional Bonds are to be used to mala: a loan to be 
evidenced by Additional Notes (as autbori2ed by Section 6.1 of the Loan Agreement), an 
Oflicer's Certificate that the conditions precedent to the issuance of sucb Additional Notes (as 
set out in Section 6.1 of the Loan Agreement) have been met and copies of all engineers', 
accountants', consultants' and Cotporation certificates required by said Section; 

(6) a request and autborimtion to the Trustee, on behalf of the Aulbority, executed 
by an Authority Representative, to authenticate the Additional Bonds and deliver the Additional 
Bonds to the purehasers therein identified upon payment to the Trustee, for the acoount of the 
Authority, of the purehase price thereof; 

(J) an opinion of Bond Counsel to the effect that all requirements fur the issuance of 
such Additional Bonds have been met and the issuance of such Additional Bonds will not result 
in the interest on any Bonds then Outstanding becoming includable in gross income for federal 
income tax pwposes; and 

(8) such other certificates, statements, receipts, opinions and documents as the 
Trustee shall reasonably require for the delivery '!f the Additional Bonds. 

(e) When the documents specified in paragraph (d) of this Section shall have been filed with 
the Trustee, and when such Additional Bonds shall have been executed and authenticated as n:quired by 
this Indenture, the Trustee shall deliver such Additional Bonds to or upon the order of the purchasers 
tberecf, but only upon payment to the Trustee of the purehase price of sucb Additional Bonds. The 
proceeds of the sale of sueh Additional Bonds, inehlding acerued interest aod premium thereon, if any, 
shall be immediatllly paid over to the Trustee and shall be deposited and applied by the Trustee as 
provided in Artide IV and in the Supplemental Indenture authorizing the issuance of such Additional 
Bonds. 
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·1 (f) Except as provided in this Section and in Article VI of the Loan Agreement, the 
Authority will not otherwise issue any obligations on a parity with the Bonds, but the Authority may 
issue other obligations specifically subordinate and junior to the Bonds. 

Section 204. Form, Denomillldion aad Dating of Bonds. 

(a) The Senes 1999 Bonds and the Trustee's Certificate of Authenticatioo to he endorsed 
thereon shall he, respectively, in substantially the forms set forth in E:dliblt A Any Additional Bonds 
and the Trustee's Certificate of Authentication to be endorsed thereon shall also be in substantially the 
fonns set forth in E:dl.iblt A, with such necessary or appropriate variatiom.. omissions and insertions as 
are permitted or n:quired by this lrulenllln: or any Supplemental Indenture. The Bonds tnay have 
endorsed thereon such legends or text as may be necessary or appropriate to conform to any applicable 
rules and regulations of my governmental authority or any custom, usage or requirement of law with 
respect thereto. 

(b) The Bonds shall he issuable in the form of fully registered Bonds, without coupons, in 
Authorized Denominations. 

(c) The Series 1999 Bonds shall be dated as provided in Section 202. Bonds of subsequent 
series sball he dated as provided in the Supplemental Indenture authorizing mx:h series of Bonds. 

Sed1oD 205. Method aad Place of Payment ofBoads. 

(a) The principal of, redemptioo premium, if any, and intereSt on the Bonds shall be payable 
in my coin or currency of the United States of America which on the respective dates of payment thereof 
is legal tender for the paYJ!leDI. of public and private debts. 

(b) The principal of and the redemption premium, if any, on all Bonds shall he payable by 
check or draft st tnaturity or upon earlier redemption to the Persons in whose names such Bonds are 
registered on the Bona Register at the maturity or redemption date thereof, upon the presentation and 
summder of such Bonds at the principal cmpurate trust office of the Trustee or of my Paying Agent 
named in the Bonds. 

(c) The inlerest payable on each Bond on any IDterest Payment Date shall he paid by the 
Trustee to the Person in whose name such Bond is registered on the Bood Register at the close of 
business on the Record Date for sueh interest, by check or draft mailed ID mx:h registered owner at his 
address as it appears 011 such Bood Register. At the written request addressed to the TJUStee by any 
Owner of Bonds in the aggregate principal amount of at least $1,0(1(),0(1(), inlerest shall be paid by 
electronic transfer to a bank (located in the continental United States of AIDerica) for the credit to the 
account number filed with the Trustee no later than 10 days preceding the Record Date. Any sueh 
written notice for electronic transfer shall be signed by such owner and shall include the name of the 
bank, its addre&s, its ABA muting number and the name, number and contact name related to such 
owner's account at such bank lD which the payment is to he credited. 

(d) Defaulted IDtereSt with respect to any Bond shall cease to be payable to the Owner of 
such Bond on the relevant Record Date and shall he payable to the Owner in whose name such Bood is 
registered at the close ofbluiness on the Special Record Date for the payment of such Detiwlted Interest, 
which Special Record Date shall be fixed in the following manner. The Company shall notify the 
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' 
Trustee in writing of !he amount of Defaulted Interest proposed to be paid on each Bond and the date of 
the proposed payment (which date shall be such as will ·enable the Trustee to comply with the next 
sentence), and shall deposit with the Trustee at !he time of such notice an amount of money equal to the 
aggregate amount proposed to be paJd in respect of such Defaulted Interest or shall make 8l11!Jl8elllellls 
satisfactory to the Trustee for such deposit prior to the date of the proposed payment; money deposited 
with the Trustee shall be held in trust for the benefit of the Owners of lhe Bonds entitled to such 
Defaulted Interest as provided in this Section. Following receipt of such fimds the Trustee shall fix a 
Special Record Date for the payment of such Defaulted Interest which shall be not more than 15 nor less 
than 10 days prior to the date of the proposed payment and not less than 10 days after the receipt by the 
Trustee of the notice of the proposed payment The Trustee shall promptly notify the Company of such 
Special Record Date and, in the name and at lhe expense of the Company, shall cause notice of the 
proposed payment of such Defaulted Interest and lhe Special Record Date therefor to be mailed, first­
class postage prepaid, to each Owner of a Bond entitled to such notice at the address of such owner as it 
appears oo the Bond Register not Jess than 10 days prior to such Special Record Date. 

Section l06. Em:nlion AllCl AutllenlicatioD of Bonds. 

(a) The Bonds shall be executed on behalf of lhe Authority by the manual or mcsimile 
signature of its Ourirman or Vice Ourirman and attmed by the manual or facsimile signature of its 
Secretary or an Assistant SecretarY, and shall have the corporate seal of the Authority affixed thereto or 
imprinted thereon. In Cl8Se any officer whose signature or facsinule thereof appears on any Bonds shall 
cease to be such officer before the delivery of such Bonds. such signature or facsimile thereof shall 
nevertheless be valid and sufficient for all purposes, the same as if such person had remained in office 
until delivery. Any Bond may be signed by such persons as at the actual time of the execution of such 
Bond shall be the proper officers to sign such Bond although at the date of such Bond such persons may 
not have been such officers. • 

(b) The Bonds shall have eodorsed thereon a Certificate of Authentication substantially in 
the form set forth in E:Uihit A, which shall be manually executed by !he Trustee. No Bond shall be 
entilled to any security or benefit under this Indenture or shall be valid « obligatory for any purpose 
unless and 1mtil such Certificate of Authentication shall have been duly executed by the Trustee. Such 
executed Certificate of Authentication upon any Bond shall be conclusive evidence that such Bond has 
been duly authenticated and delivered under this Indenture. The Certificate of Aulbentication on any 
Bond shall be deemed to have been duly executed if signed by any aulhorized officer or employee of the 
Trustee, but it shall not be necessary that the same officer « employee sign the Certificate of 
Authentication on all of the Bonds that may be issued hereunder at any one time. 

Section 207. RegistratioD, Tnmsfer and hchange of Do ads. 

(a) The TNStee is hereby appointed Bond Registrar and as such shall keep the Bond 
R.egister at its principal corporate trust office. 

(b) The Bonds or any beneficial interest therein may only be purchased by or sold or 
transferred to Qualified Illstitutional Bll}"erS. 

(c) Any Bond may be transferred only upon the Bond Register upon surrender thereof to the 
Trustee duly endorsed for transfer or accompanied by an assignment duly executed by the Registered 
Owner or his attorney or legal representative in such fonn as shall be satisfactory to the Trustee. Upon 
any sucb transfer, the Authority shall execute and the Trustee shall authenticate and deliver in exchange 
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for such Bond a new Bond or Bonds, registered in the name of the transferee, in Authorized 
• ! Denominations. 

(d) Any Bonds, upon surrender lh=of at the principal offiCe of the Trustee, together wilh 
an assignment duly executed by the registered owner or his attorney or legal representative in such form 
as shall be satistilctory to the Trustee, may, at the option of the registered owner !hereof, be eJtchanged 
for an equal aggregate principal ll.ll10Unt of Bonds of the same series and maturity, in Authorized 
Denominations, and beanng interest at the same rate. 

(e) In all eases in which Bonds shall be exchanged or transferred hereunder, the Authority 
shall execute and the Trustee shall authenticate and deliver at the earliest practicable time Bonds in 
accordance with the provisions of this Indenture. All Bonds sum:odered in any such exchange or transfer 
shall forthwith he eaneelled by the Trustee. 

(f) The Authority or the Trustee may make a charge against the Boudowner requesting the 
same for every such transfer or exchange of Bonds sufficient to reimburse it for any tax or other 
governmental charge required to be paid with respect to such transfer or exchange, and such charge shall 
he paid before any such new Bond shall he delivered. The fees and charges of the Trustee for maJi:ins 
any transfer or exchange hereunder and the expense of any bond printing necessary to effect any such 
transfer or eJtchange shall he paid by the Company. In the event any registered owner !lUis to provide a 
correct taxpayer identification number to the Trustee, the Trustee may impose a charge against such 
registered owner sufficient to pay any governmental charge required to he paid as a JeSuit of such tllllure. 
In compliance with Sectioo 3406 of the Code, such amount may he deducted by the Trustee from 
amounts otherwise payable to such registered owner hereunder or under the Bonds. 

(g) The Person in whose name any Bond shall he registered on the Bond Register shall he 
deemed and regarded as the absolute owner of such Bond for all PIIIJlOSCS, and payment of or on account 
of the principal of and redemption pmmwn, if any, and interest on any such Bond shall be made only to 
or upon the order of the registered owner thereof or his legal repJeSentative. All such payments shall he 
valid and effectual to satisfy and discharge the liability upon such Bond, including the interest theKon, to 
the extent of the swn or sums so paid. 

(h) At reasonable times and tmder reasonable regulatioos established by the Trustee, the 
Bond Register may he inspected and copied by the Company, the Authority or by the Owners (or a 
desigoated rcpresenlative thereof) of 1 OOA. or more in prmcipal amount of Bonds then Outstandin& such 
ownership and the authority of any such desigoated representative to he evidenced to the sati&faction of 
the Trustee. 

Section lOS.. Temporary Beads. 

(a) Until definitive Bonds of any series are ready for deliwry, the Authority may execute, 
and 11p011 request of the Authority, the Trustee shall authenticate and deliver, in lieu of definitive Bonds, 
but subject to the same lirrutations and conditions as definitive Bonds, temponuy printed, engraved, 
lithographed or typewritten Bonds. 

(b) If temporary Bonds shall he issued, the A1llhorily shall cause the definitive Boods to be 
prepared and to he executed and delivered to the Trustee, and the Trustee, upon presentation to it at its 
principal corporate trust office of any temponuy Bond shall cancel the same and authenticate and deliver 

) in eJtChange therefor, without charge to the Owner thereof; a definitive Bond of the same series and 
maturity and bearing interest at the same rate as the temporary Bond surrendered. Until so exchanged the 
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temporary Bonds shall in all respects be entitled to the same benefit and security of this Indenture as the 
definitive Bonds to be issued and authenticated hereunder. 

Section 209. Mulilated. Lost, Stolen or Destroyed Bonds. In the event any Bond shall 
become mutilated, or be lost, stolen or destroyed, the Authority shall execute and the Trustee shall 
authenticate and deliver a new Bond of like date and tenor as the Bond mutilated, lost, stolen or 
destroyed; provided that, in the case of any mutilated Bond, such mutilated Bond shall first be 
surrendered to the Trustee, and in the case of any lost, stolen or destroyed Bond, there shall be first 
furnished to the Authority and the Trustee evidence of such loss, theft or destruction satisfactoty to the 
Authority and the Trustee, logl:thcr with indemruty satisfactory to them. In the event any such Bond shall 
have matored or selected for redemption, instead of issuing a substitute Bond the Authority may pay or 
authorize the payment of the same without surrender thereof. Upon the iSSWillce of any subatitote Bond, 
the Authority and the Trustee may requin: the payment of an amount by the Bondowner sufficient to 
reimburse the Authority and the Trustee for any tax or other governmental ebarge that may be imposed m 
relation thereto and any other reasonable fees and expenses incurred in connection therewith. 

Secdou 210. CaaceDalioo aad Destraetlon of Boads Upoa Pa}'Diellt. All Bonds which 
have been paid or redeemed or which the Trustee baa pw-ebased or which have otherwise been 
swm~de:red to the Trustee under this Indenture, either at or before maturity, shall be cancelled and 
destroyed by the Trustee immediately upon the payment, redemption or pw-ebaac of such Bonds and the 
summdcr thereof to the Trustee. The Trustee shall execute a certificate in triplicate describing the Bonds 
so cancelled and destroyed, and shall file executed counterparts of such certificate with the Authority and 
the Company. 

Section :111. Book-Entry Boads; Secnrities Depository. 

(a) The Bonds shall initially be ~stered to Cede & Co~ the nominee for the Sceunties 
Depository, and no beneficial owner will recci"" certificates •epu::senting their respective intcn:st in the 
Bonds, except in the event the Paying Agent issues Replacement Bonds as provided in subsection (b). It is 
anticipated that during the term of the Bonds, the Securities Depository will make book-entxy transfers 
llllllllll its Partieipants and n::ceive and tmnsmit payment of principal of, prenuum, if any, and interest 011, 

the Bonds to the Participants tmlil and unless the Paying Agent authenticates and delivers Replacement 
Bonds to the beneficial owners as described in subsection (b). 

(b) (l) lf the Authority dctcrminc::s (A) that the Securities Depository is unable to properly 
discharge its responsibilities, or (B) that the Securities Depository is no longer qualified to act as a seeuritia 
depository and registered clearing agency Ul1de!- the Securities Exchange Act of 1934, as amended, or (C) 
that the continuation of a bool<-«ttry system to the exclusion of any Bonds being issued to any Bondowner 
other dum Cede & Co. Is no longer in the best intcn:sts of the beneficial owners of the Bonds., or (2) if the 
Paying Agent n::ceives written notice fiom Participants having mterests in not 1es& tban SO% of the Bonds 
Outstanding, as shown on the records of the Securities Depositoty (and certified to such effect by the 
Securities Depository), that the continuation of a book-entxy system to the exclusion of any Bonds being 
issued to any Bondowner other than Cede & Co. Is no Ianger in the best interests of the bc:nd.icial owners 
of the Bonds, then the Paying Agent shall notify the Bondowners of such determination or such IIOiicc and 
of the availability of ecrtifieates to Owners requesting the same, and the Paying Agent shall ~ in the 
name of and authenticate and deliver Replacement Bonds to the bc:nd.icial owners or their nominee~ in 
principal amounts n::prescntJng the interest of each, making such adjustments as it may find necessary or 
appropriate as to accnu:d interest and previous calls for redemption; provided, that in the case of a 
determination under (lXA) or (I ){B) of this subsection (b), the Authority, with the consent of the Paying 
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Agent, may select a successor securities depository in accordance with &etion 21l(c) to effect book-entry 
transfers. In such event, all ref=ru:es to the Securities Depository herein shall relate to the period of time 
when the Securities Depository is the registered owner of at least one Bond. Upon the issuance of 
Replacement Bonds, all ref=ru:es herein to obbgations imposed upon or to be petfmnted by the Securities 
Depository shall be deemed to be imposed upon and performed by the Paying Agent, to the extent 
applicable with resp:d to such Replacement Bonds. If the Securities Depository resigns and the Authonty, 
the Paying Agent or Bondowners are unable to locate a qualified successor of the Securities Depository in 
accordance with Section :Zll(c), then the Paying Agent shall authenticate and eause deliVIllJ of 
Replacement Bonds to Bondowners, as provided herein. The Paying Agent may rely on information from 
the Securities Depository and its Participants as to the names of the beneficial owners of the Bonds. The 
eost of printing, registration, authentication, and delivery of Replacement Bonds shall be paid for by the 
Authority. ' 

(c) In the ewnt the Securities Depository resigns, is unable to piopedy discharge its 
•espoilSibilities, or is no longer qualified to act as a securities depository and registered clearing agency 
undc:r the Securities Exchange Act of 1934, as amended, the Authority may appoint a successor Securities 
Depository provided the Paying Agent m:eives written evidence satist8ctory to the Paying Agent with 
respect to the ability of the suecessor Securities Depository to discharge its responsibilities. Any such 
successor Securities Depository shall be a securities depository which is a registered clearing agency under 
the Securities Exchangw:: Act of 1934, as amended, or other applicable S1alute or regulation that operates a 
securities depository upon reasonable and customary lm'!ns. The Paying Agent upon its n:ceipt of a Bood or 
Bonds fbr cancellation shall cause the delivery of Bonds to the successor Securities Depository in 
appropriate denominations and form as provided berein. 

ARTICLEW 

REDEMPTION OF BONDS 

Sedion301. Redemption ef.Boads Geaerally. The Series 1999 Bonds shall be subject to 
redemption prior to matunty in accordance with the lm'mS and provisions set forth in this Article. 
Additional Bonds shall be subject to redemption prior to maturity in accordance with the applicable 
lm'mS and provisions contained in this Article and u may be SPecified in the Supplemental Indenture 
authori2ing such Additional Bonds. 

Section 302. Redemption of Series 1999 Bonds. 

{a) Mandtltory Sinldng Flllfd Redempt.ton. The Series 1999A Bonds are subject to the 
mandatory redemption and payment prior to maturity pill1iUIIDt to the mandatory redemption requirements 
of this Section on March 1 m the yean berein provided at a ~lion price equal to 100o/• of the 
principal amount thereof, phis accrued interest to the redemption ~· The Loan Payments SPecified in 
Section 4.1 of the Loan Agreement which are to be deposited into the Principal Account in the Debt 
Service Fund shall be sufficient to redeem, and the Authority shall redeem, on Maroh 1 in each of the 
following years, the following principal amounts of the Series 1999A Bonds: 
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Series 1999A Term Bonds Malurillg March 1, 2009 

Principal 
Year Amount 

2000 $130,000 
2001 215,000 
2002 225,000 
2003 235,000 
2004 240,000 
2005 250,000 
2006 165,000 
2007 280,000 
2008 290,000 
2009 440,000 

The Trustee shall, in each year in which the Bonds an: to be redeemed pursuant to the terms of 
this subsection (a}, malre timely selection of such Bonds or portions thereof to be so redeemed in 
Authorized Denominations in such equitable manner as the Trustee may detemline aod shall give notice 
thereof as provided in Sedioa 304 without fiutber instructions &om the Authority or the Company. The 
Trustee may, upon written instructions funn the Company, use 1liOIIeyll on hand in the Debt Service Fund 
to purchase Bonds in the open marlai;t, to the extent practical, at a price not in excess of their principal 
amount, and each Bond so puniliased shall be oredited at 100"/o of the principal amount thereof on the 
obligation of the Authority to redeem Bonds of the same maturity on the next mandatory redemption date 
applicable to Bonds of such maturity, aod the principal amount of Bonds of such maturity to be redeemed 
by operation of this subsection (a} shall be reduced accordingly. At its option, to be exercised on or 
before the 6lst day next pteeeding March 1 in the years 2000 to 2009, inclusive, the Authority or the 
Company may: (1) deliver to the Trustee for cancellation Bonds in the aggregate principal a.-nt 
desired; or (2) furnish to the Trustee funds, together with written instructions, for the purpose of 
purchasing any of said Bonds from any Owner thereof whereupon the Trustee shall expend such limds 
for such pwposei to such extent as may be practical; or (3) m:eive a credit in respect to the mandatory 
redemption obligation of the Authority under this subsection (a) for any Bonds which prior to such date 
have been redeemed (other than through the operation of the requimnents of this subsection (a)) aod 
cancelled by the Trustee and not theretofore applied as a credit against any redemption obligation under 
this subsection (a). Each Bond so delivered or previously purchased or redeemed shall be credited at 
I 00% of the principal amount thereof on the obligation of the Authority to redeem Bonds of the same 
maturity on such redemption date, aod any excess of such amount shall be oredited on fullln! mandatory 
redemption obligations for Bonds of the same maturity in chronological order and the principal amount 
of Bonds of the same maturity to be redeemed by operation of the requirements of this subsection (a) 
shall be acoordingly reduced. 1f the Authority or the Company intends to exercise the option granted by 
the provisions of clauses (I), (2) or (3) of this subsection, the Authority or the Company, as the case may 
be, will, on or before the 61st day next preceding each March I in the years 2000 to 2009, inclusive, 
furnish the Trustee a eertificate signed by the Authority Representative or the Company Representative, 
as the case may be, indicating to what extent the provisions of said clauses (I). (2) and (3) are to be 
complied with in respect to such mandatory redemption payment 

(b) OptioMI RetlempiUm. The Series 1999 Bonds are subject to redemption and payment 
prior to maturity, at the option of the Authority, upon instructions &om the Company, on and after March 
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I, 2005, in whole on any date or in pan on any futerest Payment Date at a redemptioo price equal to 
100% of the principal amount thereof, plus accrued interest thereon to the redemption date. 

(c) Extraordilu:uy Optional Reihmption. The Series 1999 Bonds are subject to redemption 
and payment prior to the steted maturity thereof, at the option of the Authority, which shall be exercised 
upon written direction from the Company, in whole or in pan at any timt:, at a redemption price equal to 
1 OOo/o of the principal amount thereof, plus accrued interest thereon to the redemption date, upon the 
occurrence of any of the following e"''mts: 

(l) all or a substantial portion of the Project is damaged or destroyed by fire or other 
casualty, or title to, or the temporary use of, all or a substantial portion of the Project is 
condemned or tabn for any public or quasi-public use by any authority exercising the poweT of 
eminent domain or Iitle therein is found to be deficient, to such extent that in the detennination 
of the Company (A) the Project cannot be reasonably restored or replaced to the condition 
thereof preceding such event, or (B) the Company is the.eby prevented from canying on its 
nonnal operauons of the Project, or (C) the cost of restoration or replacement thereof "WOuld 
exceed the Net Proceeds of any casualty insurance, title insurance or condemnation awards with 
respect therero; or 

(2} as a result of any changes in the Constitution of the State of Missomi or the 
Constitution of the United Stati!S of Amet"ica or of legislative or administrative action (whether 
state or fedet"al) or by final direction, judgment or ordeT of any court or administrative body 
(whether slate or federal) entered after the contest thereof by the Company in good faith, this 
Indenture, the Loan Agreement or the Mortgage becomes void or unenforceable or impossible of 
performance. 

(d) Redemption U.fJOI' Deiemrination o/Tambility. The Series 1999A Bonds are subject to 
mandatory redemption in whole on the earliest practicable date for wbicb notice can be given, if a 
Determination of Taxability occurs, at a redemption price equal to 100% of the principal amount thereof, 
plus accrued intc:Test thereon to the redemption date. 

Section 303. Selection of Bollds to be Redeemed.. 

(a) Bonds shall be redeemed only in principal amounts equal to $5,000 or any integral 
multiple thereof and such that any Bond redeemed in pan shall, after such redemption. be in an 
Authoriud Denomination of the Bonds. When less than all of the Outstanding Bonds of any Series are 
to be redeemed and paid prior to ma1Uiity pursuant of Sec:tioa 302, such Bonds shall be redeemed from 
the matmitiesselected by the Company and Bonds of less than a Ml matmity of a Series ofBondsano to 
be selc:()ted by the Trustee m principalliiDOunts equal tll SS,OOO or any integral multiple lherrof in such 
equitable I'IUIIlller as it may detennine and such that any Bonds redeemed in part from an Owner shall, 
after such m:lemption. be in an AuthOrized Denomination of the Bonds. The Trustee may, for purposes 
of selecting Boods for redemption treat all registered Bonds of the same matmity beld by or for the 
benefit of an Owner as one Bond ewned by such Owner and, upon such redemption and without charge 
to the Owner thereof; shall exchange a new Bond or Bonds for the unredeemed portion of the principal 
amount of all such Bonds in such Authorized Denominations as such Owner may direct. 

(b) If any Bond selected for redemption is to be redeemed only in part, then upon notice of 
intention to redeem such Bond, the Owner of such Mly registered Bond or bis attorney or legal 
representative shall forthwith present and surrendeT such Bond to the TIUStee (I) for payment of the 
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redemption price (mcluding the premiwn, if any, and interest to the date fixed for redemption) of the 
principal amount called for redemption, and (2) for exchange, without charge to the Owner thereof, for a 
new Bond or Bonds of the aggregate principal amount of the unredeemed portion of the principal amount 
of such fully registered Bond in an amount equal to any Authorized Denomination of the Bonds. If the 
Owner of any such fully registered Bond shall fail to present such Bond to the Trustee for payment and 
exchange as aforesaid, said Bond shall, nevertheless, become due and payable on the redemption date to 
the extent of the principal amount called for redemption (aud to that extent only). 

(c) The Trustee shall call Bonds for redemption and payment as herein provided upon 
receipt by the Trustee at least 45 daYi prior to the redemption date of a Written Request of the Authority 
given upon inst:ructions of the Company. Such request shall specify the principal amount of Bonds and 
their maturities so to be called for redemption, the applicable redemption price or prices and the 
provision or provisions above referred to ptllllWIIII to which such Bonds are to be called for redemption. 
The foregomg provisions of this paragraph shall nut apply in the case of any mandatory redemption of 
Bonds pursuant to Sectioa 30l(a), and Bonds shall be called by the Trustee for redemption ptllllWlllt to 
such mandatory redemption requirements without the necessity of auy action by the Authority or the 
Company and whether or not the Trustee shall hold in the Debt Service Fund moneys available and 
sufficient to effect the required redemption. 

Section 304. Notice ud Efl'eet of Call for Redemption. 

(a) Unless waived by any Owner of Bonds to be redeemed, official notice of any such 
redemption shall be given by the Trustee on behalf of the Authority by mailing a copy of an offieial 
redemption notice by first class mail, at least 30 days and not more than 60 daYi prior to the redemption 
dale to each Registered Owner of the Bonds lo be redeemed at the address shown on the Bond Register 
or at such other address as is furnished in writing by such Registered Owner to the Trustee. 

(b) All official notices of redemption shall be dated and shall state: 

( 1) the redemption dale; 

(2) the redemption price; 

(3) if less than all Outstanding Bonds are to be redeemed, the identification (and, in 
the case of partial redemption, the respective principal amounts to be redeemed) of the Bonds lo 
be redeemed; 

(4) that oo the redemption date the redemption price will become due and payable 
upon each such Bond or portion thereof called for redemption. and that interest thereon shall 
cease to accrue fiom and after said date; and 

(S) the place wbc:rc such Bonds are to be surrendered for payment of the redemption 
price, which place of payme:Dt shall be the principal corporate trust office of the Trustee. 

(c) Prior to any redemption date, moneys shall be deposited with the Trustee in an amount 
sufficient to pay the redemption price of all the Bonds or portions of Bonds which are lo be redeemed on 
that dale. 
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(d) Official notice of redemption having been given as aforesaid, the Bonds or portions of 
J Bonds so to be redeemed shall, on the redemption date, become due and payable at the redemption price 

therein specified, and from and after sueh date (unless the Authority shall default in the payment of the 
redemption price) such Bonds or portions of Bonds shall cease to bear interest. Upon surrender of such 
Bonds for redemption in accordance with said notice, liUCh Bonds shall be paid by the Trustee at the 
redemption price. Installments of interest due on or prior to the redemption date shall be payable as 
herein provided for payment of interest. Upon surrender for any partial redemption of any Bond, there 
shall be prepared for the Registered Owner a new Bond or Bonds of the same maturity in the amount of 
the unpaid principal. All Bonds which have been redeemed shall be cancelled and destroyed by the 
Trustee and shall not be reissued. 

(e) Failure to give any notice to any Owner, or any defect therein, shall not affect the 
validity of any proceedings for the redemption of any other Bonds. Any notice mailed shall be 
conclusively presumed to have been duly giVC~ and shall become effective upon mailing. whether or not 
any Owner receives the notice. 

(f) Jn addition to the foregoing notice, further notice shall be given by the Trustee on behalf 
of the Authority as set out below, but no defect in said further notice nor any failure to give all or any 
portion of such further notice shall in any manner defeat the effectiveness of a call for redemption if 
notice thereof is given as above prescribed. 

(I) Each further notice of redemption given hereunder shall contain the information 
required above for an official notice of redemption plus (i) the CUSIP numbers of all Boods 
being redeemed; (ii) the date of issue of the Bonds as originally issued; (iii) the rate of interest 
borne by each Bond being redeemed; (iv) the maturity date of each Bond being redeemed; and 
(v) any other descriptive information needed to identify aceun.tely .the Bonds being redeemed. 

(2) Each fUrther notice of redemption shall be sent at least 3S days before the 
redemption date by registered or certified mail or overnight delivery service to all registered 
·securities depositories then in the business of bolding substantial amounts of obligations of types 
comprising the Bonds and to one or more national information services that disseminate notices 
of redemption of obligations such as tbe Bonds. 

(3) Upon the payment of the redemption price of Bonds being red"""'e"4, C!Ch check 
or other transfer of funds issued for sueh purpose shall bear: the CUSIP number identifying, by 
issue and maturity, the Bonds being redeemed with the proceeds of liUCb check or otber transfer. 

(g) For so long as the Securities Depository is effecting book-entry transfers of the Bonds, the 
Trustee shall provide the notices specified in this Section to the Securities Depository. It is expected that 
the Securities J)qlository shall, in IUm, notify its Participants and that the Participants, in turn, will notify or 
cause to be Dotificd the beneficial owners. Any faikm: on the part of the Securities Depository or a 
Partieipant, or failure on the part of a nominee of a beneficial owner of a Bond (having been mailed notice 
ftom the Trustee, the Securities Depository, a Participant or otherwise) to notify the beneficial owner of the 
Bond so affi:cled, shall not affect tbe validity of tbe redemption of sueh Bond. 
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ARDCLEIV 

CREADON OF FUNDS AND ACCOUNTS; 
APPIJCADON OF BOND PROCEEDS AND OTHER MONEYS 

Sedion401. Creatioa of Faods and Accounts. There are hereby created and ordered to be 
established in the custody of the Trustee the following special trust funds m the name of the Authority to 
be designated as follows: 

(a) Costs of Issuance Fund. 
(b) Escrow Fund. 
(c) Debt Service Fund. 
(d) Debt Service Reserve Fund. 
(e) Rebate Fund. 

Seetioo 402. Deposit of Bond Proceeds liDd Other Moneys. 

(a) The Authority, for and on behalf of the Company, will deposit with the Trustee all of the 
purchase pnce of the Series 1999 Bonds, including accrued interest. The Trustee will deposit and apply 
the purchase price as follows: 

(1) deposit the accrued interest received from the sale of the Series 1999 Bonds to 
the Debt Service Fund; 

(2) deposit the balance of the proceeds of the Series l999A Bonds to the Escrow 
Fund; 

(3) deposit $76,583 from the proceeds of the Series 1999B Bonds to the Debt 
Service Reserve Fund; 

(4) deposit the balllliCC of the proceeds of the sale of the Series 1999B Bonds to the 
Costs oflssuance Fund 

(b) Concwmrtly with tbe issuance and delivery of the Series 1999 Bonds, the Trustee will 
deposit $73,417 from moneys ttansfem!d from the debt service funds held by the Prior Trustee to the 
Debt Setvice Reserve Fund. 

Sedion 403. Com of Issuance F1md.. Moneys on deposit in the Costs of Issuance Fund will 
be paid out from time to time by the Trustee upon Written Requests of tbe Company, in substantially the 
form of E:rhlllit B, in amounts equal to the amount of Issuance Costs certified in Slleh Written Requests. 
At such lime as the Trustee is furnished with an Officer's Certificate stating that all such fees and 
expenses bave been paid, and in any case not later tban 90 days after the Closing Date, the Trustee will 
transfer any moneys remaining in the Costs of Issuance Fund to the Debt Service Fund. 

section 404. Escrow Fond. Immediately upon deposit of the proceeds of the Bonds to the 
Escrow Fund, moneys in the Escrow Fund will be disbursed, witbout fulther autlwri2ation, in accordance 
witb the Refunding Agreement. 
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Section 405. Debt Service Fund. 

{a) The Trustee will make deposits and credits to the Debt Service Fund, as and when 
received, as follows: 

(I) the amount required by Section 402(a)(l) and all Loan Payments paid by the 
Company pursuant to Sectloa 4.l(b)(l) of the Loan Agreement; 

(2) all Loan Payments payable by the Company to the Authority specified in Sectloa 
4.l{a) and (b) of the Loan Agreement; 

{3) as and if required. tbe balance of tbe Net Proceeds of condemnation awards or 
insllrance received by the Trustee pursuant to Sectio11 5.14 of the Loan Agreement; 

( 4) liS and if required by Section 403, the balance of the Costs of Issuance Fund; 

(S) inlerest earnings and other income on Permitted Investments required to be 
deposited in the Debt Service Fund pursuant to Seetlon 502; 

(6) any amounlll required by a Supplemental Indenture suthorizing the issuance of 
Additional Bonds to be deposited in the Debt Service Fund, as specified in such Supplemental 
Indentu!.'e; and 

(7) all other moneys received by the TIUS!ee under and pursuant to any of the 
provisions of the Loan Agreement or any other Bond Document, when accompanied by 
directions from the person depositing such moneys that such moneys are to be paid into the Debt 
Service Fund. 

In the event the balance of moneys in the Debt Service Fund is insufficient to pay principal of or interest 
on the Bonds when due and payable, moneys may be transferred into the Debt Service Fund from the 
Debt Service Resene Fund in an amount sufficient to make up such deficiency. 

(b) Except as otherwise provided in this Indenture, moneys in the Debt Service Fund shall be 
expended solely as follows: 

{I) to pay principal of the Bonds as the same mature and become due and upon 
mandatory sinking fund redemption thereof; 

{2) to pay~ on the Bonds as the same becomes due; and 

(3) to pay principal of and redemption premium, if any, on the Bonds as the same 
become due upon redemption (other than mandatory sinking fund redemption) prior to maturity. 

{c) The Authority authorizes and directs the Trustee to withdraw sufficient fonds from the 
Debt Service Fund to pay principal of, redemption premium, if any, and interest on the Bonds as the same 
become due and payable at maturity or upon redemption and to make said fonds so withdrawn available 
to the Trustee and any Paying Agent for the purpose of paying said principal, redemption premium, if 
any, and interest. 
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(d) Whenever th= is on deposit in the Debt Service Fund moneys sufficient to redeem all 
or a por1ion of the Bonds Outstandmg and to pay interest to accrue th=on prior to such redemption and 
redemption premium, 1f any, the TIUStee shall, upon written request of the Company,~ and cause to be 
taken the necessary steps to redeem aU such Bonds on the next succeeding redemption date for which the 
required redemptinn notice may be given or on such later redemp!lon·date as may be specified by the 
Company. Any moneys in the Debt Service Fund may be used to redeem a part of the Bonds 
Outstanding, in accordance with the provisions of Article m, so long as the Company is not in default 
with respect to any payments under the Loan Agreement and to the extent said moneys an: in excess of 
the amount required for payment of Bonds then:tofure matured or called for redemption and past due 
interest in all cases when such Bonds have not been presented for payment. 

Section 406. Debt Service Reserve Fnnd. 

(a) The TIUStee will deposit in the Debt Service Resem: Fund the initial deposit required to 
be made under the provisions of Section 40l(a) and 40:Z(b), the additional payments made by the 
Company pursuant to Sedlon 4.2(e) of the Loan Agreement. 

(b) Except as otherwise provided in this Indenture, moneys in the Debt Service Reserve 
Fund will be applied solely to the payment of the principal of and redemptinn premium, if any, and 
interest on the Bonds if sufficient moneys thetllfor an: not available in the Debt Service Fund. In the 
event the bal•nce of moneys in the Debt Service Fund is msufficient to pay principal of or interest on the 
Bonds when due and payable, IDOneys in the Debt Service Reseri'e Fund will be transfened into the Debt 
Service Fund in an a!DOUnt sufficient to make up such deficiency. The TIUStee may use moneys in the 
Debt Service Reserve Fund for such purpose whether or not the amount in the Debt Service Reserve 
Fund at that time equals lhe Debt Service Reserve Requirement. Such moneys shall be used first to make 
up my deficiency in the payment of interest and then principal. Moneys in the Debt Service Reserve 
FUDd shall also be used to pay the last Bonds becoming due unless such Bonds and all interest thereon be 
otherwise paid. 

(c) Tbe TIUStee will determine the Value of cash and Permitted Jn\'O:Siments in the Debt 
Service Reserve Fund on each February 15 and August IS begioning February lS, 2000, at the time of 
any withdrawal from lhe Debt Service Reserve Fund and at such other times as the Trustee deems 
appropriate. If on any valuation date, the Value of cash and Permitted Investments on deposit in the Debt 
Service Reserve Fund is less than 95% of lhe Debt Service Reserve Requirement, or at any time my 
amount is withdrawn from the Debt Service Reserve Fund for the purposes described above, the Trustee 
wiU immediately notify the Company of the deficiency, and instruct the Company to make additional 
payments pursuant to Seetiou 4.l(e) of the Loan Agreement. If the Owners of not less than a majority in 
principal amount of Bonds then Outstanding approve another schedule of periodic payments, the 3!ll0unt 
of the deficiency will be paid by the Company to the TIUStee in acconlance with thet schedule. If at any 
time of valuation. the Value of cash and Permittc:d Investments on deposit in the Debt Service Reserve 
Fund is in excess of the Debt Service Reserve Requirement, the TIUStee will transfer the amount of the 
excess to the Debt Service Fund. 

Sectlon 407. Reserved. 

Seetion 401!. Rebate Flllld. 

(a) The TIUStee will deposit in the Rebate Fund such amounts as an: required to be deposited 
therein pursuant to the Tax Compliance Agreement. Subject to the transfer provisions provided in 
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subsection (c) below, all amounts on deposit in the Rebate FWld shall be held by the Trustee in trust, to 
the extent required to pay aroitrage rebate to the Umted States of America, and neith!T the Authority, the 
Company nor the Owners of the Bonds wiJI have any rights in or claim to such money. All amounts held 
in the Rebate Fund shall be governed by this Section and by the Tax Compliance Agreement (which is 
incotporated herein by reference). 

(b) Tbe Trustee is entitled to unconditionally aceept and rely upon the recommendations, 
advi"• calculations and opinions of the Rebate Analyst (as defined in the Tax Compliance Agreement) 
as to actions required or not required to be talcm by the Trustee to comply with the provisions of Section 
148(f) of the Code, including the pa)'IDCIII of arbitrage rebate. Tbe Trustee agrees to act in acCOtdaru:e 
with the reoonmiCildations, advice and opinions of the Rebate Analyst for the purpose of complying with 
any applicable provision of Section 148(f) of the Code. 

(c) Pursuant to the Tax Compliance Agreement, the Trustee shall remit all rebate 
installments and a final rebate payment to the United States of America pursuant to the fmal report of the 
Rebate Analyst. The Trustee shall have no obligation to pay any amounts required to be rebated pursuant 
to this Section and the Tax Complian" Agreeroent, other than from moneys held in the Funds created 
under this lildcntun: or from other moneys provided to it by the Company. Any moneys remaining in the 
Rebate Fund after redemption and payment of all of the Bonds, the payment of any other amounts due 
hereuoder and payment and satisliu:tion of any arbitrage rebate shall be withdrawn and remitted to the 
Company. 

(d) Notwithstanding any other provision of this fndentun:, including in particular Artlde XI, 
the obligation to pay arbitrage rebate to the United States of America and to comply with aU other 
requirements of this Section and the Tax Compliance Agreement shall survive the defeasance or payment 
in full of the Bonds. 

Section 489. Payments Dae oa Other than Business Day. 1f the date of maturity of 
principal of, redemption premium, if any, or interest on the Bonds or the date fixed fOr redemption of any 
Bonds shall be a day that is not a Business Day, then payment of principal, redemption premium, if any, 
or interest need not be made on such date but may be made on the next succeeding Business Day with the 
same foroe and effect as if made on the date of maturity or the date fixed for redemption, and no inten:st 
shall ac::erue for the period after such date. 

Section 410. Nonpreseatment of Boads. Iii the event any Bond shaD not be presented fur 
pa)'IDCIII when the principal theneofbecomes due, either at maturity or otherwise, or at the date fixed for 
redemption thereoG if funds sufficieot to pay such Bond shall have been made available to the Trustee, 
all liability of the Authority to lhe Owner thereof for the payment of such Bond, shall furthwilh ecase, 
determine and be completely discharged, and thereupon it shall be the duty of the Trustee to hold such 
funds in trust in a separate trust ;u:oount, without liability fur inten:st thereon. for the benefit of the 
Owner of such Bond, who shall thereafter be restrictm exclusively to such fimds for any claim of 
whatever aatun: on his part under this lildeatun: or on or with respect to said Bond. If any Bond shall not 
be presented for payment within four years following the date when such Bond becomes due, whether by 
maturity or otherwise, the Trustee shall repay to the Company the funds !heretofOre held by it for 
payment of such Bond, and such Bond shall, subject to the defense of any applicable statute of limitation, 
thereafter be an unsecured obligation of the Company, and the Owner thereof shall be entitled to look 
only to the Company for payment, and then only to the extent of the amount so repaid, and the Company 
shall not be liable for any inten:st thereon and shall not be regarded as a trustee of such money. 
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Section 411. Reports From Trustee. The Trustee shall furnish monthly to the Authority and 
the Company, by the tenth Business Day of !he month following the monlh in which the Bonds are 
delivered, and by the tenth Business Day of each month thereafter, a report on the status of each of the 
funds and accounts established under this Article which are held by the Trustee, showing at least the 
balance in each such fund or account as of the first day of the preceding moatb, the total of deposits to 
and the total of dlshursements from each such fund or account, the dates of such deposits and 
disbUJ1ielllCI)ts, and the balance in each such fund or account on the last day of the preceding JllO!lth. In 
addition, to the extent the financial reports required by this Section or otherwise in this Indenture do not 
provide sufficient information far the Authority to comply with Section 23.195 of the Revised Statutes of 
Missouri, as amended, or as may be necessary for the conduct of the armual audit of the financial 
condition of the Authority, the Trustee shall provide such additional information as may be requested by 
the Authority for such pmposes. 

Section 411. Certain V eriftc:atlons. The Trustee from time to time may cause, at !he expense 
of the Company, a firm of attorneya, OOIISultants or independent accountants or an investment banking 
firm to supply the Authority or !he Trustee with such information as the Authority or the Trustee may 
request in order to determine in a manner reasonably satis&ctory to the Authority or the Trustee all 
matters relating to (a) the actuarial yields on the Bonds as the same may relate to any data or conclusions 
necessary to verify that !he Bonds are not "arbitrage bondsK within the meaning of Section 148 of the 
Code, and (b) compllance with rebate requin:ments of Section l~f) of the Code. Payment for COS1S and 
expenses incurn:d in connection with supplying the foregoing information shall be Additional Payments 
and shall be paid by the Company. 

Seetloa 413. Final Balances. Upon the deposit with the Trustee of moneys sufficient to pay all 
. principal of, pn:mium, if any, and interest on the Bonds, and 11p011 satisfaction of all claims against the 

Authority under this Indenture and the other Bond Documents, including any rebate obligation, all fees, 
charges and expenses of the Trustee, the Bond Registrar, the Authority and any Paymg Agent which arc 
properly due and payable under this Indenture, or upon the making of adequate provisions far the 
payment of such amounts as permitted hereby, all moneys remaining in all Funds, except: (I) moneys 
necessary to pay principal of, premium, if any, and interest on the Bonds, which moneys shall be held by 
the Trustee for payment to the Owners or; and (2) moneys. if any, set aside pursuant to Sedloa 408, shall 
be remitted to the Company. 

ARTICLEV 

DEPOSITARIES OF MONEYS, SECVlUTY FOR DEPOSITS 

• AND INVESTMENT OF FUNDS 

Section SOl. Moaeys to be Held Ia Trust. All moneys deposited with or paid to the Trustee 
for the funds held under this Indenture, and all moneys deposited with or paid to any Paying Agent under 
any provision of this Indenture shall be held by the Trustee or the Paying Agent in lrUSt and shall be 
applied only in accordance with the provisions of this Indenture and the Loan Agreement Until used or 
applied as provided in this Indenture, all such moneys will constitute part of the Trust &tate and will not 
be commingled with any other 1\mda of the Authority or the Company c:xcept as provided under Sedloa 
SOZ for investment purposes. Neither the Trustee nor any Paying Agent shall be under any liability for 
intemlt on any moneys received hereunder except such as may be agreed upon. 
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Sedion 502. Investment of Moneys. 

(a) Moneys held in each of the funds under this Indenture shall, pursuant to wlit:ten direction 
of the Company, signed by a Company Representative, be invested and mnvested by the Trustee in 
accordance with the provisions of this Indenture and the Tax Compliance Agreement in Pennitted 
Investments which mature or are subject to redemptton by the owner thereof prior to the date such funds 
are expected to be needed and in any event which mature in teo years or less. Notwithstanding any other 
provision of this Indenture, if the Trustee fails to receive written directions of the Company regarding 
investment of ftmds pm:suant to thts Section, moneys held in any fund or account hereunder may be 
invested or reinvested in Permitted Investments at the discretion of the Trustee. The Trustee may malct 
any invesbnenl$ permitted by the provisions of this Section through its own bond department or short· 
term investment department and may pool moneys for investment pwposes, except moneys held in the 
yield restricted portion of any fund or account, which shall be invested separately. Any such Pennitted 
Investments $hall be held by or Wlder the control of the Trustee and shall be deemed at all times a part of 
the fund or account in which such moneys are originally held. The inrerest accruing on each fund or 
account and any profit realized from such Permitted Investments (other than any amounts required to be 
deposited in the Rf:hate Fund pursuant to Section 408) shall he credited at the time of valuation of 
Permitted Investments first to the Debt Service Reserve Fund to the extent necessazy to make up any 
deficiency therein, and then to the Debt Service Fund to pay Debt Service on the Bonds and any loss 
m;ulting from such Pennitted lnvesbneots shall be charged to such fund or account. The Trustee shall 
sell and redw:e to cash a sufficient 81110Ullt of such Permitted lnvestmeuiJ whenever the cash ba.l.ance in 
such 1\lad or account is insufficient for the purposes of such fund or account. 

(b) Investments in United States Government Obliptions under this SeeD on may he made 
through repurehase agreements with banks or other financial institotions, including but not limited to the 
Trustee and its affiliates, whose long-term debt obligations are rated by Moody's and Standard 1ft. Poor's, 
respeetivcly, in one of the two highest rating categories by a nationally recognized rating service, to the 
extent the same are Penni~ Investments. A repurchase agreement nwst conform to current industry 
standards, is in commercially reasonable fonn, is for a commercially reasonable period, results in transfer 
of legal title to identified United States Government Obligations which are segregated in a custodial or 
trust account for the benefit of the Trustee. United States Go~awnent Obligations acquired pursuant to 
repurchase agreements will be valued at the lower of the then current marlcet value thereof or the 
tepurohase price thereof set forth in the applicable repurchase agreement. 

Section 503. Record Keeping. The Trustee will maintain l""llCOrlls d<:signed to show 
compliance wid! the provisions of this Article and with the provisions of Article IV for at least six years 
after the payment of all of the Outstanding Bonds. 

ARTICLE VI 

PARTICULAR COVENANTS AND PROVISIONS 

Section 601. IJmlfed OhllgatioDs. 

(a) Tbe Bonds and the interest thereon shall be limited obliptioos of the Authority payable 
(except to die extent paid Ot:lt of Bond proceeds or the income limn the temporary investment thereof and 
tmder certain ciiCurnstances &om insuranee proceeds and condeumation awtirds) solely out of the Loan 
Payments and other payments derived by the Authority under the Notes and the Loan Agreement (except 
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for fees and expenses payable to the Authority, the Authority's right to indenmification as set forth in the 
Loan Agreement and any payments made by the Trustee or the Company to meet the rebate requirements 
of Section 148(t) of the Code) as provided in this Indenture. The Bonds are secured by a transfer, pledge 
and assignment of and a grant of a security interest m the Trust Estate to the Trustee and in Javor of the 
Owners of the Bonds. The Bonds and interest thereon shall not be deemed to constitute a debt or liability 
of the State or of any political subdil11sion thereof within the meaning of any State constitutional 
provision or stltutory limitation and shall not constitute a pledge of the full faith and credit of the State 
or of any political subdivision thereof, but shall be payable solely from the funds provided for in the 
Loan Agreement, the Notes and in this Indenture. The issuance of the Bonds shall not, directly, 
indirectly or oontingcntly, obligate the State or any political subdivision thereof to levy any fonn of 
taxation therefoc or to mala:: any appropriation for their payment. The State shall not in any event be 
liable for the payment of the principal of, redemption premium, if any, or interest 011 the Bonds or for the 
performance of any pledge, mortgage, obligation or agreement of any kind whatsoever wbich may be 
undertaken by the Authority. No breach by the Authority of any such pledge, mortgage, obligation or 
agreement may impose any liabiltty, pecuniary or otherwil;e, upon the State or any cl!arge upon its 
general credit or against its taxing power. 

(b) To sec:ur:e the obligations of the Company under the Notes and the Loan Agzeement, 
including the obligation to mala:: Loan Payments, the Company has entered into the Mortgage with the 
Authority and the Mortgage Trustee. Pursuant to the Loan Agzeemc:nt, the Company has agreed that the 
Trustee may enforce the rights of the Authority under the Notes and Loan A~nent. 

Section 602. Paymem of Principal. Red-ptlon Preminm and Interest. The Authority 
·covenants and agrees that it will deposit or cause to be deposited in the Debt Service Fund all Loan 
Payments and any and all other paymentS and sums received wider the Loan Agreement and this 
Indenture promptly to meet and pay the principal of, redempbon premium, if any, and interest on the 
Bonds liS the same become due and payable at the place, on the dates and in the manner provided herein 
and in the Bonds according to the true intent and meaning thereof. 

Section 603. Autllorlty to Issue Bonds and Eucute lndentnre. The Authority covenants 
that it is duly authorized under the Constitution and laws of the State to execute this Indenture, to issue 
the Bonds and to pledge and assign the Trust Estate in the manner and to the extent betein set forth; that 
all action on its part for the execotion and delivery of this Indenture and the issuance of the Bonds has 
been duly and effectively lakm; and that the Bonds in the bands of the Owners thereof are and will be 
valid and enfon:eable obligations of the Authority according to the import thereof, subject to applicable 
bankruptcy, insolw:oey, teOrgani:~ation, mocatorium or similar laws affecting the rights of creditors 
genecally and general equitable principles. 

Section 604. PedollDllllce of CoveDUts. The Authority covenants that it will faithfully 
perform at all times any and all covenants, undertalongs, stipolatiODI and provisiODI contained in this 
Indenture, in the Bonds and in all proceedings peltaining thereto. · 

Section 605. Instrnments of Furtfler Alslll1lllee. The Authority CO'\'\lllllllts that it will do, 
execute, acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, such 
Supplemental Indentures and such further acts, inslrurnents, financing statements and other documents as 
the Trustee may mssonably require for the better assuring, tnmsferring, pledging and assigning to the 
Trustee, and granting a security intm:st unto the Trustee in and to the Trust Estate and the other property 
and re\'eDlleS herein described. The Loan Agzeement, the Mortgage, all Supplemenlal Loan Agreements 
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and Supplemental Mortgages, the Series 1999 Note., any Additional Note and all other documents, 
instnlments or policies of insurance required by the l'nlstee shall be delivered to and held by the Trustee. 

Section fi06. Iaspec:tion of Books. The Authority covenants and agrees that all books and 
documents in its possession relating to this Indenture, the Loan Agreement, and any other Bond 
Documents and the transactions relating thereto shall at all times be open to inspection by such 
accountants or other agencies as the Trustee may from tune to time designate. 

Section 607. Enforcement of Rigllts. The Authority agrees that the Trustee, as assignee, 
transferee, pledgee, and Owner of a security intemst hereunder in its name or in the name of the 
Authority may enfon:e all rights of the Authority and all obligations of the Company under and pursuant 
to the Loan Agreement, the Notes and the Mortgage fur and on behalf of the Bondownen, whether or not 
the Authority is in default hereunder. 

Sedioa 608. Tu Coveaants. 

(a) The Authority agrees that so long as any of the Bonds remain Outstanding, it will not (to 
the extent within its power or direction) usc any money on deposit in any fund maintained in connection 
with the Bonds, whether or not such money WI1S derived from the proceeds of the sale of the Bonds or 
from any other source, in a manner that would cause the Bonds to be "arbitrage bonds,'' within the 
meaning of Section 148 of the Code. In the event the Authority is made aware that it is necessary to 
restrict or limit the yield on the investment of moneys held by the Trustee pursuant to this Indenture, or 
to use such moneys in any certain manner to avoid the Bonds being considered ''arbitrage bonds," the 
Authority shall (to the extent within its power or direction) deliver to the Trustee a written certificate to 
such e~t and appioptiate instnlctions specifying the investtnents to be made. 

(b) The Authority shall not (to the extent within its power or directioo) use or permit the usc 
of any proceeds of Bonds or any other fUnds of the Authority, directly or indirectly, in any manner, and 
shall not l:llb or permit to be takt:n any other action or actions, wbich would result in any of the Bonds 
being treated other than an obligatioo described in Section 103(a) of the Code. 

(c) The l'nlstee agrees, upon receipt of the Tax Compliance AgJeement and other written 
letter oo- opinion of Bond Counsel wbich sets forth such requirements, to comply with any statute, 
regulation or ruling that may apply to it as Trustee hereunder and relating to reporting requrrements or 
other requirements (such as arbitrage rebate) necessary to preserve the exclusion from federal gross 
income of the interest on the Bonds. 

(d) The foregoing covenants shall remain in full furce and effect notwithstanding the 
defeasance of the Bonds pursuant to Article XI or any other provision of this lndenture, until the fmal 
maturity date of all Bonds Outstanding. 

ARTICLEVD 

DEFAlJLT AND REMEDIES 

Sectlnn 701. Evems of Default. If any one or more of the following events occur, 1t is hereby 
defined as and declared to be and to constitute an "Event of Default" under this lndenture: 
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(a) default in the due and punctual payment of any interest on any Bond; br 

(b) default in !be due and punctual payment of the principal of or redemption 
premium, if any, on any Bond, whether at !be Slated maturity or accelerated maturity lbereot: or 
upon proceedings for redemption thereof; or 

{c) !be Authority shall for any reason be rendered incapable of fulfilling its 
obligations under this Indenture, or the Autbority shall default in the due and punctual 
performance of any other of the covenants, conditions, agreemen!S and provisions contained in 
the Bonds or in this lndenllln: or any Supplementallndentlll'e on the part of the Authority to be 
performed, and such incapacity or default shall continue for 60 days after written notice 
specifying such default and requiring the same to be n:medied shall have been giv.:n to the 
Authority and lbe Company by the Trustee (which notice may be given by the Trustee in its 
discretion and shall be given at the written request of the Owners of not less !ban I 0% in 
aggregate principal amount of the Bonds then Outstanding); provided, bowever, if any such 
default shall be correctable but is such !bat it i:annot be corrected within such period, it shall not 
constitute an Event of Default if corrective aetion is instituted by the Authority or the Company 
wilbin such period and diligently pursued until the default is corrected; or 

{d) any Event of Default as specified in Secdons 8.1 of the Loan Agreement has 
occurred and is continuing. 

Wilb regard to any alleged default concerning which notice ts given to the Company under the provisions 
of this Section, the Authority hereby grants the Company full aulbority for account of !be Aulbority to 
perform any covenant or obligation, the nonperfonnanee of which is alleged in said notice to constitute a 
default, in the name and stead of the Authority, wilb full power to do any and alllbings and acts to the 
same extent lbat the Authority could do and perfonn any such lbings and acts in order to remedy such 
default. 

Sec:doa 702. Al:celeratioa of Maturity iD EveDt of Default. If an Event of Default shall 
have occurred and be contiouing, !be Trustee may, and upon the written request of the Owners of not less 
lban 25% io aggregate principal amount of Bonds then Outstanding shall, by notice io writing delivered 
to the Authority and the Company, declare !be priocipal of all Bonda then Outstanding and the ioten:st 
accrued thenlon immediately due and payable, and such priocipal and interest shall thereupon become 
and be immedialely due and payable. If, however, at any time after the principal of the Boods lben 
Outstanding shall have so become due and payable, and befure !be entry of final judgment or decree in 
any suit, aetion or proceeding instituted on account of such accelerallon or before lhe completion of the 
eofOrcc:ment of any olber remedy under this Indenture, all am:ars of interest, wilb interest (to !be extent 
permitted by law) at lhe rate borne by lhe Bonds on overdue installments of intcnm in respect to which 
such default shall baw occurred, and all am:ars of paymenta of principal when due, as the case may be, 
and all fees and expenses of lbe Trustee in COillleCtion Wtlb such default shall have been paid or provided 
for, upon tbe written Rquest of lhe Owners of at least a majority in aggregate principal amount of all 
Bonds then Outstanding, lben and io every case the acceleration of !be Bonds then Outstanding and lbe 
consequences of such acceleration shall be annulled or rescinded, but no such annulment or rescission 
shall extend to or affi:ct any subsequent acceleration of the Bonds then Outstanding, or impair any right 
consequent hereon. 

Secdoll 703. Appointmeut of Recelven in EVeDt of Default. If an Event of Default shall 
have occurred and be contiouing, and upon the filing of a suit or olber commencement of judicial 
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proceedings to enforce the rights of the Trustee and of the Bondowners under this Indenture, the Trustee 
shall be entitled, as a matu:r of right, to the appointment of a receiver or receivers of the Trust Estate and 
of the Loan Payments, pending such proceedings, with such powers as the court making such 
appointment shall confer. 

Sectioa 704. Exercise of Remedies by the Trustee. 

(a) Upon the OCCIIITence of an EVIlllt of Default, the Trustee may pursue any available 
remedy at law or equity by SUit, action, mandamus or other proceeding (including but not limited to any 
righiS of a secured party under the Uni.fonn Commercial Code of the Stare) to enforce the payment of the 
principal of, redemption premium, if any, and interest on the Bonds then Outstanding, to realize on or to 
foreclose any of its interests or liens hereunder or under any other of the Bond Documents, to enforce 
and compel the perfonnance of the duties and obligations of the Authority as herein set forth and to 
enforce or preserve any other rights or intetests of the Trustee under this Indenture with. respect to any of 
the Trust Estate or othc:rwi$c existing at law or in equity. 

(b) If an EVIlllt of Default has oecum:d and is eonlinuing, and if requested so to do by the 
Owners of not less tban 25% in aggregate principal amount of Bonds then Outstanding and if 
indemnified as provided in Sedioa 801(g), tbe Trustee shall be obligated to exercise such one or more of 
tbe righiS and powers conferred by this Article as the Trustee shall deem most expedient in the interests 
of tbe Bondowners. 

(c) All rights of action 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, aod any such suit or proceeding instituted by the Trustee shall be brought in 
its IUitl1ll as Trustee withnot the necessity or joining as plaintilis or detendants any Owners of the Bonds, 
and any recovery of judgment shall, subject to tbe provisions of Sectioa 707, be for the equal benefit of 
all the Owners or the Outstanding Bonds. 

Sectioa 705. Limitatioa oa Exercise of Remedies by Boudowners. 

(a) No Owner of any Bond shall have aay right to instilutll any suit, action or proceeding in 
equity or at law for the enfim:ement of this Indenture or for the execution of any trust hereunder or for 
the appointmc:nt or a receiver or any other mnedy hereunder, unless ( 1) a default has oecum:d of which 
the Trustee has been notified u provided in Secdon 80l(p) or of which by said section the Trustee is 
deemed to have notice, (2) such defaalt shall have become an EVIlllt of Default. (3) the Owners of not 
less thaD 25% in aggregate principal amount of Bonds then Outstaading shall have made written request 
to the Trustee, shall have provided it reasonable opportunity either to proceed to exercise the powers 
hereinbefore granted or to institute such action. suit or proceeding in its own name, and shall have 
provided to the Trusree indenmity as provided in Section 80l(g), and (4) the Trustee shall thereafter fail 
or refuse to exercise the powers herein granted or to institute such action, suit or proceeding in its own 
name. 

(b} Such notification, request and ofkr of indemnity are, at the option of the Trustee, to be 
conditions precedent to the executioa of the powers and lnJsts of this Indenture, and to any action or 
C8ll5C of action for the enforcement of this Indenture, or for the appointmc:nt of a receiver or for any other 
remedy under this l'ndeniUre. • 



.. 

) 

(c) The Owners of the Bonds have no right in any tnanncr whatsoever to affi:ct, disturb or 
prejudice this Indenture by its, his or their action or to enforce any right under this Indenture except in 
the manner provided in this Jndenture. All proceedings at law or m equity shall be instituted, had and 
maintained in the manner provided in this Indenture for the equal benefit of the Owners of all Bonds then 
Outstanding. 

(d) Nothing in this Indenture contained shall, however, affect or impair the right of any 
Owner to payment of the principal of and interest on any Bond at and after the maturity thereof or the 
obligation of the Authority to pay the principal of; redemption premium, if any, and interest on each of 
the Bonds to the respective Ownc:n; thereof at the time, place, fi:om the source and in the manner in this 
Indenture and in the Bonds expressed. 

Section 706. Right of Boudowuers to Direct Proceedblgs. Anything in this Indenture to the 
contmy notwithstanding. the Owners of a majority in aggregate principal amount of Bonds then 
Outstonding have the right. at any time, by an instrwnent or instruments in writing executed and 
delivered to the Trustee, to direct the time, method and place of conducting all pmcc:edings to be taken in 
connection with the enforcement of the terms and conditions of this Jndenture, or for the appointment of 
a receiver, custodian or any other proceedings hc:munder; provided that such directinn shall not be 
othawise than in accordance with the provisions of law and of this Indenture. Tbe Trustee bas the right 
to decline to follow any such direction if the Trustee in good faith determines that the proceedings so 
directed would inrolve it in personal liability for which it bas not been indenmified. 

Sedioa 701. Application of Moaeys iB Event of Defaalt. 

(a) All moneys received by the Trustee pursuant to any right given or action taken 
under the provisions of this Article shall be applied as follows: 

FIRST; Pro rata to the payment of aU expenses (including but not limited to 
attorneys' fees) and disbursements associated with the collection of such moneys 
incurred by or on bebalf of the Authority, the Trustee or the Mortgage Trustee with 
interest at the Prime Rate. Any such interest shall belong to the party incurring the 
expense or disbursement 

SECOND: Pro ram to the payment of all advances by the Authority or the 
Trustee with interest at the Prime Rate. Auy such interest shall belong to the party 
lllllk:ing the advance. 

THIRD: 

A. If the principal of all the Bonds shall not have become due and payable, 
all such moneys shall be applied: 

fim: Pro rata to the PC!liOIIS entided thereto of all inslallments of 
interest then due and payable on the Bonds, with interest at the stallld rate of 
interest on the Bonds. 

Sec;ond: Pro rala to the Persons entitled thereto of the unpaid principal 
of any of the Bonds (other than Boods caUed for redemption for the payment of 
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:. ) which moneys are held pursuant to the provisions of !his Indenture) with interest 
at the stated rate of interest on the Bonds. 

B. If the principal of all the Bonds shall have become due or shall have 
been declared due and payable, all such moneys shall he applied pro rata to the payment 
of the principal and interest then due and unpaid on all the Bonds to the persons entitled 
then:to with interest at the stated rate of interest on the Bonds. 

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 !his Article), then the moneys shall be applied in accordauce with part 
"A" of !his subsection. 

(b) The provisions of subsection (a) notwithstanding. owners of Additional Obligations shall 
be entitled to receive amounts collected pursuant to the exercise of remedies permitted under the Loan 
Agreement and any other Bond Docwnent to the extent provided therein. 

(c) Whenever moneys are to be applied pursuant to the provisions of !his Section, such 
moneys shall be applied at such times and from time to time as the Tnlstee shall dete:nnine, having due 
regard to the amount of such moneys awilable and which may become awilable for such application in 
the tutum. Whenever the Trustee shall apply such moneys, it shall fix tbe 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 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 Owner of any unpaid 
Bond until such Bond shall be presented to the Trustee for appropriate endorsement or for cancellation if 
fully paid. 

(d) Whenever all of the Bonds and interest thereon have been paid under the provisions of 
this Section, and all expenses and charges of the Trustee and the Authority have been paid, and all 
amounts owing to the United States Gavemment under Section 148 of the Code have been paid, any 
balance remaining in the Debt Service Fund shall be paid to the Company as provided in SedioB 413. 

Sectioa 708. Remedies Cmnulatlve. No remedy by the 1enns of this Indenture conferred 
upon or reserved to the Trustee or to the Bondowners 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 n:medy given to 
the Trustee or to the Bondowners hereunder or now or ~ existing at law or in equity or by statute. 
No delay or omission to exen:isc any right, power or remedy accruing upon any Event of De&ult shall 
impair any such right, power or remedy or shall be construed to be a wai-.u of any such Event of Default 
or acquiescence therein; and every such right, power or remedy may be exercised from time to time and 
as often as may be ......_, expedient In case the Trustee shall haw proceeded to enforce any right 
under Ibis Indenture by the appointment of a receiver, by enlly, or otherwi.se, and such proceedings shall 
have been discontinued or abandoned for any reason, or shall have been detcnnined advenlely, then and 
in every case the Authority, the Coqleny, the TntStee and the Owners shall be restored to their former 
positions and all rights hereunder, and all rights, remedies and powers of the Trustee shall continue as if 
no such proceedings bad been tllkl:n. 

Section 709. Waivers of Eveats of Default. The Trustee shall waive any Event of Default 
hereunder and its consequences and rescind any declaration of maturity of principal upon the written 
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request of the Owners of at least a majority in aggregate principal amount of all Bonds then Outstanding 
in the ~:&SC of any default; provided, hOW!M:r, that there shall not be waived without the consent of the 
Owners of all the Bonds Outstanding (a) an Event of Default in the payment of the principal of any 
Outstandmg Bonds at the date of maturity specified therein, or (b) any default in the payment when due 
of the interest on any such Bonds unless, prior to such waiver or rescission of the Event of Default 
referred to in (a) or (b) above, all arreat'!l of interest, with interest (to the extent permitted by law) at the 
rate bome by the Bonds on overdue installments of interest in respect to which such default shall have 
OCI:UJied. and all arrears of payments of principal when due, as the I:8SC may be, and all expenses of the 
Trustee in cmmeclion with such default shall have been paid or provided for. Jn case of any such waiver 
or rescission, or in case lillY proceeding tW:n by the Trustee on account of any such default shall have 
been discontinued or abandoned or detennined adversely, then and in every case the Authority, the 
Company, the Trustee and the Bondowners shall be restored to their former pos1tions, righlll and 
obligations hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or 
other default, or impair any right consequent thereon. 

ARTICLEVIll 

THE TRUSTEE 

Seedoll801. Aceeptllllce ofTruts. 

(a) The Trustee hereby accepts the trusts imposed upon it by this Indenture, and agrees to 
perform said trusts as a corporate trustee ordinarily would perfo1m said trusts under a corporate 
indenture, but only upon and subject to the following expn:!SS tenus and conditions, and no implied 
covenaniS or obligations shall be read into this Indenture against the Trustee. 

· (b) No provision of this Indenture shall be construed to relieve the Trustee ftom liability fur 
iiS own negligent action, illl own negligent fiulure to act, or its own willful misconduet, except that 

(I) this subsection shall not be construed to limit the effect of subsection (a) of this 
Section; 

(2) the Trustee shall not be liable for any emil" of judgment made in good faith by an 
aul:ltori2:ed officer of the Trustee, unless it shall be proved that the Trustee was negligent in 
ascertaining the pertinent li:u:ts; 

(3) the Trustee shall not be lisble with respect to lillY action taken or omitted to be 
taken by it in good faith in accordance with the directicm of the Owners of a majority in principal 
IIIIIOlmt of the Outstanding Bonds relating to the time, method and place of cooducting any 
proeeeding for any remedy available to the Trustee, or exercising lillY trust or power conferred 
upon the Trustee, under this Indenture; and 

(4) no provision of this Indenture shall require the Trustee to expend or risk its own 
funds or otherwise incur lillY financial liability in the performance of lillY of its duties hereunder, 
or in the exercise of lillY of its rights or powers, if it shall have reasonable gJOWlds for believing 
that repayment of such funds or adequate indemnity against such risk or liability is not 
tQSOQahly assured to it. 
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(c) The Trustee may rely and shall be protected in acting or refraining from acting upon any 
n:solution, certificate, statement, instrument, opinion, report, notice, request, direcllon, consent, order, 
bond, debenture, or other paper or document reasonably believed by it to be genume and to have been 
signed or pn:sented by dJe proper party or parties, Any action taken by the Trustee in accordance with 
this lndenture upon dJe request, authority, or on consent of any person who, at the time of making aucb 
request or giving sucb authority or consent is dJe Owner of any Bond, shall be conclusive and binding 
upon all future Owners of dJe same Bond and upon Bonds issued in exchange therefor or upon ttansfcr or 
in place thereof. 

(d) The Trustee shall be entitled to rely upon a certificate of dJe Company as to dJe 
sufficiency of any request or direction of dJe Company mentioned herein, the existence or non-existence 
of any filet or the sufficiency or validity of any instrument, paper or proceeding, or that a resolution in the 
form therein set forth bas been adopted by the governing board of the Company bas been duly adopted, 
and is in full force and effect 

(e) WhencM:r in the administration of this lndenture the Trustee shall deem it desirable tbat 
a maUer be proved or eStablished prior to taking, suffering or omitting any actlon bcrcunder, the Trustee 
(unless other evidence be herein specifically prescn"bed) may, in the absence of bad faith on its part, rely 
upon a certificate of the Company or the Authority. 

(f) The Tl1l!tee may consult with counsel, and tbe written advice of such counsel or any 
opinion of counsel shall be full and complete authorization and proteCtion in respect of any action ta1a:n, 
suffered or ormlted by tbe Trustee bereunder in good faith and in reliance thereon. 

(g) Notwithstanding any provision of this lndenture to the contrary, tbe Trustee shall be 
under no obligation to exercise any of the rights or powers vested in it by this lndcnture whether at the 
request or direction of any of tbe Bondowners pursuant to this Indenture or otherwise, unless such 
Bondowners shall have offered to the Bond Trustee reasonable security or indemnity against the fees, 
advances, costs, expenses and liabilities, including those arising in connection with any environmental 
claim (except as may result from the Trustee's own negligence or willfUl misconduct) which might be 
incurred by it in compliance with such request or direction. 

(b) The Trustee shall not be bound to make any investigation into the facts or matt.ers stated 
in any resolution, certificate, statement, instrument, opinion, report, notice, request, di:rection, consent, 
order, bond, debenture, or other paper or document, but the Tl1l!tee, in its discretion, may make such 
further inquiry or investigation into such facts or matters as it may sec fit, and, if tbe Trustee sball 
dete.nnine to make such further inquiey or investigation, it shall be entitled to examine the boob, records 
and premises of the Authority, personally or by agent or attorney. 

(i) The Trustee assumes no responsibility for the l:OITecbleli& of the recitals contained in tbis 
lndenture and in the Bonds, except the certificate of authentication on the Bonds or for the recording or 
rerecording, filmg or rcfiling of tbis lndenture or any security agreement in connection therewith, or for 
insuring the Project or tbe Facilities or collecting any insurance money or fur tbe suffierency of security 
for tbe Bonds. The Tl1l!lee makes no representations to the value or condition of the 1iust Estate or any 
part thereof, or as to the tide dJereto or as to the security afforded thereby or hereby, or as to tbe validity 
or sufficiency of this lndenture or of the Bonds. The Trustee shall not be accountable for the usc or 
spplication by the Authority or the Company of any of the Bonds or the proceeds thereof or of any 
money paid to or opon the order of tbe Authurity or the Company under any provision of thislndenturc. 



(j) The Trustee, in its individual or any other capacity, may become the Bondowner or 
pledgee of Bonds and may otherwise deal with the Authority or the Company with the same rights it 
would have if it were not Trustee. 

{k) All money received by the Trustee shall, until used or applied or invested as herein 
provided, be held in trust for the purposes for which they were received. Money held by the Trustee in 
trust hereunder need not be segn:gated from otber funds except to the extent required by law or by this 
Indenture. The Trustee sball be under no liability for interest on any money received by it hereunder 
except for earnings on Permitted Jnv~:~~tmcnts purebased at the written direction of the Company and 
except in the case of a failure to follow inveshncnt directiom from the Company in accordance with 
Seedlm 5112. 

(I) The Trustee may execute any of the trusts or powers hereunder or perform any duties 
hereunder either directly or by or through agents, attorneys or receivers and the Trustee sba1l not be 
fi:SpoDllible for any misconduct or negligence on the part of any agent, attorney or receiver appointed' 
with due care by it hereunder. 

(m) The permissive right of the Trustee to do things enumerated in the lndentw:e shall not be 
construed as a duty and the Trustee shall not be answerable for other than its negligence or willl\tl 
misconduct. 

(n) The Truslee shall not be required to give any bond or oa::urity in n:spcct of the e.xccution 
or administration of this Indenture. 

(o) Notwithstanding any other provision of this Indenture to the contrary, any provision 
intended to provide authority to act, right to payment of fees and expenses, proleetion, immunity and 
indemnification to the Trustee shall be intap~eted to include any action of the Trustee whether it is 
deemed to be in its capaeity as Trustee, Bond Registrar, Paying Agent or Tender Agent. 

(p) The Trustee shall not be required to tab: notice or be deemed to have notice of any Event 
of Default hereunder, CXl:Cpt failure of the Authority to cause to be made any of the payments to the 
Trustee required to be made in Article IV (including, without limitation, Loan Payments due from the 
Company under Sectloa 4.1 of the Loan Agreement and Additional Payments due from the Company 
under Section 4.2(e) of the Loan Agleement), unless the Trustee shall be specifically notified in writing 
of such Event ofDefiwlt by the Authority, the Company, or by the Owners of at least 10% in aggregate 
principal amount of all Bonds then Outstanding . 

• 
(q) At any and all masonahle times the Trustee and its duty authorized agents, attorneys, 

experts. engineers, accouotants and lepiesentati..t.s, with reasonable notice, sball have the nght, but sba1l 
not be required, to inspect any and all of the Project, including all books, papers and records of the 
A.ulhority pertaining to the Project and the Bonds, and to tab: such memoranda from and in regard 
thereto as may be desired. 

(r) The TIUSiee shall have the right, but shall not be ~:equind, to demand, in respect of the 
authentication of any Bonds, the withdrawal of any cash, the release of any piope.ty, Or any action 
whatsoever within tbe purview of this Indenture, appraisal or other information, or corporate action or 
evidence thereof, in addition to that by the leims hereof required, as a condition of such action by the 
Trustee as are deemed desirable for the purpose of establishing the right of the Authority to the 
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..... authentication of any Bonds, the withdrawal of any cash, the release of any property or the laking of any 
other action by the Trustee. 

( s) The Trustee may elect not to proeeed in accordance with the duecttons of the Owners 
without incurring any liability to the Owners if, in the opinion of the Trustee, such direction may result in 
environmental or other liability to the Trustee, in its capacity as Trustee or in an individual capacity, for 
whieh the Trustee bas not n=ceived indemnity pursuant to Sedioo 80l(g) 6:orn the Owners, and the 
Trustee may rely upoa an opinion of Counsel addressed to the Trustee in determining wbcther any action 
directed by the Owners or the Authority may result in such liability. 

(t) The Trustee may mfonn the Owners of enviummental b.a2ards that the Trustee bas 
ta~Son to believe exist, and the Trustee shall have the right to take such action as it shall deteunine or to 
take no fur1her action if the Trustee determines that any such action or inaction would materially and 
adversely subject the Trustee to environmental or other liability for whieh the Trustee bas not n=ceived 
indemnity pursuant to Section SOl (g). 

Sectloa 801. Fees, Cbarges aad. Es:peases or tile Trustee. The Trustee shall be entitled to 
payment or and reimburseme:nt fur reasonable fees for its ordmary services rendered hereunder and all 
advances, agent and counsel tees and other ordinary expenses masonably and necessarily made or 
incurred by the Trustee in connecbon with such ordinary services and, in the event that it should become 
nw:ssary that the Trustee perform extraordinary services, it shall be entitled to reasonable extra 
compensation therefor and to reimbursement for reasonable and necessary extraordinary expenses in 
connection therewith; provided tbat if such extraordinary services or extraordinary expenses are 
occasioaed by the neglect or willful misconduct of the Trustee it shall not be entitled to compensation or 
reimbursement therefor. The Trustee shall be entitled to payment and reimbursement for the reasonable 
fees and charges of the Trustee as Paying Agent and as Bond Registrar for the Bonds. Pw-suant to the 
provisions of the Loan Agreement, the Coq~~~~~y bas agreed to pay to the Trustee as Additional Payments 
all reasonable fees, clwges and expenses of the Trustee, and the Trustee agrees to look only to the 
Coqllllly for the payment of all reasonable fees, clwges and expenses of the Trustee and any Paying 
Agent as provided in the Loan Agreemmt. Upon the occmrence of an Bwnt of De&ult and during its 
continuance, the Trustee shall have a lien with right of payment prior to payment on account of principal 
of. redemption prenuum, if any, or interest 011 any Bond, upoa all moneys in iiS possession under any 
provisions of !IUs Indenture (except moneys in the Rebate Food) for the foregoing advances, fees, costs 
and expenses incurred. 

Sectioa 803. Notice to tile Boadowaers If DeraDlt Oc:cun. If a detiwlt occurs of whieb the 
Trustee is required by Sectioa 80l(p) to take notice or if notice of default be given as in Aid section 
provided, then tbe Trustee shall, as soon as practicable, give writtal notice thereof to the Owl1ers of all 
Bonds then Outstanding as shown by the Bond Register. 

Sectloa 1104. IDtl!rveatlou by tile Tnstee. In any judicial ~ing to which the Authority 
is party and wbieh, in ihc opinion of the Trustee and iiS coonsel, bas a substantial bearing on the intelesl$ 
of Owners of the Bonds, the Trustee may intt:rwne on behalf of Bundowners and shall do so if requested 
in writing by the Owners of at least 25% in the aggregate principal amount of Bonds then Outstanding, 
provided that the Trustee sball first have been provided such reasonable indemnity as it may require 
against the reasonable costs, expenses ad liabilities which it may incur in or by reason of such 
proqeeding. The rights and obligations of the Trustee Wlder this Section are subject to the approval of a 
court of competent jurisdiction. 



• j 

) 

Seetioo 805. Successor Trustee Upon Merger, CoiiSOUdaliu or Sale. Any oorpomtion or 
association with or into which the Trustee may be merged or converted or with or into which it may be 
consolidated; or to winch !be Trustee may sell or tnnsfu its corporate trust business and assets as a 
whole or substantially as a whole, or any corporation or association resulting from any merger, 
convmion, sale, consolidation or llmlSfer to which it IS a party, provided such oorpomtion or association 
is othet"Wise eligible under Section 806, shall be and become successor Trustee under this Indenture and 
shall be vested with all the trusts, powers, rights, obligations, duties, remedies, immunities and pri'Yileges 
hereunder as was its p.rcdeccssor, Without !be execution or filing of any inslrument or any further act on 
the part of the Authority or the Trustee. 

Section 806. Trustee IUqulrecl; Eligibility. There shall at all times be a Trustee herc:undet" 
which shall be a trust company or connnercial bank located in the State and in good S1anding and 
qualified to accept sueh trusts ha'Ying a reported capital and surplus of not less than $25,000,000. If such 
instiiUtion publishes repor1S of conditions at least annually piiJSlWlt to law or regulation. then for the 
purposes of this section the capital and surplus of such institotion shall be dcerned to be its capital and 
surplus as set forth in its most recent report of condition so published. If at any lime the Trustee shall 
cease to be eligible in accordance with the provisions of this Section, it shall resign immediately m the 
manner provided in Sectiou 807. No resiptia) or removal of !be Trustee and no appointment of a 
successor Trustee shall become effective until the successor Trustee has accepted its appointment under 
Sedloa 1109. 

Sect1o11807. R.eslgo.atJoa of Trust.. The Trustee and any successor Trustee may at any 
time resign from the trusts hereby created by giving 30 days' written notice to the Authority, the 
Company and the Bondownen, but no such resiption shall tab effect until the appointment of a 
successor Trustee by the Bondowners or by the Authority pursuant to Section 1109. 

Sectlou 808. Removal of Trustee. The Trustee may be removed for eause or without eause 
at any time by an inslrument or concurrent instruments in writing delivm:d (a) to the Trustee, the 
.Aulhority and the Company and signed by the Ownmo of a llllllority in aggregate principal amollllt of 
Bcmds then Outstanding or (b) so long as no Event of Default or condition lhat with the giving of notice 
or the paasage of time, or both, would cOIIStitute an Event of Default hereunder or under the Loan 
.AJreement has occurred and is continuing. to the Trustee and the Authority and signed by the Company. 
The Authority, the Company or any Bondownet" may at any time petition any court of COIIIJ)etent 

jurisdiction for the removal for cause of the Trustee. 

Seetioa 1109. Appolotmnt of Successor Trustee. In case the Trustee henlunder shall msign 
or be removed, or shall otherwise become incapable of acting hemmder, or in case it shall be talc.cn under 
the conlrol of any public officer or oftlcen or of a receiver appointed by a court, a successor Trustee may 
be appointed by the OwneR of a Dll\lority in aggregate principal amount of Bonds then Outstanding, by 
an instrument or COIICUI1'CDt instruments in writing; provided. oew:rtheless, lhat in case of such vacancy 
the Authority, by an instrumcat executed and signed by its Chairman or Vice Chairman md attested by 
its Sc«etary under its seal, may appoint a tempotary Trustee to fill such vacancy uotil a successor 
Trustee shall be appointed by the Bondownen in the lnllllller above provided; and any such temporary 
Trustee so appointed by the Authority shall immediately and wilhout further acts be superseded by the 
successor Trustee so appointed by such Bondowners. If a successor Trustee or a tcmponuy Trustee has 
not been appointed by the Bondowners within 30 days, the Trustee may petition a court of competent 
jurisdictioo for the appointment of a successor Trustee. 
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Sedioa 810. Vestillg or Tnlstl ill Successor Tnlstee. Every successor Truslee appointed 
hereunder shall execute. acknowledge and deliver to its predecessor and also to the Authonty and the 
Company an instrument in writing accepting such appointment hereunder, and thereupon such successor 
shall become fUlly vested with all the trusts, powers, rights, obligations, duties, remedies, immunities and 
privileges of its predecessor; but such predecessor shaJI, nevertheless, on the wriuen request of the 
Authority, execute and deliver an instrument tnnsfemng to such successor Truslee all the trusts, powers, 
rights, obligations, duties, remedies, immunities and privileges of such predecessor hereunder; and every 
predecessor Truslee shall deliver aU securities and moneys held by it as Trustee hereunder to its 
successor. Should any instrument in writing from the Authority he required bY any successor Trustee for 
more fully and cel1ainly vesting in such successor the trusts, powers, rights, obligations, duties, remedies, 
immunities and privileges ba'cby vated in the predecessor, any and all such instrumal!s in writing shall, 
on request, be executed, acknowledged and delivered by the Authority. 

Sectioo 811. Right of Tnutee to Pay Taxes ud Other Charges. In case any tax, 
assessment or governmental or other charge upon, or insurance premium with respect to, any part of the 
Facility is not paid as required herein or in the IAian Agr=ment, or in the case any amount required to be 
~ to the tiDited Slates pllr'SIWit to the provisions of Section 148{l) of the Code is not paid when 
due, the Truslee may pay such tax, assessment, rebate or govemmental or other charge or insurance 
premium, without prejudice, however, to any righls of the Trustee or the BondowrH:rs hereunder arising 
in coosequenee of such fililure; and any amount at any time so paid under this Section. with interest 
thereon from the date of payment at the Prime Rate, shall become an additional obligation secured bY this 
Indenture and the same shall be given a preference in payment from the Trust Eslate over any payment of 
principal of, pn:mium, if any, or interest on the Bonds, if not otherwise caused to be paid; but the Trustee 
shall be under no obligation to maJre any such payment unless it shall have been requested to do so by the 
Owners of at least 2S% of the aggregate principal amount of Borlds then Outstanding and shall have been 
provided adequate IUnds for the purpose or such payment. 

SectioD 811. Tnlst Estate May be Vested in Co-Trutee. 

(a) n is the purpose of this Indenture that there shaD be no violation of any law of any 
jurisdiction {including particularly the State) denying or JeS!ricting the right of bauking corporations or 
associations to transact business as trustee in such jurisdiotioo. It is recognized that iD case of litigation 
UDder this Indenture or the Loan Agreement, and in particular iD case of the cnforcemeot of either on 
default, or iD case the Trustee deems that by l1l8S01'I of any prescDt or fid:Lin': law of any jurisdiction it may 
not ao::n::ise aoy of the powers, rights or remedies herein granted to the Trustee, or take any other action 
which may he dtsinlble or necessary in COilDCCtion therewith, it may be necessary or desirable that the 
Trusll:e appoint an individual or institotion as a co-trustee or separate trustee, and the Trustee is her-eby 
authorized to appoint such co-trustee or separate trustee. 

(b) In the event that the Trustee appoints an additional individual or iDstitutioa as co-trustee 
or sepsrate trustee, each and every l'llJIICdy, power, right, claim, demand, cause of action, immunity, ti11e, 
interest and lico expressed or iDtmtded bY this lndeoture to be exercised bY the Trustee with respect 
thcnto shall be exercisable by such co-trustee or sepante trustee but only to the extent necessary to 
enable such ccHrustee or separate trustee to exercise such powers, rights and remedies, and every 
covenant and obligation oecessary to the exercise thereof by such co-trustee or separate trustee shall nm 
to and be enfon:eablc by either of them. 

{e) Should any deed, conveyance or instrument in writing from the Authority be required bY 
the co-trustee or separate trustee so appointed bY the Trustee for more !Ully and cerlaiDly vesting in and 
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·.· continning In him or 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 
deliven:d by the Authority. 

(d) In case any co-trustee or separate trustee shall die, become incapable of acting. resign or 
be removed. alllhe prope.t1ies, rights, powers, trusts, dllttes and obligations of such co-trustee or separate 
trustee, so far as pe.tmitted by Jaw, shall vat in and be exercised by the Trustee until the appointment of a 
successor In such co-trustee or separate trustee. 

Sedio• 813. Aaaaal AceoalltiJI&. The Trustee shall render an annual accounting for eaclt 
calendar year ending Decelnber 31 In the Authority, In the Company and In any Bondowner requesting 
the same and paying the cosb associated !herewith, showing in reasonable detail all fmanciallml$8ctions 
relating to lhe Trust Estate dwing the accounting period, including in~t earnings and the balance 
in any funds or accounts created by this Indenture as of the beginning and close of such accounting 
period. On or before January 31 of each calendar year, lhe Trustee shall provide In the Authority and In 
!he Authority's indcpe.tldent audilnr Ieptesentatio!ls as In !he accuracy of !he f'acll; contained in !he 
fillllllcial n=ports lhat were deliwml by !he Trustee wilh respect In !he calendar year ending lhe previous 
December 31. 

SedioD 814. Paying Ageltts. 

(a) The Authority may appoint a Paying Agent olher lhan !he Trustee for any series of 
Bonds and covenants and agrees that upon such appointment it will cause such Paying Agent In execute 
rmd deliver In the Trustee an instrument in which it sball agree wilh !he Trustee, subject In lhe provisions 
of this Section: 

(I} tbat such Paying Agent shall hold in trust for lhc benefit of lhe Owners of Boads 
of such series or of !he Trustee all sums held by such Paying Agent for the payment of the 
piincipal of and pmnium, if any, or illtetest on !he Boads of such series; • 

(2) that such Paying Agent will give the Trustee notit:e of any payment by the 
Company of lhc principal of and premiwn, if any, and interest on a Bond of such series, 
specifying the amount paid aod, In the extent known In it, identifYing each Bond on which any 
paymeot was made by number, series and the name of the Owner, if any; aad 

(3) that, at any time dunng the continUII!lCC of any default, upon lhc written request 
of the Trustee, such Paying Agent will fortbwilh pay to the Trustee all sums so held in trust by 
such Paying Agent.. 

(b) Anything in subsection (a) to the contnuy notwithstanding, lhc Company may at any 
time, for the purpose of obtaining lhc satisfaction and discharge of this Indenture or for any olher 
purpose, cause In be paid to the Trustee all sums held in trust by any Paymg Agent as required by 
subsection (a), such sums In be held by !he Trustee upon lhc trusts herein contained. 
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ARTICLE IX 

SUPPLEMENTAL INDEN'mRES 

Sectioa 901. Sapplelllotal Iudotures Not Requil'iq Coueat of BoadoWDen. The 
Authority and the Trustee may from time to time, witb011t the consent of or notice to any of the 
Bondowners, enter into such Supplemental Indenture or Supplemental Indentures as shall not be 
inconsistent with the terms and provisions of this Indenture, for anY one or more of the fullowmg 
purposes: 

(a) to cure anY ambiguity or fonnal defect or omission in this Indenture or to release 
property from the Trust Es1:at1; which was mcludcd by reason of an error or otbtr mist1lke; 

(b) to grant to or confer upon the Trustee for the benefit of the Bondownen any 
additicmal rights, remedies, ~ or authority that may lawMJy be granted to .,.. conferred 
upon the Bond owners or the Trustee or either of them; 

(c) 
therein; 

(d) 

In more precisely ideotify anY Additional Project or In add additional property 

to sul!ject In Ibis Indenture additional revenues, ptoperties or collatetal; 

(e) to issue Additional Bands as provided in Section :Z03 or Additicmal Obliptious 
purswmt to the Loan Agreement; 

(t) In modify, amend or supplement Ibis Indenture or any indeoture suppJmmotal 
therein in such manner as In permit the qualification of the Iodenture onder the Trust Indenture 
Act of 1939, as then llllll:llded, or anY similar fedet:al statute hereafter in effect or to permit the 
qualification of the Bonds for sale under the secwities laws of any state of the United States; 

(g) to provide for the refunding or advance refimding of any Bonds or Additional 
Obligations; 

(h) to evidence the appointment of a separate trustee or the succession of a new 
trustee hereunder; 

(i) 10 modify, amend or supplement this Indenture or any Supplemental Jndenture in 
such manner as to permit lhe tm•ance of coupon Bonds of any series bereonder and to permit lhe 
exchange of Bonds from fidly registered form to COilpOII form and vice versa; or 

(j) 10 make any otbtr change which, in the sole judgment of the Trustee, does JWt 
materially adversely affect the seeurity fur the Bondowners. ID e:xercising such judpnent the 
Trustee may rely on an opinion of Counsel acceptable to the Company, the Authority and a 
majority in aggregate principal amount of the Bonds thea OUtsllmding. 

Sedln 902. Snpp!emstalbldutures RA!qalring eoa-t ofBoadownen. 

(a) Jn addition to SupplementaliDdeotures permitted by Sectioa 901 and subject to the terms 
and provisions contained in this Section, and with the written consent of the Owners of JWt less than a 
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majority in aggregate principal amount of the Bonds then Outstanding, the Authority and the TlUStl:e may 
from time to time enter into such other Supplemental Indenture or Supplemental lildentures as shall be 
deemed necessary and desirable by the Authority for the purpose of modifYing, amending, addmg to or 
rescinding, in any particular, any of the terms or provisions contained 111 this Indenture or in any 
Supplemental Indenture; provided, however, that nothing in this Section contained shall permit or be 
eom;trued as pennitting: 

(I) an extension of the maturity of the principal of or lhe scheduled date of payment 
of interest on any Bond issued hereunder, or 

(2) a miuction in the principal anunmt, miernption premium or any interest payable 
on any Bond, or 

(3) a privilege or priority of any Bond or Bonds over any other Bond or Bonds, or 

(4) a miucbon in the aggregate principal amount of Bonds the Owners of which are 
required for consent to any such Suppleme11tal Indenture, or 

(5) the modification of the ngbts, duties or immunities of the Trustee, without the 
written consent of the Trustee. 

(b) If at any time the Authority shall n:qum the TlUStl:e to enter mto any such Supplcmcntal 
Jndenlure for any of the purposes of this Section, the Trustee shall cause notice of the proposed execution 
of such Supplemental Jndenlure to be ma11ed to each Bondowner. Such notice shall briefly set furth tbe 
nature of tbe p1oposed Supplemental Indenture and shaD state that copies thereof are on file at tbe 
principal corporate trust office of the Trustee for inspt'dion by all Bondownen. If within 60 days or 
such longer period as shall be lftSCJl'bed by the Authority following the mailing of such notice, the 
Owners of not less than a majority in aggregate principal amount of the Bonds Outstanding at tbe time of 
the execution of any such Supplemental Jndenlure shall have consented to" and approved the execution 
thcn:of as herein provided, no Owner of any Bond shall have any right to object to any of the terms and 
provisions contained therein, or the open.tion thereof, or in any IDiliJliCI' to question the propriety of the 
e~teeution thereof, or to enjoin or IeSirain the Trustee or the Authority from executing the same or from 
taking any action pursuant to the provisions thereof. Upon the execution of any such Supplcmcntal 
Indenture as in this Section pemutted and provided, this Indenture shall be and be deemed to be modified 
and amended in accordance therewith. 

Sedioa 903. Coalpuy's Cou1111t to SapplemeaW ladeatares. Anything herein to the 
COilll'llly ootwilhslanding, a Supplemental Indcntore under this Article wbieb affects any rights of the 
Company shaD not becom&: effectiw unless and 1111til the CoJllpany shall have consented in writing to the 
execution and delivery of such Supplemental Indenture, provided that receipt by the Trustee of a 
Supplemental Loan Agreement executed by the Company in connection wilh the issuance of Additional 
Bonds under Sectioa 103 sbaii be deemed to be the consent of the Company to the execution of a 
Supplemeotal Indenture purliWIIIt to Sectioa l03. In this regard, the TIUStee shall cause notice of the 
proposed execution and delivery of any such Supplemental Indenture (other !han a Supplemental 
Indenture proposed to be executed and delivered pursuant to Section 103) together wilh a copy of tbe 
proposed Supplemental Indenture to be t11a1led to the Company at least 15 daYs prior to the proposed date 
of execution and delivery of any such Supplemental Indenture. 
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Section 904. Opinion of Bond ConnseL Notwithstanding anything to the contruy in 
Sec:tloas 901 or 902, before the Authority and the Trustee enter into any Supplemental Indenture 
pursuant to Section 901 or 902, there shall have been delivered to the Trustee an opinion of Bond 
Counsel stating that such Supplemental Indenture is authorized or pcnnittcd by this Indenture and the 
Act, complies with their respective tenns, will, upon the execution and delivery thereof, be valid and 
binding upon the Authority in acc:ordance with its terms and will not adversely affect the validity of the 
Bonds or the exclusion of inten:st on tax-exempt BondS from gross income for federal income tax 
purposes. 

ARTICLE X 

SUPPLEMENTAL LOAN AGREEMENTS 

Section 1001. Sapplemental Loan Agreements Not Reqalrlng Coaseat of Bondownen. 
The Authority and the Trustee may, without the consent of or notice to the Bondowners, consent to the 
execution of any Supplemental Loan Agreements by the Authority and the Company as may be required: 

(a) by the provisions of the Loan Agreement and this Indenture, 

(b) for the purpose of curing any ambiguity or formal defect or omission in the Loan 
Agreement, 

(c) so as to more precisely !dentifY any Additional Project or add additional ptoperty 
thereto, 

(d) in connection with the issuance of Additional Bonds or Additional Obligations 
under Section 203, or 

(e) in connection with any othec change therein which, in tbe sole judgment of the 
Trustee, does not materially advecsely affect the security for the Bondowners. In exercising such 
judgment, the Trustee may rely on an opinion of Counsel. 

Section 1002. Sapplemeatal Loan Agreements Reqnlring Consent of Bondownen. 

(a) In addition to Supplemental Loan Agreements permitted by Section 1001, the Authority 
and the Trustee may consent to the execution of any Supplemental Loan Agreements by the Authority 
and the Company with the mailing of notice and the obtaining of the written consent of the Ownets of not 
less than a majority in aggregate principal IIDOIDit of the Bonds at the time Outstanding given and 
obtained as provided in Section 902. No such Supplemental Loan Ag~eement, however, will be entered 
into which permits (a) an extension of the maturity of the principal of or the interest on any Note, or (b) 
any reduction in tbe principal amount of any Note or the premium or rate of interest payable thereon. 

(b) If at any time the Authority and the Company requests the consent of the Trustee to any 
proposed Supplemental Loan Agreement under this Section, the Trustee will cause notice of such 
proposed Supplemental Loan Ag~eement to be mailed in the same manner as provided by Section 901 
with respect to Supplemental Indentures. Such notice shall briefly set forth the nature of such proposed 
Supplemental Loan Agreement and shall state that copies of the same are on file at the principal 
corporate office of the Trustee for inspection by all Bondowners. 
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Sectioa1003. Opiaioa of Bond Collll5el. Anything 10 the contnuy in Sections 1001 or 1001 
notwithstanding, before the Authority and the Trustee consent 10 any Supplemental Loan Agreement, 
there shall have been delivered to the Trustee an opinion ofBond Counsel stating that such amendment is 
authorized or permitted by this Indenture and the Act, complies with their respective terms, will, upon the 
execution and delivery thereof, be valid and binding upon the Authority (tf the Autbority is a party 
thereto) in accordance wtth its terms and wtll not adversely affeet the validity of the Bonds or the 
elllllusion fiom federal gross income of intm::st ou tax-aempt Bonds and an opinion of Counsel stating 
that such Suppletoental Loan Agreement wt11 be valid and binding upon the Company. 

AR.TICI..K XI 

SATISFACDON AND DISCBAR.GE OF INDENTURE 

Sediou 1101. Douds Deemed To Be Paid. 

(a) Any Bond or Bonds shall be deemed to be paid and no longer Ontstanding tmdcr this 
Indenture and shall cease 10 be entitled 10 any lien, beuefit or security tmdcr this Indenture if the 
Authority shall pay or provide for the payment of such Bond or Bonds in any one or more of the 
following ways; 

(I) by paying or causing 10 be paid the principal of (including redemption premium, 
if any) and in1ereSI on SllCh Bond or Bonds, as and when tltc same become due and payable; 

(2) by delivering and surrendering to the Trustee, for cancellatioo by it, such Bond 
or Bonds; or 

(3) by depositing with t1tc Trustee, in trust, moneys or Defeasance Obligations in 
such IIJilOtlllts and with maturities as t1tc Trustee shall dctmnine wnl be, 10get1tcr with other 
moneys deposited tbercin and togclhcr with t1tc income or iiiCiement to III:Cl'lle tltcreon, without 
consideration of any reinvestment tbereot fully sufficien~ 10 pay or redeem (when redeemable) 
and discharge t1tc indebtedness on such Bond or Bonds at or befOre their xespective maturity 
elates and 10 pay tltc interest tltcrcon as tt eomes due, and. in the ease of Bonds which do not 
mature or will not be redf'enled witbin 90 days of Sllch deposit, a verification report of a 
recogni7ed aceouutant as to the adequacy of trust 1\mds 10 fully pay tltc Bonds deemed 10 be 
paid. 

(b) Notwithstanding the foregoing. in the ease of any Bonds which by thctr terms may be 
redeemed prior to the stated maturities tbereot no deposit tmdcr clause (3) af the ixmnediate1y ~ill8 
paragraph shall be dec moed a payment of such Bonds as aforesaid until, as to all such Bonds which are to 
be redeemed prior 10 lheir respective stated maturitiea, proper notice of such redemption shall have been 
given in aceordauce witlt Article m or irrevocable inslructioos shall have been giw:n to the Trustee to 
give such notice and, with respect 10 Bonds 10 be paid liJlOil. maturity or redemption on a date which is 
lliOie than 90 days fiom t1tc date of deposit, t1tc Trustee shall have teeeived an opinion of Bond Counsel 
to t1tc effect that the requirements of the Article baWl been satisfied and that said deposit will not cause 
the interest on any tax-exempt Bonds 10 be includable in gross iDcome for federal income tax purposes. 
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• .. (c:) Notwithsmnding any provisions of any other Seetion of this Indenture which may be 
amtrary In the provisions of this Section, all moneys or Defeasance Obligations set aside and held in 
lruSt pursuant In lhe provisions of this Seetion for the payment of Bonds (mcluding redemption premiwn 
thereon, if any) shaD be held irrevocably in IIUSt for lhe Owners of such Bonds and applied In and used 
solely for lhe payment of the particular Bonds (mcluding redemption premium lben!on, if any) wid! 
respect In which such moneys and Defeasance Obligations have been so set aside in trust. 

Sectioa noz. Satisfaction and Disclw'ge of die lrldeature.. 

(a) The principal of, redemption premium, if any, and interest on all of the Bonds shall have 
been paid m accordance wid! their terms, or proviston bas been made for such paymCilt as provided in 
Secdoa 1101, and provision shall also be made for paying all olher sums payable hereunder, including 
the payment of any arbttrage rebate In the Umt<:d Stlltes and the fees and expenses of the Autbority, the 
Trustee and any Paying Agent In the date of relhement of the Bonds, then the right, title and interest of 
lhe Trustee in respect of this Indentur<: sballlhereupon cease, deteinline and be void, and thereupcm the 
Trustee, upon Writtlln Request of lhe Authority, and upon receipt by the Trustee of an opinion of Bond 
Counsel to the effect 1hat all c:onditiOll& pn:cedent to the satis&ction and discharge of this Indenture have 
been complied wilb, shall cancel, discharge and release lhis Indenture and sball execute, acknowledge 
and deliver to the Authority such instnancnts of satisfaction and diJcbarge or release as shall be requisite 
to evidllnce such nolease and lhe satisfaction and discharge of this Jndemure, and shall assign and deliver 
tn the Autbority, the Company or other Person entitled therein as their respective interests may appear, 
any property and revenues at lhe time subject tn lhis IndCilture which may then be in ills pes; : ion, other 
than moneys or obligations held by the Trustee for the payment of the prino::ipal of and interest and 
redemption premium, if any, due or to bec:ome due on the Bonds. 

(b) The Aulhority is hereby authorized tn accept a certificate by the Trustee that the whole 
amount oflhe principal and intenost and redemption premium, if any, so due and payable upon all of the 
Bonds then Outstanding and all other amounts required In be paid hereunder have been paid « such 
payment has been provided for in accordance wid! Section 1101 u evidem:e of satis&ction of this 
Indenture, and upon receipt thereof sball cancel and erase lhe inscripticm of this Indentuno from its 
records. 

(c) Upon prvvision for tbc pa)'mCilt of all Outstanding Bonds in acconlallce wid! this 
Section, and compliance with the other payment requirelnenls of SeedeD 1101, and subject tn the 
provisions of this Seetion, the Indenture may be discbarpd in ac:conlance wid! the provisicms of this 
Indentuno: provided, however, lhat the obligation of the Authority in n:spect of such Bonds sball 
neverlheless eontinue but the Owners thereof shall thereafter be entitled tn payment only out of the 
moneys or Defeasance Obligations deposited wid! lhc Trustee as aforesaid. 

(d) Provision for payment of the Bonds Oulsbmdii!S hereunder may not be made as aforesaid 
nor may lhis IndCiltuR! be discharged if under any circumslances the interest on such Bonds lheretnfore 
tu.~ is thereby made subject to federal income taxation. In determinins the foregoing, the Trustee 
may noly upon 1111 opiniOD of Bond Counsel (which opinion may be based upon a tuling or ruHnas of tbc 
Intcmal Revenue Service) In the effect that so providing for lhe payment of any Bonds wm not cause the 
interest on lhe Bonds tn be subject tn federal income laXation under Seetion l03(a) of the Code, 
notwithstanding the satis&ction and discharge of this lndCilture. 

Secdo•ll03. Payment of Bonds After Dlseharge. Notwithstanding the discharge of the lien 
of this lndCiltuR! as prvvided in lhts Articlc,lhe Trustee shall nevenheless retain such riBbls, powers and 

• 
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duties bereundet" as may be neceS$3lY and ccmvenicnt for the payment of amounls due or to beeome due 
on the Bonds and the regislration, transfer, exchange and replacement of Bonds as provided herein. 
Nevertheless, any moneys held by the Trustee or any Paying Agent for the payment of the principal of, 
redemption premium, if any, or mterest on any Bond remaining IDlCiaimed for four year.; after the 
principal of all Bonds has become due and payable, whether at maturity or upon proceedings for 
redemption or by declaration as provided herein, shall then be paid to the Company and the OWners of 
any Bonds not theretofore presented for payment shall thereafter be entitled to look only to the Company 
for payment thereof and all liability of the Trustee or any Paying Agent or the Authority wilh respect to 
such moneys &ball !hereupon cease. 

ARTICLE XU 

MISCELLANEOUS PROVISIONS 

Seedoa UOl. Coasellls ud Other I~a by Boadholden. 

(a) Any CXIDIICilt, request, direction, approval, objcc;tion or other insln.unent required by this 
Jndel>ture to be signed and executed by the Bondowners may be in any number of conc:um:nt writings of 
similar tenor and may be signed or e:x:ecuted by such Bondownen in person or by agent appointed in 
writing. Proof of the execution of any such instrument 01' of the writing appointing any such apt and of 
the ownenhip of Bonds, if made in the fOllowing manner, shall be sufficient for any of the purposes of 
this ln<lc:n1uR, and shall be conclusive in favor of the Trustee wilh regard to any action tllb:n, suffered or 
omitted UDder any such iDsltument, namely; 

(1) the fact and date of the execution by any penon of any such instrument may be 
proved by the certificate of any officer in any jurisdiction who by law has power to talre 
acknowledgments within such jurisdiction !hat the person signing such iDsltument acknowledged 
before bim the execution thereof, or by affidavit of any witness to such execution; and 

(2) the fact of ownership of Bonds and the amount or llli'IOUills, numbers and other 
identification of such Bonds, and the date of holding the same shall be proved by the Bond 
Register. 

(b) In determining whether lhe Owners of the requisite principal amount of Bonds 
Outstanding have given any request, demand, authllrilr.anon, direction, notice, CODI!Glt or waiver undet" 
this lndel>ture, Bonds owned by the Company or any Affiliate shall be disregarded and deemed not to be 
Outstmvting under this Indenture, except that, in determining Whether the Trustee sball be protected in 
relying upon any such request, demand, authllrilr.ation, directlon, notice, consent 01' waiver, only Bonds 
which the Trustee knows lo be so owned shall be so disregarded. Notwithstanding the foregoing, Bonds 
so owned which have been pledged in good faith shall not be disregarded as afbreaaid if the pledp 
establishes to the satisfactioo of the Trustee the pledgee's right so to act wilh respect to such Bonds and 
!hat the pledgee ill not the Company or any Affiliate. 

Seetloa llOl. Llmltalioa of Bights Under the lndeatllre. With the exception of righls herein 
expressly ccmfer.red. nothing exp.tcssed or mentioned in or to be implied by this Jndel>ture or the Bonds is 
intended or sball be OODSirued to give any person other thsn the parties hereto, and the OWners of the 
Bonds, any right, remedy or claim under or in respect lo !hill Indenture, this Indenture and all of the 
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covenants. conditions and provisions of this Indenture bemg intended to be and being for the sole and 
exclusive benefit of the parties hereto and the Owners of the Bonds as provided in this Indenture. 

Sectioa 1203. Notices. All notices, certificates or other communications Wider this Indenture 
shall be given to all parties identified below, shall be in writing (except aa otherwise expressly provided 
herein) and shall be sufficiently given and shall be deemed given when delivered by hand delivery, 
telegram or facsimile or served by depositing the same with the United Stau:s Po5tal Sernce, or any 
official successor thereto, designated as Registered or Certified Mail, Return R&ceipt Requested, bearing 
adequate postage, or delivery by reputable private courier such as Federal Expresa. Aiibome, DHL or 
similar overnight delivery semce, and addressed aa hereinafter provided. Notices, except to the TNStee, 
shall be deemed given when mailed as provided herein. Notices to the Truatee shall be deemed given 
only when received by the Truatee. All parlles ideutified below may, by written notice given by each to 
the others, designate any address or addresses to which notices, certificates or other communications to 
them shall be smt when required as contemplated by this Indenture. Any notice, certificate, n:port, 
fmaneiat statement or other cor.mnunication properly provided by legal counsel on behalf of any party 
hen:undcr shall be deemed properly provided by the party represented by such counsel. Until otherwise 
provided by tbe respective parties, all notices, certificates and COOllllllllications to each of them shall be 
addressed as follows: 

(a) To tbe Authority at: 

State Environmental Improvement and Energy 
Resources Authority 

3.25 1cffersoo Street 
Jefferson City, Missouri 65102 
Attention: Din:ctor 
(573) 751-4919 

(b) To the Truatee at: 

UMB Bank, N.A. 
928 Grand Boulevard, 13'" Floor 
Kansas City, Missouri 64106 
Attention: Corporate Trust Department 
(816) 860-7000 

(c) To the Company at: 

The Raytown Water Company 
9320 E. 63,. Street 
Raytown, Missouri 64133 
Attcotion: President 
(816) 35~333 

Any provision in this Indenture relative to the mailing of' a notice or other JIIIPCI' to Bondowners shall be 
fully complied with if it is mailed by first cla$s mail, postage prepaid, to each Owner of any Bonds then 
Outstanding at the address of the Owner appearing upon the Bond Register. 
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Sectioo 1204. Suspeasioa or MaU Service. If, because of the leltlpOr.lly or permanent 
suspension of mail service or for any other reason, it is impossible or impractical to mail any notice in the 
manner herein provided, then such delivery of notice in lieu thereof as shall be made with the approval of 
the Trustee shall constitute a sufficieot notice. 

Section llOS. Immallity or Oftlcers, Employees nd Memben or Autllority. No n:ool.lr'5C 

sball be had for the payment of the puucipal of or redemption premium, if any, or interest on any of the 
Bonds or for any claim based thereon or upon any obligation, covenant or agreement in this lndentun: 
containecl against any past, present or fUture officer, director, member, employee or agent of the 
Authority, or of any successor public corpmalion, as such, either din:clly or tbrough the Authority or any 
IN<="SSr public corporation, Wlder any tvle of law or equity, statute or constillltion, or by the 
enforcement of any assessment or pclllllty or otherwise, and aU suob liability of any such offiecrs, 
dirccturs, members, employees or agents as such is bereby expressly waM:d and released as a condition 
of and consideration for the execution of this Indenture and the isSti!!!!M of such Bonds. 

Sectioa 1206. l.!mitatloa oa Allthority Obllgatiou. 

(a) Any and all obligatiOII& (including without limitation, fees, claims. demands, payments, 
damages, liabilities, )lCIUilties, asseasmenw and the like) of or imposed upon the Authority or its 
members, officers, agents, employees, representstiws, advisors or assigns, whether under this Indeoture 
ar any of the Bond Documents or elsewhere and whether arising out of or based upon a claim or claims 
of tort. contract. tnisrepn:8c:ntation, or any other or additional legal theory or thcoric:s whatsoever 
(collcctiwly the "'bligations-), shall in all events be absolutely limited obligations and liabilities, 
payable mlcly out of the full owing, if any, available at the time the Obligation in question is asserWd: 

(i) proceeds of the Bonds and investmr.mts tberefiom; and 

(ii) paymc:ats derived from the Bonds, the Indeoture (including the Trust Bslate to 
the extent provided in the Indeoture) and the Loan Agrecmt;nt {excq:rt for the fees and expenses 
of the Authority and the Authority's right to indemnification under the Loan A.,eement under 
certain circumstances). 

The above provisions (i) and (ii) being collectively refemd to as the "exclusiw sources of the 
Obligations." 

{b) The Obligations shall not be deemed to constitute a debt or liability of the Slate or of any 
political subdivision thereof within the meaning of any Slate constillltional provision or statutmy 
limilation and shall not constitute a pledge of the full faith and credit of the State or of any political 
subdivision thereof or of the Authority, but sball be payable solely ftom and out of the cxctusiw sources 
of the ObligatiOIIS and shall otherwise impose no liability whatsoever, plimary or otherwise, upon the 
State or any charge upon ill gelle!ll) credit or taJting power. 

(c) In no C\'e!lt shall any member, officer, agent, director, employee. lepte:teutstive or 
advisor of the Authority, or any SllllCCSSOf or assign of any such penon or eotity, be liable, pcrsona1ly or 
othc:rwise, for any Obligation. • 

(d) ln no event sball this Indenture be construed as: 

{I i) depriving the Authority of any right or privilege; or 
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(2) requiring the Authority or any member, officer, director, agent, employee, 
representative or advisor of the Authority to take or omit to take, or to permit or suffer the taking 
of, any action by ttself or by anyone else, which depnvation or requ~rement would violate or 
result in the Authority's being in violation of the Act or any other applicable state of federal law. 

(e) At no time and in no event will the Company permit, suffer or allow any of the proceeds 
of the Notes to be transferred to any person or entity in violation of, or to be used in any manner which is 
prohibited by, the Act or any other state or federal law. 

Sectioa 12417. Severability. If any provision of this htdenture shall be held or deemed to be 
invalid, inoperative or unenforceable as applied in any particular case in any jw-isdiction or jw-isdictions 
or in all jw-isdictions, or in all cases because it conflicts with any other provision or provisions of this 
Indenture or any constitution or atatute or rule of public policy, or for any other reason, such 
cireumstances shall not have the effect of rendering the provision in question inoperative or 
unenforceable in any other case or circumstances, 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 Sections in this Indenture contained shall not affect the remaining 
portions of this Indenture, or any part thereof. 

Section nos. Execution in Connterparts. This Indenture 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. 

Secdon 1Z09. Govening Law. This Indenture shall be governed exclusively by and construed 
in accordance with the applicable laws of the State. 

[remainder of page inlenlionolly left blank] 
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IN WITNESS WHEREOF, the Authority has caused these presents to be signed in its name and 

behalf and its official seal to be bcrcwrto aftixcd and aiii:Stcd by Its duly authorized officers and, to 
evidence its ac;:eptancc of the ttusts hereby crcatcd, the Trustee bas caused these preserus to be signed in 
its lliiiiiC and behalf and its COtpOratc seal to he hetcunto affixed and attllstcd by its duly authorized 
officers, all as of the date first above written. 

SfAl'E ENVIRONMENTAL IMPROVEMENT AND 
ENERGY llESOURCES AliTBORITY 



' ' 

[SEAL] 

ATIEST: 

JftUf 

Kl 04477/!ndcnt 

UMB BANK, N..A., as Trustee 



) 

EXHIBIT A 
TO INDENTURE OF TRUST 

FORM OF SERIES 1999 BONDS 

THIS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED ONLY lN 
DENOMINATIONS OF $100,000 OR INTEGRAL MULTIPLES OF S5,000 lN EXCESS 
THEREOF TO "QUALIFIED lNSTITUTIONAL BUYERS" WlTHlN THE MEANING OF 
RULE 144A PROMULGATED BY THE SECUJUTIES EXCHANGE COMMISSION AND 
PURSUANT TO THE OTHER TERMS AND CONDmONS CONTAINED IN THE 
INDENTURE. 

ReaJstered 
No.R_·'---

UNITED STATES OF AMERICA 

STATE OF MISSOURI 

STATE ENVIRONMENTAL IMPROVEMENT AND 
ENERGY RESOURCES AUTHORITY 

(STATE OF MISSOURI) 

WATERFACILlTIES REFliNDlNG REVENUE BOND 
(THE RAYTOWN WATER COMPANY) 

SERIES 1999(AJ(BJ 

Ipterest Rate M.atllri!y Date DateciDate 

Jllly 1,1999 

Registered Owaer: 

Registered 
$!....,__ __ 

CUSIP 

Prbtdpal Amotutt: --------------------------00~ 

THE STATE ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES 
AtmiORITY (STATE OF MISSOURI), a body COI'p(ll"ate and politic 8lld a govmuneotal 
instramentality of tbe State of Missouri (herein called the "Authority"), for wlue received, promises to 
pay, but solely from tbe soun:es heJ:eina&r specified to the Registered Owner specified above, or 
registered assigns, the Principal Amount specified above on the Maturity Date specified above, except as 
the proYisiODS hereinafter set forth with respect to redemption prior to maturity may beoomc applical>le 
bcreto, 8lld in lilce manner to pay inlaest on said Principal Amount at the Jntaest Rate per amuun 
specified abo"" (cotnpllted on the basis of a 360-day year of twelve 30-day months) &om the Datr:d Date 
specified above or from the most recent Jntcrest Payment Date to wlrlcb interest bas been paid or duly 
provided for, payable semiannually on Mardi! 8lld September 1 in each year, commencing September 1, 
1999, IDllil said Principal Amount is paid. 



The principal of and interest on this Bond shall be payable in any coin or lll.l!mlcy of the United 
States of America which on the respective dates of payment thereof is legal tender for the payment of 
public and private debts. The principal of and redemption premium, if any, on this Bond shall be payable 
by cheek or dmft to the Registered Owner at the maturity or redemption date bereof upon pn:sc:ntation 
and SUil'l:llder of this Bond at the principal corporlltl! trust office of UMB Bank, N.A., in the City of 
Kansas City, Missouri (the "Trustee-). The interest payable on this Bond on any I:otcrest Payment Date 
shall be paid by the Trustee to the Registered Owner appearing on the registration books of the Authority 
(the "Bond Register") maintained by the Trustee, as Bond Registrar, at the close of business on the 
Record Date for such iDtel:est, which shall be the fifll:cnth day (whether or not a business day) of the 
calendar month next preceding such Interest Payment Date and shall be paid by check or draft of the 
Trustee mailed to such Registered Owner at his address as it appears on such Bond Register or at such 
other address fumisbed in writing by such Registered Owner to the Trustee. At the written request 
addressed to the Trustee by any Owner of Bonds in the aggregate principal amount of at least Sl,OOO,OOO, 
interest shall be paid by electronic transfer to the bank for credit to the account number filed with the 
Trustee no later than the Record Date. 

[Series 1999A Bonds: This Bond is one of a series of Bonds of the Authority limited in 
aggregate original principal amount to $2,470,000 and designated as "Water Fact1ities R.efimding 
Revenue Bonds (The Raytown Water Company) Series l99!1A" (the •Series 199!1A Bonds•), issued on a 
parity with the Authority's "''axable Water Facilities Revenue Bonds (Tbe Raytown Water Company) 
Series I 9998'' (the "Series 199!1B Bonds," collectively with the Series 1999A Bonds, the "Series 199!1 
Bonds") issued in the original principallllDOUilt ofS200,000.)1Series 199!18 Beads: This Bond is one of 
a series of Bonds of the Authority limited in aggregate original principal amount to $200,000 and 
designated as "Taxable Water Facilities Revenue Bonds (Tbe Raytown Water Company) Series 19998" 
(the "Series 19998 Bonds"), issued on a parity with the Authority's "Water Facilities RefUnding 
Revenue BOilds (The Raytown Water Company) Series 1999A" (the "Series l999A Bonds," collectively 
with the Series 19998 Bonds, the "Series 1999 Bonds'') issued in the original principal amount of 
$2,470,000.) 

The Series 1999 Bonds are issued for the purpose of making a loan to The Raytown Water 
Company, a Missouri corporation (the "Company"), to provide funds to refimd certain prior bonds issued 
by the Authority, the proceeds of which were used to finance the construction, acquisition and 
installation of tmnsmission mains and an elewted water tank in the City of Raytown, Missouri (the 
"Project"), all by the authority of and in fWl compliance with the provisions, restrictions and limitations 
of the laws of tJ.., State of Missouri (the "State"), particularJy Sections 260.005 to 260.125, inclusive, and 
AppendixB(l),RSMo (the uAcf') and pursuant to prnoeedings duly bad by the Authority. The loan will 
be made pursuant to the Loan Agreement dated as of July I, 199!1 (the Loan Agreement,. as amended and 
supplemented from time to time in llllCOI:dan!le with the provisions t11ereot: the "Loan Agreement"), 
bc:blllec:n the Authority and the Company, and will be evidenced by a Promissory Note Series 1999, of the 
Company in the principal amount of $2,670,000 (the "Series 199!1 Note") delivered under the Loan 
Agreemc:nt. The loan is secured by a conveyance of the Project to a mortgage trustee under the Deed of 
Trust and Security Agxee.ment dated as of July I, 1999 (the "Mortgage"), from the Company to the 
mortgage trustee for the benefit of the Authority, by a security interest in the Company's machinery, 
equipment, ftunishings, intangible pcnonal property and certain other personal p.1operty (with such 
exceptions as are described in the Mortgage), and a pledge of the Company's "Unn:stricted ReeeivablesK 
under the Mortgage. 
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The Series 1999 Bonds are issued under and are equally and Illtlbly secured and entitled to the 
protection given by an Indenture of Trust dated as of July I, 1999 (the Indenture of Trust, as arneruled 
and supplemented &om time to time in accordance with the provisions thereof; the "'ndenture"), between 
the Authority and the Trustee, pursuant to which the rights of the Authority under the Loan Agn:ement, 
the Series I 999 Nott: and the Mortgage are pledged and assigned by the Authority to the Trustt:e as 
security for the Bonds. Subject to the terms and conditions set forth therein, the Indenture permits the 
Authority to issue Additional Bonds (as defined in the Indenture) secured by the Indenture on a parity 
with the Series 1999 Bonds (the Series 1999 Bonds together with any Additional Bonds collectiY!illy the 
'"'Bonds"). The Indenture, the Loan Agzeemcnt and the Mortgage also permit the Company to issue 
Additional Obligations (as defined then:in.) in certain cin:umslances which wt11 be equally and ratably 
SI'ICUIM on a parity with the Series 1999 Bonds, the Series 1999 Nett: under the Mortgage. Reference is 
hereby made to the Indenlule for a deseription of the p!ope.ty pledged and assigned thereunder, and the 
provisions, among others, with respect to the nature and extent of the security for the Bonds, and the 
rights, duties and obligations of the Authority, the Trustt:e and the Owners of the Bonds, and a 
deseription of the terms upon which the Bonds are issued and secured, upon which provision for paymmt 
of the Bonds or portions lb«eof and defeasance of the lien of the Indenture with respect thereto may be 
made and upon which the Indenture may be deemed atisfied and discbarged prior to payment of the 
Bonds. 

Pmwant to the provisiona of the Loan Agreement, Loan Payments sufficient for the prompt 
payment when due of the principal ot; redemption premium, if any, and interest on the Bonds are to be 
paid by the Company di:rectly to the Trustt:e for the account of the Authority and depositt:d in a Debt 
Service Fund and all Loan Payments under the Loan Agreement haY!il been duly pledged and assigned to 
the Trustt:e for that pmposc. 

The Series 1999A Bonds are subject to mandatory redemption and payment prior to maturity 
pursuant to the mandatory redemption requirements of the Indenture on March I in 'each of the years 
2000 to 2009, inclusive, at 100% of the principal amount thereof phis accrued mterest thc:n:on to the 
redemption date. Bonds to be so redeemed shall be selected by the Trustee in such equitable manner as it 
may dett:nninc. 

The Series 1999 Bonds are subject to redemption and payment prior to maturity at the option of 
the Authority, upon inatruc:tions from the Company, on and alkr March I, 2005, in whole at any time or 
in part fi:om time to time on any Interest Payment Datt: lhercon in such equitable manner as the Trustt:e 
may detmmine, at I 00% of the principal amount then::of, plus 8CCI"IIIXI interest thereon to the redemption 
datt:. 

The Series 1999 Bonds are subject to redemption and payment prior to the statt:d maturity 
then::of in whole or in part (Bonds to be selectt:d by tbe Trustt:e in such equitable manner as it may 
detmminc), at a redemption price equal to tbe principal amount lb«eot; plus accrued interest thc:n:on to 
the date fixed for redemption and without premium, on any datt: in the event the Project or the Facilities 
or any part thereof is damaged, desttoyed or condemned or the Trustt:e or the Authority realizes upon the 
title inslll'llllCC I'CI:jllimi to be maintained under the Loan AgzllCI!If:Qt to the extent of fimds provided for 
such purpose in the Loan Agreement. 

The Series 1999 Bonds arc subject to zedemption and payment in whole prior to the dam of 
maturity lhen::ot; at a redemption price equal to the p!incipal amount lhen::of; plus accrued rnterest 
thereon to the datt: fixed for redemption and without premium, on any date if (a) as a result of any 
changes in the Constitution of the Stste of Missouri or the Constitution of the Unitt:d Statt:s of America 
-or of legislative or administllltive aetion {whether Missouri or federal) or by final direction, judgment or 
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order of any court or administrative body (whether state or federal) entered after the contest thereof by 
the Company in good faith, the Series 1999 Note, the Mortgage, the Loan Agreement or the Indenture 
shall have become void and unenforceable or impossible of performance in accordance with the mtent 
and purposes of the parties as expressed in the Series 1999 Note, the Mortgage, the Loan Agreement or 
the Indenture; or (b) any burden shall have been imposed on the Authority or any unreasonable burden or 
excessive liability, whether direct or indirect, shall have been imposed on the Company mcluding without 
limitation federal, state or other ad valorem, property, income or other taxes not being imposed on the 
date of the Indenture as evidenced by a certificate of the Authority or the Company, as the case may be, 
delivered to the other and to the Trustee. 

'The Series 1999 Bonds are subject to mandatory redemption in whole on the earliest practicable 
date for which notice can be g~ven, if a Determination of Taxability (as defined in the Indenture) occurs, 
at a redemption price equal to I 000/o of the principal amount thereof, plus aa:rued interest thereon to the 
redemption date. 

Notice of redemption, unless waived, is to be given by the Bond Registrar by mailing an official 
redemption notice by first class mail at least 30 days and not more than 60 days prior to the date fixed for 
redemption to the Registered Owner of the Bond or Bonds to be redeemed at the address shown on the 
Bond Register or at such other address as is furnished in writing by such Registered Owner to the Bond 
Registrar. Notice of redemption havmg been given as aforesaid, the Bonds or portions of Bonds to be 
redeemed shall, on the redemption date, become due and payable at the redemption price therein 
specified and from and after such date (unless the Authority shall default in the payment of the 
redemption price) such Bonds or portions of Bonds shall cease to bear interest. 

The Bonds are being tssued by means of a book-entry system with no physical distribution of bond 
certificates to be made except as provided in the Indenture. One Bond certificate with respect to each date 
on which the Bonds are stated to mature or with respect to each form of Bonds, registered in the nominee 
name of the Securities Depository, is being issued. The book-entry system will evidence positions held in 
the Bonds by the Securities Depository's participants, beneficial ownership of the Bonds in authori7.ed 
denominations pursuant to the Indenture being evidenced in the records of such participants. Transfers of 
ownership shall be effected on the records of the Securities Depository and its participants JliiiSIIIIIll to rules 
and procedures established by the Securities Depository and its participants. The Authority and the Paying 
Agent will reco~ the Securities Depository nominee, while the registered owner of this Bond, as the 
owner of this Bond for all purposes, including (i) payments of principal of, and redemption premimn, if any, 
and interest on, this Bond, (ii) notices and (iii) voting. Transfer of principal, interest and any redemption 
premium payments to participants of the Securities Depository, and transfer of principal, interest and any 
redemption premium payments to beneficial owners of the Bonds by participants of the Securities 
Depository will be the responsibility of such participants and other nominees of such beneficial owners. 
The Authority and the Paying Agent will not be responsible or liable for such transfers of payments or for 
maintaining, supervising or reviewing the records maintained by the Securities Depository, the Securities 
Depository nominee, its participants or persons acting through such participants. While the Securities 
Depository nominee is the owner of this Bond, notwithstanding the provision hereinabove contained, 
payments of principal of, redemption premiunt, if any, and interest on this Bond shall be made in 
accordance with existing arrangements among the Authority, the Paying Agent and the Securities 
Depository. 

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE, THIS GLOBAL BOND 
MAY BE TRANSFERRED, IN WHOLE Btrr NOT IN PART, ONLY TO ANOTHER NOMINEE 
OF THE SECVJ.UTIES DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR 
TO A NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 
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TDJS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED ONLY IN 
DENOMINATIONS OF SlOO,OOO OR INTEGRAL MULTIPLES OF $5,800 IN EXCESS 
TBEREOF TO "'QUALIFIED INSTITUTIONAL BUYERSn WITHIN THE MEANING OF 
RULE 144A PROMULGATED BY THE SECVIUTIES EXCHANGE COMMISSION AND 
PURSUANT TO THE OTHER TERMS AND CONDmONS CONTAINED IN THE 
INDENTURE. This Bond is transfenlble, as provided in the lnden!ure, only upon the Bond Register at 
the above-mentioned office of the Trustee, as Bond Registrar. The Registered Owner hereof in person or 
by his duly authorized attorney may transfer this Bond by surrendering tt to the Bond Registrar, together 
with a written insttumcnt of lnlnsfer aatis&ctory to the Bond Registrar duly t~tccuted by the Registered 
Owner or his duly authorized attorney, and thcnrupon a new Bond or Bonds of the same series and in the 
same aggregate principaiii!IIOIIIIt shall be issued to the transferee in exchange therefor as provided in the 
JndenhR, and upon payment of the charges therein prc:.scribcd. The Authority, the Trustee and any 
payiu,g agent may deem and treat the person in whose name this Bond is registered as the absolute owner 
hereof for the purpose of receiving payment of, or on account of, the principal or redemption price hereof 
and intliRSI: due hm'con and for all other purposes. 

The Bonds are imlable in the form of fUlly registered Bonds widlout coupons in the 
denominations of SlOO,OOO or any intqp:'al nmltiple of SS,OOO in excess thereof. Subject to the 
conditions and upon the payment of the charges provided in the Indenture, the owner of this Bond may 
Sl.II1'CIIder the same {together with a written instrument of lransfer sansfactory to the Bond Registrar duly 
executed by the registered owner or bis duly authorized attorney), in exchange for an equal aggregate 
principal amount ofBonds, in any denomination authorized by the Indenture. 

The Owner of this Bond shall have no right to enforce the provisions of the Indcn1ure or to 
inatitute action to enfon:e the CO'W:IIIIIIIs therein, or to take any action with respect to.any event of default 
under the Indenture, or to inatitote, appear in or defend any suit or other proceeding with respect thereto, 
except as provided in the Indenture. In certain events, on the eonditioas, in the ll'IIIIIDer and with the 
effect set forth in the Indenture, the principal of all the Bonds issued under the lnclerJture and then 
outstanding may become or may be deelarcd due and payable before the stated maturity tberenf,-togc:tber 
with interest liCCI:Ucd tbcrcon. Modifications or altaations of the Bonds or the Indcntore may be made 
only to the extent and in the ciroumstmccs permitted by the li:ulenfure. 

The Bonds and the interest thereon are limited obligations of the Authority payable sole)y out of 
Loan Payments and other payments dcnved by the Authority under the Loan Agreement and are sectm:d 
by a pi~ and assignment of the Loan Payments and the trust estate as provided in the Indcnlure. The 
Bonds sbaD - constitute an indebtedness or liability of the State of Missouri or of any political 
subdivision thereof within the meaning of any State constitutional provision or statutory l.imltanon and 
sball not constitute a pi~ of the full faith and credit of the State but shall be payable by the Authority 
solely from the fimds provided for in the Loan Agreement and in tbc Indcnlure. The iammce of the 
Bonds &ball not, directly, inclim:tly or contingently, obligate the State or any political subdivision thereof 
to levy any form of taxation therefor or to l!l.1lll:e any appopliation for their payment. 

The State sbaD not in any event be liable for the payment of the principal of, premium, if any, or 
interest on the Bonds or for the pezfumJBD.::c of any pledge, mortgage, obligation or agreement of any 
kind wbatsoe1= wbieb may be Ulldertakm by the Authority. No brcsch by the Authority of any such 
pledge, 1.1.10rtgage, obligation or agreement may impose any liability, pecuniary or otherwise, upon the 
State or any charge upon its general credit or its taxing power. 
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The Bonds shall not constitute an indebtedness of the State and the State shall not be liable on 
the Bonds. 

No recourse shall be had for the payment of the principal of or pmniwn or interest on any of the 
Bonds of any series or f« any claim based thereon or upon any obligation, covenant or agreement in the 
Indenture contained, against any past, present or future officer, director, mc:mher, employee or agent of 
the Aulhority, or my officer, director, member, trustee, employee or agent of any successor corporation 
or body politic, as such, either directly or through the Authority or any successor COtpOnltion or body 
politic, as such, eitber directly or tbrough the Aulhority or any successor corporation or body politic, 
under any rule of law or equity, statute or constitution or by the enforcement of any assessment or 
peoalty or otherwise, and all such liability of any such officers, dirc:ctors, tJ:usttJes, members, employees 
or agents, as such, is hereby expressly waived and released as a condition of and consiclerftion f« the 
execution of the Indenture and the issuance of any of the Bonds. 

This Bond shall not be valid or become obligatory for any purpose « be entitled to any security 
or benefit under the Indenture unttl the Certificate of Authentication hereoo shall have been executed by 
the Trustee. 

JT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required 
to exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the 
issuance of Ibis Bond do exist, have happened and have been performed in due time, form and manner as 
tequ.ired by law. 

IN WITNESS WHEREOF, the STATE ENVIRONMENTAL IMPROVEMENT AND 
ENERGY RESOURCES AlJTHOJUTY bas caused this Bond to be excc:uted in its name by the mannal 
or fiu:simile signature of its Chairman or Vice CbaimJan and attested by the manual or W:simile 
signature of its Secretary or an Assistant Secretlliy and its corporate seal to be affixed or imprinted 
hereon, all as oftbe Dated Date specified above. 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the 
Bonds descnbed in the within 
mentioned Indenture. 

Date of .Authentication; -------

UMB BANK, N.A., Tnlstee 

By: -:-:--:--:-:::---:----­
Authorized Signature 

STATE ENVIRONMENTAL IMPROVEMENT 
AND ENERGY RESOURCES AUfHORlTY 

By:~~-----------------
a.airman 

[SEAL] 

A TrEST: 
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) 

(FORM OF ASSIGNMENT) 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Print or Type Name, Address and Social Security Number 
or other Taxpayer Identification Number of Transferee 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 
attorney to transfer the within Bond on the books kept by the Trustee for the registration thereof, with lUll 
power of substitution in the premises. 

Dated:-----
NOTICE: The signature to this assignment must correspond 
with the name as it appears upon the face of the within Bond in 
every particular. 

Signature Guaranteed By: 

NOTICE: Signature(s) must be guaranteed by an eligible 
guanmtor institution as defined by SEC Rule 17Ad-IS (17 CFR 
240.17Ad-IS). 

By _________________ __ 

Title: 
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EXBIBITB 
TO INDENTURE OF TRUST 

WRITTEN REQUEST 

No: Date_; ___ _ 

(§ 403- COSTS OF ISSUANCE FUND) 

To: UMB Bank, N.A., as Trustee 
Kansas City, Missouri, as Trustee 

Re: $2,.470,000 Water Facilities Refimding Revenue Bonds {The Raytown Water Company) Series 
1999A and $200,000 Taxable Water Facilities Revenue Bonds {The Raytown Water Company) 
Series 1999B of the State EnviromiiCiltallmprovemcnt and Energy Resources Authority 

Ladies and Gentlemen: 

You are hereby authorized and directed as Trustee under the Indenture of Ti:ust dated as of July I, 1999 
(the "'ndmtme') between the Stati: Envinlmnentallmprovement and Energy Resoun:eS Authority and 
you, as Trustee, to pay the following items frmn moneys in the Costs of Issuance Fund pursuant to 
Seetloll403 of the lndenlun:: 

AmOunt 

The amount of this requisition is justly dae and owing and has not been the subject of another requisition 
which was paid and is a proper Issuance Cost inclllTed in connection with the iSIIWIIICe of the Bonds. 

TBERAYI'OWNWATERCOMPANY 

&.r. ___________ __ 

Title: Company Representative 
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FIRST SUPPLEMENTAL INDENTURE OF TRUST 

Dated 85 of September 1, :ZOOS 

between the 

STATE ENVIRONMENTAL IMPROVEMENT 
AND ENERGY RESOURCES AUTHORITY 

aad 

UMB BANK, N.A., 
85 Trustee 

Relating to 

$970,000 
Water Facilities Refaadillg aad Improvement Reveaae Boads 

(The Raytown Water Compaay) · 
Seriesl008 
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FlllST SUPPLEMENTAL INDENTU.RE OF TRUST 

T8IS FIRST SUPPLEMENTAL INDENTURE OF TRUST (the "FII'St Supplemental 
Indenture"), made and entmd into as of September 1, 2008, by and between the STATE 
ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES AUTHORITY, a body 
corponlte and politic and a govemmcntal•nstrumcntality of the State of Missouri (the "Authority"), and 
UMB BANK. N.A., a banking association duly organized and existing and authorized to accept and 
execute trusts of the character herein set out under the laws of the United States of Amenea, and having 
1ts principal corporate trust office located in Kansas City, Missouri, as TI\IStee (the "Trustee"); 

RECITALS: 

1. The Authority is authorized and empowered, under the provisions of Sections 260.005 to 
260.125, mclusive, R..S.Mo., as amended, and Appendix B(I) thereto (the "Aet"). to issue bonds and loan 
the proceeds tbcreof for any of the purposes of the Act, including the payment of "costs" of "water 
facilities" as defined in the Act. 

2. Pursuant to the Act and a resolution duly adopted by the Autbonty, the Authority 
previously issued its $2,470,000 original principal amount of Water Facihttcs Refunding Revenue Bonds 
(The Raytown Water Company) Series 1999A (the "Prior Bonds"), under an Indenture ofTiliSt dated as 
of July 1, 1999 between the Authority and UMB Bank, N.A. (the "Onginal Indenture," with the Original 
Indenture as supplemented by Ibis First Supplemental Indenture being the "Indenture") for the purpose of 
making a loan to The Raytown Water Company, a Missouri corporation (the "Company") pun;uaot to a 
Loan Agreement dated as of July I, 1999, between the Authority and the Company (the "'Original Loan 
Agrccment") to provide funds to refinance the construction, acquisition and installation of lransmission 
mains and an elevated water tank at 9906 East 63nl Street (Rear), Raytown, Missouri. 

3. The Company has requested that the Authority issue refunding and improvement tcVC'I1Ue 

bonds to rcfimd the Prior Bonds and pay certain related costs and thereby refinance the project financed 
with the Prior Bonds and to finance the costs of additional transmission mains, vehicles and equipment 
for the Company (collectively, the "Project"). 

4. · Pursuant to the Act and a resolution duly adopted by the Authority on August 25, 2008 
(the "Resolution"), the Authority is authorized to issue $970,000 principal amo1mt of Water Facilities 
R'efimding and Improvement Revenue Bonds (The Raytown Water Company) Series 2008 (the "Series 
2008 Bonds"), under the Indenture for the purpose of making a loan to the Company under the terms of a 
First Supplemental Loan Agn:ement of even date bcn:with (the ''First Supplemental Loan ~" 
with the Original Loan Agxeement, as supplemented by the First Supplemental Loan ~ being 
the "Loan Agreement"), between the Authority and the Company, to provide funds, together with other 
available funds of the Company, to refund the Prior Bonds, to finance and refinance the costs of the 
Project, to fiJnd a debt service reserve and pay costs related to the issuance of the Series 2008 Bonds. 
The loan wl11 be evidenced by the Company's Promissory Note, Senes 2008 (the "Series 2008 Note") in 
the aggregate pnncipal amollllt of $970,000 executed and delivaed by the Company under the Loan 
~l . 

5. Provision is made in the Indenture for the issuance of additional parity bonds from time 
to time ("Additional Bonds," the Series 2008 Bonds and any Additional Bonds collectively the "Bonds") 
on the terms and conditions prowled for in the Indenture. 



6. All tbings neccssazy U! make the Series 2008 Bonds, when authenticated by the Trustee 
and issued as in the Indenture provided, the valid, legal and binding obligation& of the Authority, and U! 
constitute the Indenture a valid, legal and binding pledge and assignment of the property, rights, inlei:Ws 
and revenues made fbr the security of the payment of the principal ot; redemption premium, if any, and 
interest on the Bonds issued under the Indenture, have been done and performed, and the execution and 
deliveJY of the Indenture and the execution and issuance of the Series 2008 Bonds, subject U! the terms of 
the Indenture, have in all respects been duly autborizlcd. 

NOW, THEREFORE, U! declare the terms and conditions upon which the Smies 2008 Bands 
are U! be authenticated, issued aud deliwred and U! secure the payment of all of the Senes 2008 Bonds 
issued and Outstanding under this First Supplemental Indenture from time U! lime aecording U! their 
tenor and efl"eet, and in consideration of the prermses, the purchase aud acceptance of the Series 2008 
Bands by the owners thereof; the Authority covenants and agrees with the Trustee, fbr the equal aud 
propornooate benefit of the respectiw ownc:rs of the Bonds, that the Smies 2008 Bonds are U! be issued, 
authenticated and delivm:d and the Trust Estate is U! be held and applied by the Trustee as provided in 
the Original Indenture, subject to the further wvenants, conditions and trusta hereinafter set forth, as 
follows: 

ARTICLE I 

DEFINITIONS, RULES OF CONSTRUCI10N 

Sect:toa 101. Deftllltlons of Words ud Terms. For all purposes of this First Supplemental 
mdenture, except as otherwise provided or Ullless the context otherwise requires, the following words 
and terms used in this First Supplemental llldenture $hall have the following meanings set forth in this 
Section. /Uty words and terms defined herein !hat are not already defined m the Original llldenture are 
intended U! supplement the definitions contained therein. Any words and terms defined herein !hat are 
already defined in the Original IDdenlure are intended U! replace and supersede such definitions already 
contained therein. Capitalized terms not defined hemn $hall have the meanings ascribed U! such terms in 
the Original Indenture. If any of the following definitions conflict with the definition& already set fbrth 
in the Original Indenture, the definitions set forth hemn sball1llke preeedence: 

"Bood," "Boads" or "Series of Bonds" means any bond or bonds authenticated and deliwred 
under and pursuant U! the Indenture, including the Smies 2008 Bonds aud Additional Bands. 

"Bond Purdwe Agreement" means the Bond Purchase Agreement among the Authority, the 
Origmal Purebaser and the Company with respect U! eaeh series ofBonds. 

"CJosiDg Date" means the date of deliveJY of and payment far a particular series of Bonds.. 

"Debt Serviee Rliserve Reqllkemeat" means, as of any computation dste, $97,000, plus, 1f any 
Additionsl Bands are issued, the least of (I} l 0% of the sale proceeds of the Addltional Bonds, (2} the 
Maximum IUtnual Debt Service becoming due on the Additlonsl Bonds in any one Fiscal Year following 
the date fbr which such calculation is made, ar (3) 125% of the average annual Debt Service fbr the 
Additional Bonds during any Fii!G81 Year. u; ru.-, the Trustt:c rc:c;ci-.es an opinion of Bond COW1$Cl 
that the Debt Service Reserve Rc:quinmtent must be reduced in order that the amounts on deposit in the 
Debt Service Reserve Fund may continue U! be invested without yield mttietion UDder the Code, then 
the Debt Service Reserve Rc:quin:ment will be reduced in conformity with that opinion. 'Ibe Debt 
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Service Reserve Requirement may be satisfied by deposits (i) in cash, (ii) Permitted Jnvmments, or (iii) 
by an insuranee policy, letter of credit or surety bond issued by a Qualified Financial Institution m the 
amount of the Debt Service Reserve Requin:ment and guaranteeing payments into the Debt Service 
Reserve Fund as may be required under this Indenture. 

"Eveat or Default" means (a) with respect to Ibis Indenture, any event or OCCl.iTre11Ce as defined 
in Seetloa 701, and (b) wrth respect tu the Loan Agreement, any event or occurrence as defined in 
Seetlo11 8.1 of the Loan Agreement. 

"IDterest Payment Date" means (a) with respect to the Series 1999 Bonds, March I and 
September I of each year, beginning on September l, 1999; (b) with respect to the Series 2008 Bonds, 
June I and December I of each year, beginning on December I, 2008, and (c) with respect to any series 
of Additional Bonds, the dates specified in the Supplemental Indenture authorizing the Additional Bonds. 

"'riglual Pllrdaaser" means UMB Scout Brob:rage Services, Jnc., Kansas City, Missouri, with 
respect to the Prior Bonds, and UMB Bank, N.A., with respect to the Series 2008 Bonds. 

"Prior Bonds" means the Authority's Water Facilities Reti.mdmg Revenue Bonds (the Raytown 
Water Company) Series 1999A being refunded with the J)I'OCCCIIs of the Series 2008 Bonds. 

"Project" means the tnmsmimon mains and an elevated water tank at 9906 East 63,.. Street 
(Rear), Raytown, Missouri, located on the Site, which constitute "water filcilities" within the meaning of 
the Act, and which were paid in whole or in part, or for winch the Company is reimbursed in whole or in 
part, from the proceeds of the sale of the Prior Bonds, and the transtmssion mams, vehicles and 
equipment, which constitute "water filcil1ties" within the mearring of the Act, and which are paid in 
whole or in part, or for which the Company is reimbursed in whole or in part, from the J)I'OCCCIIi of the 
sale of the Series 2008 Bonds. 

"Series l008 Bonds" means the Water Facilities Refunding and Improvement Revenue Bonds 
(The Raytown Water Company) Series 2008, aggregating the primipal amount of $970,000 issued 
pursuant to Sedloo 201 of this First Supplemental Indenture. 

"Series lOOil Note" means the promissory DOte which evidences the obligation of the Company 
to repay the loan tu the Company and which is referred to in the First Supplemental Loan Agreement and 
set out in EDiblt A to the First Supplemental Loan Agreement. 

"Tu Compllaau ~means the Tax Compliance Agreement among the Authority, the 
Company and the Trustee, as from tinJe to time amended in accordance with the provisions thereof, 
related to each particular series of the Bonds. 

ARTICLEH 

TBE SERIES 2008 BONDS 

Seetlon 201. Authomatloll or Series zoos Bonds. 

(a) Tbere shall be issued and secured by Ibis Fim Supplc:me:ntal Indenture a series of 
revenue bonds in the aggregate principsl amount of$970,000 for the purpose of providing fUnds to make 
a loan to the Company to refimd the Prior Bonds and to finance and refinance the costs of the Project, 



consisting of the "Water Facilities Reftmding and Improvm!ent Revenue Bonds (The Raytown Water 
Company) Senes 2008." The Series 2008 Bonds are dated their date of delivery, become due on 
December I in the years and in the respective principal amounts (subject to pnor redemption as 
hereinafter provided in Article Dl), and bear interest at the respective rates per annum, as follows: 

Maturity 
December I 

2014 

SERIES 2008 BONDS 

Principal 
Amount 

$970,000 4.23% 

The Series 2008 Bonds will bear interest (computed on the basis of a 360-day year of twelve 30-day 
months) from their dated date or from the most recent Interest Payment Date to which interest has been 
paid or duly pmvided for, payable on each Interest Payment Date. 

(b) The Trustee is hereby designated as the Aulhority's paymg agent for the payment of the 
principal of, redemption premium, if any, and interest on the Series 2008 Bonds (herein teti:ned to as the 
"Paying Agent"). 

(c) The Series 2008 Bonds shall be numbered from B.-1 consecutively upward in order of 
issuance and shall be issued in Authorized Denominations. 

(d) The Series 2008 Bonds shall be executed substantially in the form and maiiiiCf set forth 
in Section l03 and delivered to the Trustee for authentication, but prior to or simultaaecusly with the 
authentication and delivery of the Series 2008 Bonds by the TI'IIStee there shall be filed with the Trustee 
the following: 

(I) a copy, certified by the Secnlary or AssisUmt Secretary of the Authority, of the 
Resolution adopted by the Authority authorizing the issuance of the Series 2008 Bonds and the 
execution of this First Supplemental lndentun:, the First Supplemental Loan Agreement and any 
other Bond Docmmcnts to which it is a party; 

(2) a copy, duly certified by the Secretary or an Assistant Secretary of the Company, 
of the n:solutions adopted and approved by the Company authorizing the execution and delivery 
of the First Supplemmllll Loan Agreement, the Series 2008 Note and the other Bond Documents 
to which the Company is a party, and appmving this First Supplemental Indenture and the 
issuance and sale of the Series 2008 Bonds; 

(3) an original executed countmpart of this First Supplemental Indenture, the First 
Supplemental Loan Ajpeemcnt, the Tax Compliance Agreement and esch of the other Bond 
Doculnen!s n:olated to the Series 2008 Bonds; 

(4) the original executed and endorsed Series 2008 Note; 

(S) a request and authorization to the Trustee on behalf of the Authority, executed 
by an Authority Represenllltive, to authenticate tbe Series 2008 Bonds and deliver said Series 



2008 Bonds to the purchasers therein identified upon payment to the Trustee, for the account of 
the Authority, of the pun:lla$e price thereof; 

(6) opinions of Bond Counsel, dated the Closing Date, in substantially the form 
specified by the Bond Purchase Agreement; 

(7) a supplemental opinion of Bond Counsel to the effect that the Series 2008 Bonds 
are exempt from registration Ullder the Securities Act of 1933, as amended, and the Indenture IS 

exempt from qualification Ullder the Trust Indenture Act of 1939, as amended; 

(8) certificates of inaurers showing that insumlce c<Mftge required by Section 5.2 
of the Loan Agieement is in force and effect; and 

(9) such other certificates, stamnents, receipts and documents required by any of the 
Bond DoeumcnlS or as the 'liuatee shall reasonably require for the delivery of the Series 2008 
Bonds. 

(e) When the documents specified in paragraph (d) have been filed with the Trustee, and 
when the Series 2008 Bonds shall have been executed and llldhentieated as required by dns Indenture, the 
Tnlstee shall deliver the Series 2008 Bonds to or upon the order of the OrigillaJ Purchaser thereot: but 
ooly upon payment to the Trustee of the pun:lla$e price of the Series 2008 Bonds. The proceeds of the 
sale of the Series 2008 Bonds, including accrued interest and premium thereon, if any, shall be deposited 
and applied as provided in Artlde IV. 

Sec:tioD 202. Method ud Place of Paymeat of Bonds. The interest payable on each Bond 
on any Interest Payment Date shall be paid by the Trustee to the Person in wbose name such Bond is 
registered on the Bond Register at the close of business 011 the Record Date for such interest, by check or 
draft mailed to SIICh registered owner at his addiess as it appears on such Bond Register. At the written 
request addressed to the Trustee by any Owner of Bonds in the aggregate principal am.Ount of at least 
$.500,000, interest shall be paid by electronic transfer to a bank (loeated in the conlinental United States 
of America) for the credit to the account number filed with the Trustee no later than I 0 daya prcccding 
the Record Date. Any such written notice for clectromc transfer shall be signed by such owner and shall 
include the name of the bank, i1S address, its ABA muting number and the name, number and contact 
name related to such OWDCr's account at such bank to which the payment is to be credited. 

Sedlon 203. Eucutloa ud Autbeatlcadoa of Boads. The Series 2008 Bonds shall have 
endorsed thereon a Certificate of Authentication substantially in the form set forth in EDibtt A, which 
sball be lllllllWIIly executed by the Trustee. No Bond shall be entitled to any security or benefit under this 
Indenture or shall be valid or obligatory for any purpose unless and until sueb Certificate of 
Authentication shall have been duly executed by the Trustee. Such executed Certificate of 
Authentication upon any Bond shall be conclusive evidence that such Bond bas been duly authenticated 
and delivered under this Indenture. The Certificate of Authentication on any Bond shall he deemed to 
have been duly executed if signed by any authorized officer or employee of the Trustee, but it shall not 
be necessary that the same officer or employee sign the Certificate of Authentication on all of the Bonds 
that may be issued bercunder at any one time. 
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A.RTICLEW 

REDEMPTION OF BONDS 

Section 301. Redemption of Series 2008 Boads. 

{a) MIJIIdatory Sinldng Fund Redemption. The Series 2008 Bonds arc subject to the 
mandatory redemption and payment prior to maturity puml8llt to tbe mandatory redemption requirements 
of this Section on December 1 in the years herein providl:d at a redemption price equal to 100% of the 
principal amount thereof, plus accrued interest to the ~on date. The Loan Payments specified m 
Section 4.1 of the Loan Agreement which are to be deposited into the Principal Account in the Debt 
Scrviee Fund shall be sufficient to redeem, and the Authority shall redeem, on Deeembet I in each of the 
following yean;, the following principal amounts of the Series 2008 Bonds: 

Series 2008 Term Bonds 'Matariq December 1, :l014 

Pnncipal 
Yai: Amount 

2009 $125,000 
2010 135,000 
2011 145,000 
2012 1SO,OOO 
2013 ISS,OOO 
2014 260,000 

The T!usu:e shall, in each year in which the Series 2008 Bonds are to be redeemed pursuant to 
the terms of this subsection {a), ~ timely selection of such Series 2008 Bonds or portions thereof to 
be so redeemed in Authorized Denominations in such equilable manner as the Trustee may detetmine and 
shall give notiee thereof as provided in Secllon 304 of the Original Indenture without ftnther inslnlctions 
tiOm the Authority or the Company. The Trustee may, upon written instructions tiOm the Company, use 
moneys on hand in the Debt Scrviee Fund to pmchasc Series 2008 Bonds in the open l11llricd, to the 
extent practical, at a price not in ex<:e$11 of their principal amount. and each Boud so pun;basecl shall be 
credited at 100% of the principal amount thereof on the obligation of the Authority to Rdeem Series 
2008 Bonds of the same maturity on the next mandatory redemption date applicable to Series 2008 
Bonds of such maturity, and the principal amount of Series 2008 Bonds of such maturity to be recleemed 
by operation of this subsection {a) shall be redueecl aceonlingly. At its opbon, the Authority or the 
Company may: {I) deln...,r to tbe Trustee for caneellalion Series 2008 Bonds in the aggregate principal 
amount dcsirecl; or (2) furnish to the Trustee funds, together with written insttuelions, for the purpose of 
purchasing any of said Series 2008 Bonds ftom any Owner thmlof whereupon the Trustee shall expend 
such f\mds for such purposes to such extent as may be pnu:lical; or {3) receive a credit in respect to the 
mandatory redemption obligation of the Authority IInder this subsection (a) for any Series 2.008 Bonds 
which prior to such date have been redeemed ( otbet than through the operation of the requirements of 
this subseetion (a)} and cancelled by the Trustee and not tbc:retoforc applied as a credit against any 
reclcmption obligation under this subsecbon (a). Each Boud so delivered or previously pmebasecl or 
redeemed shall be crcditecl at 100% of the principal amount thmlof on the obligation of the Authority to 
redeem Series 2008 Bonds of the same maturity on such teclcinption date, and any ex<:e$11 of such amount 
shall be credited on fulUte mandatory redemption obligations for Series 2.008 Bonds of the same maturity 
in chronological order and the principal amount of Series 2008 Bonds of the same maturity to be 



redeemed by operation of the requirements of this subsection (a) shall be accordingly reduced. If the 
Authority or the Company intends to exercise the option granted by the provisions of clauses (I), (2) or 
(3) of this subsection, the Authority or the Company, as the case may be, will furnish the Trustee a 
certificate signed by the Authority Representative or the Company Representative, as the case may be, 
indicating to what extmt the provisions of said clauses (1), (2) and (3) are to be complied with in mpect 
to such mandato!y redemption payment. 

(b) Optional Redemption. The Series 2008 Bonds are subject to redemption and payment 
pnor to maturity, at the option of the Authority, upon instructions from the Company, in whole on any 
date or m part at any time at a redemption price equal to 10%% of the principal amount tberc:of, plus 
accnJed interest thereon to the redemption date. 

ARTICLE IV 

CREATION OF FUNDS AND ACCOUNTS; 
APPUCATION OF BOND PROCEEDS AND OTHER MONEYS 

Seetioa 401. Creatioa of Faads aad Aecoaats. There are hereby created and ordered to be 
established in the custody of the 1'nlsree the following special trust funds in the name of the Authority to 
be designated as follows: 

(a) Costs of Issuance Fund. 
(b) Escrow Fund. 
{c) Debt Service Fund. 
(d) Debt Service Resem: Fund. 
(c) Rebate Fund. 
(f) ProjectFund. 

Seetioa 40%. Deposit of Boad Proeeeds aad Other Moaeys. 

(a) The Authority, for and on behalf' of the Company, w111 deposit with the 1'nlsree all of the 
purchase price of the Series 2008 Bonds. The Trustee will deposit and apply the purchase price as 
follows: 

(I) deposit the amount of $431,200 from the proceeds of the Series 2008 Bonds to 
the Escrow Fund; 

(2) deposit SSI9,400 from the proceeds of the Series 2008 Bonds to the Project 
Fund; 

(3) deposit S 13,400, repn:scnting the balance of the proceeds of the: sale of the 
Series2008 Boads, to the Costs of Issuance Fund. 

(b) Concurrently with the issuance and delivery of the Series 2008 Bonds, the Trustee will 
deposit $150,000 tiom tnOIICY$ held by the Trustee for the Prior Bonds to the Debt Sc:rvicc Resem: Fund 
in the amount of$97,000, to the Project Fund in the amount of$40,SS9.49, and IOtbe Escrow Fund in the 
amount ofSI2,440.SL Other moneys of the Company in the amount of$13,602.50 sball be deposited 
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into the Costs of Issuance Fund. Arty other money remaining in the funds and accounts for the Prior 
Bonds will be deposited into the Project Fund. 

Section 403. Escrow Fund. lmmec!iately upon deposit of the proceeds of the Bonds to the 
Escrow Fund, moneys in the Escrow Fund will be disbursed, without further authorization, m accordance 
with instructiOII$ &om the Authority fbr payment of the Prior Bonds. 

Sed:lon 404. Debt Seniee Reserve Fund. 

(a) The Trustee will deposit in the Debt Service Reserve Fund the initial deposit reqwred to 
be made Wider the provisions of Sectioa 402(a) and 402{b), and any additional payments made by the 
Company pursuant to Section 4.2(e) of the Loan Agreement 

(b) Except as otherwise pro'l'ided in this Jndentore, moneys in the Debt Service Resem: 
Fund will be applied solely to the payment of the principal of and redemption premium, If any, and 
interest on the Bonds if sufficient moneys therefOr are not available in the Debt Service Fund. In the 
event the balance of moneys in the Debt Service Fund is insufficient to pay principal of or interest on the 
Bonds when due and payable, moneys in the Debt Service Raerve Fund will be transferred into the Debt 
Service Fund in an amount sufficient to malo: up such dcficleDC)'. The Trustee may use moneys in the 
Debt Service Resctve Fund for such purpose whether or not the amount in the Debt Service Resctve 
Fund at that time equals the Debt Service Reserve R.equin:me:nt. Such moneys shall be used first to make 
up any deficiency in the payment of interest and then principal. Moneys in the Debt Service Reserve 
Fund shall also be used to pay the last Bonds becoming due unless such Bonds and all interest thereon be 
otherwise patd 

(c) The Trustce will detemtine the Value of cash and Permitted Investments in the Debt 
Service Reserve Fund on each May 15 and November 15 beginning May 15, 2009, at the time of any 
withdrawal from the Debt Service Reserve Fund and at sw::b other limes as the Trustee deems 
appropriate. If on any valuation date, the Value of cash and Permitted Investments on deposit in the Debt 
Service Reserve Fund is less than 95% of the Debt Service Reserve Requinmlcnt, or at any time any 
amount is withdtawn from the Debt Service Reserve Fund for the purposes described above, the Thlstee 
will immediately notify the Company of the deficiency, and instruct the Company to make additional 
payments pursuant to Section 4.2(e) of the Loan Agrcemeri't. If the Owners of not less than a majority in 
principal amount of Bonds then Outstanding approve another schedule of periodic payments, the amount 
of the deficiency will be paid by the Company to the Trustee in accordance with that schedule. If at any 
tunc of valuation, the Value of cash and Permitted Jnvcstmcnts on deposit in the Debt Service Reserve 
Fund is in exc;ess of the Debt Service Reserve R.equin:me:nt, the Trustee will 1ntnsfer the amount of the 
excess to the Debt Service Fund. 

Sectio11 405. Pnlject Fund. Moneys in the Project Fund shall be used to pay Costs of the 
Project as proVIded in this Section. 

(a) The Trustee shall disburse moneys on deposit in the Project Fund from time to time to 
pay or as reimbursemmt fbr payment made for the costs of the Project (other than Coats of 
Issuance), in each case Within 3 Busuless Days a&r receipt by the Trustce of writll:n 
disbursement requests oi the Company signed by the Company Rl:pr""""'tative and approved by 
the beneficial owner of the Series 2008 Bonds, in substanlially the form ofEDiblt B hereto, and 
subject to the conditions set forth in this Seclion. 
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(b) In making payments and determinations pursuant to this Section, the Trustee may rely 
upon such written requests and accoznpanying certificates and statements and shall not be 
required to make any independent investigation m connection therewith. If for any reason the 
Company should decide prior to the mailing or release of payment by the Trustee of any item not 
to pay such item, it shall give written notice of such decision to the Trustee and thereupon the 
Trustee shall not make such payment. If the Authority so requests, a copy of each written 
disbwsement request submitted to the Trustee for payment under this Section shall be promptly 
provided by the Trustee to the Authority. The Trustee shall keep and maintain adequate records 
pertaining to the Project Fund and all disbursements therefrom, and shall file periodic statements 
of activity regarding the Project F\md with the Company. 

(c) If after payment by the Trustee of all disbursement requests theretofore tendered to the 
Trustee under the proVIsions of subsection (a) of this Section and after recetpt by the li:ustee of 
the certificate of the Company Representative stating the Project has been completed and after all 
rebatable earnings have been tr&n$fem:d to the Rebate Fund, there shall remain any moneys in 
the Project Fund, such :llllmeYS shall be deposited and applied in the followU!g order of priority: 
(1) in the Debt Service Reserve Fund to the ex1mt uecessaiy to attain the amount required to be 
on deposit therein witb respect to the Series 2008 Bonds as of the date of such deposit, and (2) in 
the Debt Service FID!d to pay the next successive principal payment on the Series 2008 Bonds to 
become due. 

(d) If an Event of Default sbaJ1 have occurred and the Bonds shall have been declared due 
and payable pursuant to the Indenture, any balance nmaining in tbe Project Fund, other than 
amounts required to be transferred to the Rebate F\md pursuant to the Original Jndenture, shall 
without ful1her authorization be deposited in the Debt Service Fund by the Trustee witb advice to 
the Company and to the Authorily of such action. 

ARTICLEV 

MISCELLANEOUS PROVISIONS 

Sectio11 SOl. Appllcabllity of tile Orlglul I:adeatare ud the First Supplemeatal 
Illdellture. E:u::cpt as odletwise provided in this Fint Supplemental Indenture, the provisions of the 
Original Indentu:re are hereby ratified, approved and confirmed and incorporated herein and shall be 
applicable to the authorization, exccuti.on, authentication, issuance, redemption, payment, sale and 
delivety of the Series 2008 Bonds, tbe custody and the distnbution of the proceeds and the security, 
payment, redempti® and enfon:cment of payment thereof. This First Supplemental Indentu:re shall be 
construed as having been autbor:i.zl:d, executed and delivered under tbe provisions of Sectioa !ltl(e) of 
the Original Indenture. 

Sectioll SOl. Coaaent of Trustee to First SappleiDeataJ Loan Agreemeat. The Trustee 
hereby consents and agrees to the exccuti.on and delivery of and the provisions set forth in the First 
Supplemental Loan Agreement. 

Sedio11 503. Sever-ability. If any provision of this First Supplemental Indenture shall be held 
or deemed to be invalid, inoperative or unenforceable as applied in any particular ease in any jurisdiction 
or jurisdictions or in all jurisdictions, or in all cases because rt conflicts with any other provision or 



provisions of this First Supplemental Indenture or any oonstitution or statute or rule of publie policy, or 
for any other I'QSOII, such cin::umslances shall not have the effect of rendering the provision m question 
moperative or unenforceable in any other case or cin:wnstances, or of rendering any other provision or 
provisions herem contained invalid, inoperative or unenforce.11ble to any extent whatever. The invalidity 
of any one or more phrases, sentences, clauses or Sections in this First Supplemental Indenture contained 
shall not affect the remaining portions of this First Supplemental Indenture, or any part thereof. 

Sedloa 504. Exeeuliou lu Couterparts. This First Supplemental Indenture may be 
simultaneously executed in several counterparts, each of which shall be an original and all of wbicb shall 
constitute but one and the saDJ~: inslrument Copies, tclecopies, lilosimiles, elec:trontc files and other 
reproductions of origmal executed documents shall be deemed to be autheotic and valid couotcrparts of 
such origmal documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court oflaw. 

Section 505. Goveruiag Law. This First Supplemental Indenture shaD be governed 
exclusively by and construed in aeoot'dance with the applicable laws of the State. 

[remainder of page iruentioNJ/Jy left blank] 
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IN WITNESS WHEREOF, the Authority bas caused these presents to be signed in its name and 
behalf and its official seal to be henrunto affixed and attested by its duly authorized officers and, to 
evidence its acceptmce of the trusts hereby c.remd, the Trustee bas caused these presents to be signed in 
its name and bebalf and its ClOlpOI'atG seal to be hetellllto affixed and attested by its duly authorized 
officers, all as of the date first above writli:n. 

STATE ENVIRONMENTAL IMPROVEMENT AND 
ENERGY RESOURCES AUTHORITY 

.,Uf;co.&~ 

S..l 



UMB BANK, N.A., as Trustee 

[SEAL] 
By tid f2. c:;J/ 

ATI'EST: Title: Brent W. Keep 

~~ Tit~STANT SECRETARY 



EXHIBIT A 
TO INDENTURE OF TRUST 

FORM OF SElUES 1008 BONDS 

Tms BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED ONLY IN 
DENOMINATIONS OF $100,000 OR INTEGRAL MULTIPLES OF SS,OOO IN EXCESS 
THEREOF TO "QUALIFIED INSTITUTIONAL BUYERS" WITHIN THE MEANING OF 
RULE 144A PROMULGATED BY THE SECURITIES EXCHANGE COMMISSION AND 
PURSUANT TO THE OTHER TERMS AND CONDmONS CONTAINED IN THE 
INDENTURE. 

Registered 
No.R-__ 

UNITED STATES OF AMERICA 

STATE OF MISSOURI 

STATE ENVIRONMENTAL IMl'ROVEMENT AND 
ENERGY RESOURCES AUTHORITY 

(STATE OF MISSOllRI) 

WATER FACILITlES REFUNDING AND IMl'ROVEMENT REVENUE BOND 
(THE RAYTOWN WATER COM!' ANY) 

SEIUES1008 

Maturity Date Dated Date CUSIP 

December 1,1&14 September 16, 2008 

Regbtered Owner: 

Principal Amoallt: ______________ DOJ.JARS 

THE STATE ENVIRONMENTAL IMl'ROVEMENT AND ENERGY RESOURCES 
AUTHORITY (STATE OF MISSOllRI), a body corporate and politic and a govemmental 
instrumentality of the State of Missouri (herein called the "Authority"). for value received, p!'ODii$es to 
pay, but solely &om the soun::cs hereinafter specified to the Regis!ered Owner spccilied above, or 
registered assigns, the Principal Amount specified above on the Maturity Date specified above, except as 
the provisions here:inaller set forth with respect to mlemption prior to malllnty may becmne applicable 
bcreto, and in likl: 11111m1t:r to pay inblmt on said Principal Amount at the Interest Rate per annum 
specified above (computed on the basis of a 360-day year of twelve 30-day months) ti:om the Dated Date 
specified above or &om the most n:cc:nt Interest Payment Date to wbicb interest bas been paid or duly 
provided for, payable semiannually on 1une 1 and December 1 in each y-, commencma December I, 
2008, until said Principal Amount is paid. 
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The pnncipal of and interest on il:us Bond shall be payable in any coin or CIB1'ellllY of the United 
States of America which on the respective dates of payment thereof is legal tender for the payment of 
public and priwte debts. The principal of and redemption premium, if any, on this Bond shall be payable 
by check or draft to the Registered Owner st the maturity or redemption date hereof upon prescntstion 
snd sum:nder of this Bond st the pnncipal corporate ttust office of UMB Bank, N.A., in the City of 
Kansas City, Missowi (the "Trustee"). The interest payable on this Bond on any Interest Payment Date 
shall be paid by the Trustee to the Registered Owner appearing on the registration books of the Authority 
(the "Bond Register") maintained by the TnlSiee, as Bond Registrar, at the close of business on the 
Record Date for such interest, which shall be the fitlecnth day (whether or not a business day) of the 
calendar month next preceding such Interest Payment Date and shall be paid by check or draft of the 
Trustee mailed to such Registered Owner at his address as it appears on such Bond Register or at such 
other addnlss furmshed in writing by such Registered Owner to the Trustee. At the written request 
addressed to the Trustee by any Owner of Bonds in the agpegate principal aDIOIIIlt of st least SSOO,OOO, 
interest shall be paid by electronic tnmsfer to the bank for credit to the IICCOUIIt number filed with the 
Trustee no later than the Record Date. 

This Bond is one of a series of Bonds of the Authority limited in agpegate original principal 
amount to $970,000 and designated as "Wster Facilities Refunding and Improvement Revenue Bonds 
(The Raytown Water Company) Series 2008" (the "Series 2008 Bonds"). The Senes 2008 Bonds are 
issued for the purpose of making a loan to The Raytown Wster Company, a Missoun corporation (the 
"Companyj, to provide funds to finance and refinance the costs of eertain water filcilities of the 
Company (the "Projeetj, all by the authority of and in full compliance with the proVIlllons, n:strietions 
and limitations of the Jaws of the State of Missouri (the "State"), partiealarly Sections 260.00S to 
260.125, inclusive, and Appendix B(l), RSMo (the "Actj and pursuant to proeeedinga duly had by the 
Authority. The loan will be made pursuant to the Loan Agreement dated as of July I, 1999, as amended 
by the First Supplemental Loan Agreement dated as of September 1, 2008 (the Loan Agreement, as 
amended and supplemented from time to time in aecordanee with the provisions thereof, the "Loan 
Agreementj, between the Authority and the Company, and will be evidcm.eed by a Promissory Note 
Series 2008, of the Company in the principal amount of $970,000 (the "Series 2008 Notej delivered 
under the Loan Agreement 

The Series 2008 Bonds are issued under and are equally and ratably secured and entitled to the 
protection given by an Indenture of Trost dated as of July I, 1999, as amended by the First Supplemental 
Indenture of Trust dated as of September I, 2008 (the Indenture of Trust, as amended and supplemented 
from time to tJme in aeeordancc with the provisions thereof, the "'ndenturej, between the Authority and 
the Trustee, pursuant to which the rip of the Authority under the Loan Agreement and the Series 2008 
Note are pledged and assigned by the Authority to the Trustee as security for the Bonds. S~eet tQ the 
terms and conditions set forth therein, the Indenture permits the Authority to issue Additional Bonds (as 
defined in the Indenture) secured by the Indenture on a parity with the Series 2008 Bonds (the Series 
2008 Bonds together with any Additional Bonds collectively the "Bondsj. The Indenture and the Loan 
Agreement also permit the Company to issue Additional Obligations (as defined therein) in certain 
circumstances wbieh will be equally and ratably seeUR:d on a parity with the Senes 2008 Bonds and the 
Series 2008 NO!e. Refereru:e is hereby made to the Indenture for a dcseription of the property pledged 
and assigned themlndcr, and the provisiODS, among others. with respect to the uature and ex1ent of the 
security for the Bonds, and the rights, duties and obligations of the Authority, the Trustee and the Owners 
of the Bonds, and a description of the lams upon wbieh the Bonds are issued and secured, upon wbieh 
provision for payment of the Bonds or portion& thereof and defcaaanee of !he lien of !he Indenture with 
respect thereto may be made and upon wbieh the Indenture may be deemed satisfied and discharged prior 
to payment of the Bonds. 
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Pursuant to the provisions of the Loan Agn~ement, Loan Payments sufficient for the prompt 
payment when due of the principal of, n:demption premium, if any, and interest on the Bonds are to be 
paid by the Company directly to the Trustee for the account of the Authority and deposited in a Debt 
Service Fund and all Loan Payments under the Loan Agreement have been duly pledged and assigned to 
the Trustee for that purpose. 

The Series 2008 Bonds are subject to mandatory redemption and payment prior to maturity 
pursuant to the mandatory redemption requirements of the Indenture on December I in each of the years 
2009 through 2014, inclusive, at 100% of the principal amo!Dlt thereof plus accrued interest thereon to 
the redemption date. Bonds to be so redeemed shall be selected by the Trustee in such equitable manner 
as tt may determine. 

The Series 2008 Bonds ate subject to redemption and payment prior to maturity at the option of 
the Authority, upon instructions from the Company, in whole or in part at any time, at 102% of the 
principal amount thereof, plus accrued interest thereon to the redemption date. 

Notice of redemption, unless waived, is to be given by the Bond RegjBtnlr by mailing an official 
n:demption notice by tint class mail at least 30 days and not more than 60 days prior to the date fixed for 
redemption to the Registered Owner of lf!e: Bond or Bonds to be redeemed at the address shown on the 
Bond Register or at such other address as is fumisbcd in writing by SUCh hgjstered Owner to the Bond 
Registrar. No1ice of redemption having been given as aforesaid, the Banda or portions of Bonds to be 
redeemed shall, on the n:dmnpllon date, become due and payable at the redemption price therein 
specified and from and afta- such dale (unless the Authority shall dciilult in the payment of the 
redemption price) such Bonds or portions of Bonds shall cease to bear interest 

The Bonds are being issued by means of a book-entry system with no physical distribution ofbond 
certificates to be made except as provided in the Indenture. One Bond ccrlificate with respect to each date 
on which the Bonds are S1llled to mature or with respect to each form of Bonds, registered in the nominee 
name of the Securities Depository, is being issued. The book-entry system will evidence postticms held in 
the Bonds by the Securities Depository's patticipantS, beneficial ownership of til&: Bonds in authorized 
denominations pursuant to the Indenture being evidenced in the ROOids of such participants. Transfers of 
ownership shall be effected on the rcconls of the Securities Depusitoey and its patticipantS pursuant to rules 
and procedures established by the Secunties Depository and its participants. The Authority and the Paying 
Agent will recognize the Securities Depository nominee, while the registered owner of this Bond, as the 
owner of Ibis Bond for all purposes, including (i) payments of principal of, and n:dcmption premium. if any, 
and interest on, Ibis Bond, (i11 Dotices and (iii) voting. 'l'nmsfi:r of principal, intl:nst and any n:demption 
premium payments to patticipantS of the Securities Depository, and transfer of principal, interest and any 
tedemption premium payments to beneficial owners of the Bonds by pattimpants of the Securities 
Depository will be the responsibility of such partiC!pallfs and other IJOMioeft of such beneficial OWDml. 

The Authority and the Paying Ageat will not be responsible or liable for such transfers of payments or for 
msinlaioiog, supervising or rcvicwiog the rcconls maintained by the Securities Depository, the Securities 
Depository nominee, its participantS or pctSOIIS acting through SUCh participants. While the Securities 
Depository nominee is the owner of Ibis Bond, notwithstanding the provision hereinalxm:: c:ontaioed, 
payments of pincipal of; redemptioo premium, if any, and interest on this Bond shall be made in 
accordance with exi.stiog IIII1IIIgCI!II:ts among the Authority, the Paying Apt and the Securities 
Depository. 

EXCEPT AS OTHERWISE PROVIDED IN TBE INDENnlltE, THIS GLOBAL BOND 
MAY BE TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO ANOO'HEKNOMINEE 
OF THE SECURITIES DEPOSITORY OR TO A SUCCESSOR SECUlU11ES DEPOSITORY OR 
TO A NOMINEE OF A SUCCESSOR SEClllUTIES DEPOSITORY. 
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THIS BOND Oil ANY PORTION HEilEOF MAY BE TRANSFEilllED ONLY IN 
DENOMINATIONS OF $100,000 Oil INTEGilAL MULTIPLES OF SS,OOO IN EXCESS 
THEREOF TO "QUAUFIED INSTITVTIONAL BUYEilS" WlTIIIN THE MEANING OF 
RULE l44A PROMULGATED BY THE SECURITIES EXCHANGE COMMISSION AND 
PURSUANT TO THE OTHER TERMS AND CONDIDONS CONTAINED IN THE 
JNDENTI.JRE. This Bond is tmnsferable, as provided in the Indenture, only upon the Bond Register at 
the above..mentioned office of the Trustee, as Bond Registrer. The Registered Owner hereof in penon or 
by his duly authorized attmney may lransfer this Bond by surrendering it to the Bond Registrer, together 
with a written instrument of tmnsfer satisfactory to the Bond Registrer duly executed by the Registered 
Owner or his duly authorized attorney, and thereupon a new Bond or Bonds of the same series and in the 
same aggregate principal amount shall be issued to the tmnsfe= in exchange therefor as provided in the 
Indenture, and upon payment of the charges therein prescnbed. The Authority, the Trustl:e and any 
paymg agent may deem and treat the penon in whose name this Bond is registered as the absolute owner 
hereof for the purpose of receiving payment of, or on account of, the principal or redemption price hereof 
and interest due bereon and for all other purposes. 

The Bonds are issuable in the fonn of fully registered Bonds without coupons in the 
denominations of $100,000 or any inlegra.l multiple of 55,000 in excess thereof. Subject to the 
conditions and upon the payment of the charges provided in the Indenture, the owner of this Bond may 
surrender the same (togetlu!r with a written instntment oftmnsfer satisfactory to the Bond Registrer duly 
executed by the registered owner or his duly authorized attorney), in exchange for an equal aggregate 
principal amolDlt of Bonds, in any denomination authorized by the Indenture. 

The Owner of this Bond shall have no right to enforce the provisions of the lndenture or to 
mstitute action to enforce the covewmls therein, or to take any action with respect to any event of default 
\Uider the lndenture, or to institute, appear in or defend any swt or other proceedina 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 lndenture, the principal of all the Bonds issued UJ1der the lndenture and then 
outstanding may become or may be declared due and payable before the stated maturity thereof, together 
with interest aeerued thereon. Modifications or alterations of the Bonds or the Indenture may be made 
only to the exrent and in the circumstances permitted by the Indenture. 

The Bonds and the interest thereon are limited obligations of the Authority payable solely out of 
Loan Payments and other payments derived by the Authority under the Loan Agreement and are secured 
by a pledge and assigament of the Loan Payments and the trust estate as provided in the Indenture. The 
Bonds shall llCM:f constitute an indebtedness or liability of the Slate of Missouri or of any political 
subdivision thereof within the meaning of any State constituti01181 provision or statutory limitation and 
shall not constitute a pledge of the full faith and credit of the Slate but sball be payable by the Authority 
solely from the funds provided for in the Loan Agteement and in the Indenture. The issuance of the 
Bonds sball not, directly, indirectly or contingendy, obligate the Stale or any political subdivision thereof 
to levy any form of bWition therefor or to make any apptop.iil.tion for their payment 

The State shall not in any event be liable for the payment of the principal of, premium, if any, or 
mterest on the Bonds or for the pel fo!manc:e of any pledge, mortgage, obligation or agreement of any 
kind whatsoever which may be undertaken by the Authority. No breach by the Authority of any such 
pledge, DIOI1gage, obligation or agreement may impose any liability, JICC'miary or otherwise, upon the 
Stale or any charge upon its general credit or its Wing power. 

The Bonds shall not constitute an indebtedness of the Stale and the State shall not be liable on 
the Bonds. 
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No recourse shall be bad fur lbe payment of the principal of or premimn or interest on any of the 
Bonds of any series or for any claim based thereon or upon any obligation, covenant or agreement in the 
Indenture contained, against any past, present or future officer, director, member, employee or agent of 
the Authority, or any officer, director, member, trustee, employee or agent of any successor corporation 
or body politic, as such, either dim;tiy or through the Authority or any successor corporation or body 
politic, as such, either directly or through the Authority or any successor corporation or body politic, 
under any rule of law or equity, statute or constitution or by the enforcement of any assessment or 
penalty or otherwise, and all such liability of any such officen;, dU'CCton, trustees, tliCillbers, employees 
or agents, as such, is hen:by ~ly waived and telcased as a condition of and consideration for the 
eJtCCUtlon of the Indenture and the i$SU1111CC of any of the Bonds. 

This Bond shall not be valid or bec:cme obligatory fur any purpose or be entitled to any security 
or benefit under the Indenture until the Certificate of Authentication ben:on sbali have been executed by 
the Trustee. 

IT IS HEREBY CERTill'JED AND DECLARED that all acts, conditions and things required 
to exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the 
ISSuance of this Bond do exist, have happened and have been performed in due time, form and manner as 
required by law. 

JN WITNESS WHEREOF, the STATE ENVIRONMENTAL IMPROVEMENT AND 
ENERGY RESOlJRCES AUTHORITY has eauscd this Bond to be cxccutcd in its name by the manual 
or facsimile sigmltute of its Chairman or Vice Chairman and attested by the manual or facsimile 
sigoatute of its Scctetary or an Assistant Sccn::my and its corporate seal to be affixed or imprinted 
hereon, all as of the Dated Date specified above. 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the 
Bonds described in the within 
mentioned Indenture. 

VMB BANK,N.A., Trusrt:e 

By: __________________ __ 

Authorized Sigoatute 

STATE ENVIRONMENTAL IMPROVEMENT 
AND ENERGYRESOlJRCES AUTHORITY 

Br.~----------------Cbairman 

[SEAL] 

A'ITEST: 



(FORM OF ASSIGNMENT) 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Print or Type NIIIIIC, Address and Social Security Number 
or oCher Ta;q~aym Idc:ntification Number of Transferee 

the within Bond and aU rights thereunder, and hereby in'evoeably constitutes and appoints 
---:--:--:----:~-:- attorney to transfer the within Bond an the books kept by the Trustee for the 
registration thenoof, with full power of substitution in the pmnises. 

Dated: ___ _ 

NOTICE: The signature to tbi.s assignment must correspond 
with the name as it appears upon the face of the witlun Bond in 
every particular. 

Signature Guaranteed By: 

NOTICE: Signatun:(s) must be guaranteed by an eligible 
guarantor institution as defined by SEC lhlle 17Ad-IS (17 CFR 
240.17Ad-IS}. 

By_~~----------------------Trtlc:: 



EXBIBITB 
TO INDENTURE OF TRUST 

WIUTTEN REQUEST 

No: ____ _ 
Date: ____ _ 

(§ 405 • PROIECf FlJND) 

To: UMB Bank, N.A~ as TI'USiee 
Kansas City, Missouri, as Trustee 

Re: $970,000 Water Facihtics Refunding and Improvement Revenue Bonds {'Ihe Raytown Water 
Cmnpany) Series 2008 of the Slate &VIl'ODJIImtal Jmpro~t and linerJy Resources Authority 

Ladies and Gentlemen: 

You are hereby requested and directed as TIUS!Ce under the Pint Supplemental Indenture related 
to the above referenced bollds, to pay from tnO!lCYll in lhc Project Fund, pursuant to Section 405 of the 
First Supplemental Indenture, to the following payees the following amounts in payment or 
reimbursement for lhc following costs of the Project 

Amount Description of Costs pfthe Project 

1'be undersigned Olmpany Representative bcreby states and certifies that: 

1. Each item listed above is a valid "costs" of "water facilities" as authorized under 
tbe A<:.t and is a proper cost of the Project that was incumd in tbe acquisiti011, 
constructioa, renovati011, remodeling, expansion, completion or equipping of portions of 
tbe Project in accordance with the ccmstn1l:tion eontracts and plans and specifications 
therefor. 

2. 1'besc Project costs have been incurred by the Company UDder its COIIIroland are 
presently due and payable or have been paid by the Company UDder its COIIIrol and are 
reasonable costs that are payable or reimbursable UDder the First Supplemental Indenture 
and each item thereof is a proper c:lllqe against the Project Fund. 

3. Each item listed above has not previously been paid or nrimbuzsed from moneys 
in the Project FUIId and no part lhaeof has been included in any ollu::r Disbursement 
Request previously filed wtth the TIUS!Ce under the provisions of the First Supplemc:ntal 
Indenture or reimbursed to the Company from Bond proceeds. 

B-1 



4. '~"here bas not been filed with or served upon the Company any notice of any 
lien, right to a lien or attachment upon or claim affecting the right of any person, finn or 
corporation to rece~ve payment of the amounts stated in this n:qucst, except to the extent 
any suc:h lien is being contested. 

5. All necessary permits and approvals rcquiml for the portion of the work on the 
Project for which this wtthdrawal is to be made have been issued and arc in full force 
and effect. 

6. To the extent this Disbursement Request is for payment to outside contnwtors or 
supphers, lien waivm for Project costs for which payment is hereby n:quested have been 
received and arc on file with the Company and will be delivered upon request. 

THE RAYI'OWN WATER COMPANY 

By: T00C:---------------------

APPROVED: 

DELAGE LANDEN PUBLIC FINANCE LLC 

Br. ____________________ __ 
Title: 
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SECOND SUPPLEMENTAL INDENTURE OF TRUST 

THIS SECOND SUPPLEMENTAL INDENTURE OF TRUST (the "Second Supplemental 
Indenture"), made and entered into as of February 1, 2013, by and between the STATE 
ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES AUfBORITY, a body 
corporate and politic and a governmental instrumentality of the State of Missouri (the "Authority"), and 
UMB BANK. N.A., a national banking association duly organized and existing and authorized to accept 
and execute trusts of the character herein set out under the laws of the United States of America, and 
having its principal corporate trust office located in Kansas City, Missouri, as Trustee (the "Trustee"); 

RECITALS: 

1. The Authority is authorized and empowered, under the provisions of Sections 260.005 to 
260.!25, ioclusive, R.S.Mo., as amended, and Appendix B(l) thereto (the "Act"), to issue bonds and loan 
the proceeds thereof for any of the purposes of the Act, including the payment of "costs" of ''water 
facilities" as defined in the Act. 

2. Pursuant to the Act and a resolution duly adopted by the Authority, the Authority 
previously issued its $2,470,000 original principal amount of Water Facilities Refimding Revenue Bonds 
(The Raytown Water Company) Series 1999A (the "Prior Bonds"), under an Indenture of Trust dated as 
of July 1, 1999 between the Authority and UMB Bank, N.A. (the "Original Indenture") for the purpose of 
making a loan to The Raytown Water Company, a Missouri corporation (the "Company") pursuant to a 
Loan Agreement dated as of July l, 1999, between the Authority and the Company (the "Original Loan 
Agreement") to provide fimds to refinance the construction, acquisition and installation of transmission 
mains and an elevated water tank at 9906 East 63"' Street (Rear), Raytown, Missouri. 

3. Pursuant to the Act and a resolution duly adopted by the Authority, the Authority 
previously issued its $970,000 principal amount of Water Facilities Refunding and Improvement 
Revenue Bonds (The Raytown Water Company) Series 2008 (the "Series 2008 Bonds"), under a First 
Supplemental Trust Indenture dated as of September 1, 2008 (the "First Supplemental Indenture," with 
the Original Indenture as amended by the First Supplemental Indenture and this Second Supplemental 
Indenture being the "Indenture") for the purpose of making a loan to the Company under the terms of a 
First Supplemental Loan Agreement dated as of September 1, 2008 (the "First Supplemental Loan 
Agreement"), between the Authority and the Company, to provide funds, together with other available 
funds of the Company, to refund the Prior Bonds, to finance and refmance the costs of the project 
financed with the Prior Bonds and to finance the costs of additional transmission mains, vehicles and 
equipment for the Company, to fimd a debt service reserve and pay costs related to the issuance of the 
Series 2008 Bonds. 

4. Pursuant to the Act and a resolution duly adopted by the Authority, the Authority desires 
to issue its $1,015,000 principal amount of Water Facilities Revenue Bonds (The Raytown Water 
Company) Series 2013 (the "Series 2013 Bonds"), under this Second Supplemental Indenture (the 
Original Indenture as amended by the First Supplemental Indenture and this Second Supplemental 
Indenture being the "Indenture") for the purpose of making a loan to the Company under the terms of a 
Second Supplemental Loan Agreement dated as of the date hereof (the "Second Supplemental Loan 
Agreement," with the Original Loan Agreement as amended by the First Supplemental Loan Agreement 
and the Second Supplemental Loan Agreement being the "Loan Agreement"), between the Authority and 
the Company, to provide funds, together with other available funds of the Company, to fmance and 



refmance the costs of certain drinking water facilities, including the costs of replacement and expansion 
of transmission mains and related facilities along 63'd Street, Raytown Road and Blue Ridge Boulevard 
in the City ofR.aytown, Missouri (the "Series 2013 Project"), to fund a debt service reserve and pay costs 
related to the issuance of the Series 2013 Bonds. 

5. Provision is made in the Indenture for the issuance of additional parity bonds from time 
to time ("Additional Bonds," the Series 2008 Bonds, the Series 2013 Bonds and any Additional Bonds 
collectively the "Bonds") on the terms and conditions provided for in the Indenture. 

6. All things necessary to make the Series 2013 Bonds, when authenticated by the Trustee 
and issued as in the Indenture provided, the valid, legal and binding obligations of the Authority, and to 
constitute the Indenture a valid, legal and binding pledge and assignment of the property, rights, interests 
and revenues made for the security of the payment of the principal of, redemption premium, if any, and 
interest on the Bouds issued under the Indenture, have been done and performed, and the execution and 
delivery of the Indenture and the execution and issuance of the Series 2013 Bonds, subject to the terms of 
the Indenture, have in all respects been duly authorized. 

NOW, THEREFORE, to declare the terms and conditions upon which the Series 2013 Bonds 
are to be authenticated, issued and delivered and to secure the payment of all of the Series 2013 Bonds 
issued and Outstanding under this Second Supplemental Indenture from time to time according to their 
tenor and effect, and in consideration of the premises, the purchase and acceptance of the Series 2013 
Bonds by the owners thereof, the Authority covenants and agrees with the Trustee, for the equal and 
proportionate benefit of the respective owners of the Bonds, that the Series 2013 Bonds are to be issued, 
authenticated and delivered and the Trust Estate is to be held and applied by the Trustee as provided in 
the Indenture, subject to the further covenants, conditions and trusts hereinafter set forth, as follows: 

ARTICLE I 

DEFINITIONS, RULES OF CONSTRUCTION 

Section 101. Definitions of Words and Terms. For all purposes of this Second 
Supplemental Indenture, except as otherwise provided or unless the context otherwise requires, the 
following words and terms used in this Second Supplemental Indenture shall have the following 
meanings set forth in this Section. Any words and terms defined herein that are not already defined in 
the Original Indenture or the First Supplemental Indenture are intended to supplement the definitions 
contained therein. Any words and terms defined herein that are already defmed in the Original Indenture 
or the First Supplemental Indenture are intended to replace and supersede such defmitions already 
contained therein. Capitalized terms not defmed herein shall have the meanings ascribed to such terms in 
the Original Indenture or the First Supplemental Indenture. If any of the following defmitions conflict 
with the definitions already set forth in the Original Indenture or the First Supplemental Indenture, the 
defmitions set forth herein shall take precedence: 

"Debt Service Reserve Reqnirement" means, as of any computation date, $97,000 with respect 
to the Series 2008 Bonds, the amount of $101,500 with respect to the Series 2013 Bonds, plus, if any 
Additional Bonds are issued, the least of(l) 10% of the sale proceeds of the Additional Bonds, (2) the 
Maximum Annual Debt Service becoming due on the Additional Bonds in any one Fiscal Year following 
the date for which such calculation is made, or (3) 125% of the average annual Debt Service for the 
Additional Bonds during any Fiscal Year. If, however, the Trustee receives an opinion of Bond Counsel 
that the Debt Service Reserve Requirement must be reduced in order that the amounts on deposit in the 
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Debt Service Reserve Fund may continue to be invested without yield restriction under the Code, then 
the Debt Service Reserve Requirement will be reduced in confonnity with that opinion. The Debt 
Service Reserve Requitement may be satisfied by deposits (i) in cash, (ii) Pennitted Investments, or (iii) 
by an insurance policy, letter of credit or surety bond issued by a Qualified Financial Institution in the 
amount of the Debt Service Reserve Requitement and guaranteeing payments into the Debt Service 
Reserve Fund as may be requited under this Indenture. 

"Interest Payment Date" means (a) with respect to the Series 1999 Bonds, March 1 and 
September 1 of each year, beginning on September 1, 1999; (b) with respect to the Series 2008 Bonds, 
June land December 1 of each year, beginning on December l, 2008, (c) with respect to the Series 2013 
Bonds, June l and December l of each year, beginning on June l, 2013, and (d) with respect to any 
series of Additional Bonds, the dates specified in the Supplemental Indenture authorizing the Additional 
Bonds. 

"'Original Purchaser" means UMB Bank, N.A., with respect to the Series 2008 Bonds and the 
Series 2013 Bonds. 

"'Projeet" means (a) the transmission mains and an elevated water tank at 9906 East 63"' Street 
(Rear), Raytown. Missouri, located on the Site, which constitute "water facilities" within the meaning of 
the Act, and which were paid in whole or in part, or for which the Company is reimbursed in whole or in 
part, frmn the proceeds of the sale of the Prior Bonds, (b) the transmission mains, vehicles and 
equipment, which constitute ''water facilities" within the meaning of the Act, and which are paid in 
whole or in part, or for which the Cmnpany is reimbursed in whole or in part, from the proceeds of the 
sale of the Series 2008 Bonds, and (c) the construction and improvement of the drinking water system, 
including replacement and expansion of transmission mains and related facilities along 63"' 
Street, Raytown Road and Blue Ridge Boulevard in the City of Raytown, Missouri, which 
constitute "water facilities" within the meaning of the Act, and which are paid in whole or in part, or for 
which the Company is reimbursed in whole or in part, from the proceeds of the sale of the Series 2013 
Bonds, 

"Series 2013 Bonds" means the Water Facilities Revenue Bonds (The Raytown Water 
Company) Series 2013, aggregating the principal amount of $1,015,000 issued pursuant to Seetion 201 
of this Second Supplemental Indenture. 

"Series 2013 Note" means the promissory note which evidences the obligation of the Company 
to repay the loan to the Company and which is referred to in the Second Supplemental Loan Agreement 
and set out in Exhibit A to the Second Supplemental Loan Agreement 

"Series 2013 Projeet" means the construction and improvement of the company's drinking 
water system, including replacement and expansion of transmission mains and related facilities 
along 63"' Street, Raytown Road and Blue Ridge Boulevard in the City of Raytown, Missouri, 
which constitute "water facilities" within the meaning of the Act, and which are paid in whole or in part, 
or for which the Company is reimbursed in whole or in part, from the proceeds of the sale of the Series 
2013 Bonds. 
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ARTICLE II 

THE SERIES 2013 BONDS 

Section 201. Authorization of Series 2013 Bonds. 

(a) There shall be issued and secured by this Second Supplemental Indenture a series of 
revenue bonds in the aggregate principal amount of $1,015,000 for the purpose of providing funds to 
make a loan to the Company to finance and refinance the costs of the Series 2013 Project, consisting of 
the "Water Facilities Revenue Bonds (The Raytown Water Company) Series 2013." The Series 2013 
Bonds are dated their date of delivery, become due on December 1 in the years and in the respective 
principal amounts (subject to prior redemption as hereinafter provided in Article III}, and bear interest at 
the respective rates per annum, as follows: 

Maturity 
December I 

2020 

SERIES 2013 BONDS 

Term Bond 

Principal 
Amount 

$1,015,000 

Interest 
Blml 

3.00% 

The Series 2013 Bonds will bear interest (computed on the basis of a 360-day year of twelve 30-
day months) from their dated date or from the most recent Interest Payment Date to which interest has 
been paid or duly provided for, payable on each Interest Payment Date. 

(b) The Trustee is hereby designated as the Authority's paying agent for the payment of the 
principal of, redemption premium, if any, and interest on the Series 2013 Bonds (herein referred to as the 
"Paying Agent"). 

(c) The Series 2013 Bonds shall be numbered from R-1 consecutively upward in order of 
issuance and shall be issued in Authorized Denominations. The Series 2013 Bonds shall not be issued as 
book-entry only bonds, but shall be delivered by physical delivery. 

(d) The Series 2013 Bonds shall be executed substantially in the form and manner set forth 
in Section 203 and delivered to the Trustee for authentication, but prior to or simultaneously with the 
authentication and delivery of the Series 2013 Bonds by the Trustee there shall be filed with the Trustee 
the following: 

(1) a copy, certified by the Secretary or Assistant Secretary of the Authority, of the 
Resolution adopted by the Authority authorizing the issuance of the Series 2013 Bonds and the 
execution of this Second Supplemental Indenture, the Second Supplemental Loan Agreement and 
any other Bond Documents to which it is a party; 

(2) a copy, duly certified by the Secretary or an Assistant Secretary of the Company, 
of the resolutions adopted and approved by the Company authorizing the execution and delivery 
of the Second Supplemental Loan Agreement, the Series 2013 Note and the other Bond 
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Documents to which the Company is a party, and approving this Second Supplemental Indenture 
and the issuance and sale of the Series 2013 Bonds; 

(3) an original executed counterpart of this Second Supplemental Indenture, the 
Second Supplemental Loan Agreement, the Tax Compliance Agreement and each of the other 
Bond Documents related to the Series 2013 Bonds; 

( 4} the original executed and endorsed Series 2013 Note; 

(5} a request and authorization to the Trustee on behalf of the Authority, executed 
by an Authority Representative, to authenticate the Series 20 13 Bonds and deliver said Series 
2013 Bonds to the purchasers therein identified upon payment to the Trustee, for the account of 
the Authority, of the purchase price thereof; 

(6) opinions of Bond Counsel, dated the Closing Date, in substantially the fonn 
specified by the Bond Purchase Agreement; 

(7) a supplemental opinion of Bond Counsel to the effect that the Series 2013 Bonds 
are exempt from registration under the Securities Act of 1933, as amended, and the Indenture is 
exempt from qualification under the Trust Indenture Act of 1939, as amended; and 

(8) such other certificates, statements, receipts and documents required by any of the 
Bond Documents or as the Trustee or counsel shall reasonably require for the delivery of the 
Series 2013 Bonds. 

(e) When the documents specified in paragraph (d) have been filed with the Trustee, and 
when the Series 2013 Bonds shall have been executed and authenticated as required by this Indenture, the 
Trustee shall deliver the Series 2013 Bonds to or upon the order of the Original Purchaser thereof, but 
only upon payment to the Trustee of the purchase price of the Series 2013 Bonds. The proceeds of the 
sale of the Series 2013 Bonds, including accrued interest and premium thereon, if any, shall be deposited 
and applied as provided in Article IV. 

Section 202. Method and Place of Payment of Bonds. The interest payable on each Bond 
on any Interest Payment Date shall be paid by the Trustee to the Person in whose name such Bond is 
registered on the Bond Register at the close of business on the Record Date for such interest, by check or 
draft mailed to such registered owner at his address as it appears on such Bond Register. At the written 
request addressed to the Trustee by any Owner of Bonds in the aggregate principal amount of at least 
$500,000, interest shall be paid by electronic transfer to a bank (located in the continental United States 
of America) for the credit to the account name and account number filed with the Trustee no later than 5 
days preceding the Record Date. Any such written notice for electronic transfer shall be signed by such 
owner and shall include the name of the hank, its address, its ABA routing number and the name, number 
and contact name related to such owner's account at such bank to which the payment is to be credited. 

Section 203. Eucntion ud Authentication of Bonds. The Series 2013 Bonds shall have 
endorsed thereon a Certificate of Authentication substantially in the fonn set forth in Exhibit A, which 
shall be manually executed by the Trustee. No Bond shall be entitled to any security or benefit under this 
Indenture or shall be valid or obligatory for any purpose unless and until such Certificate of 
Authenticstion shall have been duly executed by the Trustee. Such executed Cenificate of 
Authentication upon any Bond shall be conclusive evidence that such Bond has been duly authenticated 



and delivered under this lridenture. The Certificate of Authentication on any Bond shall be deemed to 
have been duly executed if signed by any authorized officer or employee of the Trustee, but it shall not 
be necessary that the same officer or employee sign the Certificate of Authentication on all of the Bonds 
that may be issued hereunder at any one time. 

ARTICLE ill 

REDEMPTION OF BONDS 

Section 301. Redemption of Series 2013 Bonds. 

(a) Mandatory Sinking Fund Redemption. The Series 2013 Bonds are subject to the 
mandatory redemption and payment prior to maturity pursuant to the mandatory redemption requirements 
of this Section on December I in the years herein provided at a redemption price equal to 100% of the 
principal amount thereof, plus accrued interest to the redemption date. The Loan Payments specified in 
Seetion 4.1 of the Loan Agreement which are to be deposited into the Principal Account in the Debt 
Service Fund shall be sufficient to redeem, and the Authority shall redeem, on December I in each of the 
following years, the following principal amounts of the Series 2013 Bonds: 

Series 2013 Term Bonds Maturing December 1, 2010 

Principal 
~ Amount 

2015 $160,000 
2016 160,000 
2017 165,000 
2018 170,000 
2019 175,000 
2020 185,000 

The Trustee shall, in each year in which the Series 20 13 Bonds are to be redeemed pursuant to 
the terms of this subsection (a), make timely selection of such Series 2013 Bonds or portions thereof to 
be so redeemed in Authorized Denominations in such equitable manner as the Trustee may determine and 
shall give notice thereof as provided in Section 304 of the Originallridenture without further instructions 
from the Authority or the Company. The Trustee may, upon written instructions from the Company, use 
moneys on hand in the Debt Service Fund to purchase Series 2013 Bonds in the open market, to the 
extent practical, at a price not in excess of their principal amount, and each Bond so purchased shall be 
credited at 100% of the principal amount thereof on the obligation of the Authority to redeem Series 
2013 Bonds of the same maturity on the next mandatory redemption date applicable to Series 2013 
Bonds of such maturity, and the principal amount of Series 2013 Bonds of such maturity to be redeemed 
by operation of this subsection (a) shall be reduced accmdingly. At its option, the Authority or the 
Company may: (I) deliver to the Trustee for cancellation Series 2013 Bonds in the aggregate principal 
amount desired; or (2) furnish to the Trustee funds, together with written instructions, for the purpose of 
purchasing any of said Series 2013 Bonds from any Owner thereof whereupon the Trustee shall expend 
such funds for such purposes to such extent as may be practical; or (3) receive a credit in respect to the 
mandatory redemption obligation of the Authority under this subsection (a) for any Series 2013 Bonds 
which prior to such date have been redeemed (other than through the operation of the requirements of 
this subsection (a)) and cancelled by the Trustee and not theretofore applied as a credit against any 



redemption obligation under this subsection (a). Each Bond so delivered or previously purchased or 
redeemed shall be credited at 100% of the principal amount thereof on the obligation of the Authority to 
redeem Series 2013 Bonds of the same maturity on such redemption date, and any excess of such amount 
shall be credited on future mandatory redemption obligations for Series 2013 Bonds of the same maturity 
in chronological order and the principal amount of Series 2013 Bonds of the same maturity to be 
redeemed by operation of the requirements of this subsection (a) shall be accordingly reduced. If the 
Authority or the Company intends to exercise the option granted by the provisions of clauses (1 ), (2) or 
(3) of this subsection, the Authority or the Company, as the case may be, will furnish the Trustee a 
certificate signed by the Authority Representative or the Company Representative, as the case may be, 
indicating to what extent the provisions of said clauses (I), (2) and (3) are to be complied with in respect 
to such mandatory redemption payment. 

(b) Optional Redemption. The Series 2013 Bonds are subject to redemption and payment 
prior to maturity, at the option of the Authority, upon instructions from the Company, in whole or in part 
at any time at a redemption price equal to 102o/o of the principal amount thereof, plus accrued interest 
thereon to the redemption date. 

ARTICLE IV 

CREATION OF FUNDS AND ACCOUNTS; 
APPUCATION OF BOND PROCEEDS AND OTHER MONEYS 

Section 401. Creation or Funds and Accounts. There are hereby created and ordered to be 
established in the custody of the Trustee the following special trust funds in the name of the Authority to 
be designated as follows: 

(a) Costs of Issuance Fund. 
(b) Debt Service Fund. 
(c) Debt Service Reserve Fund. 
(d) Rebate Fund. 
(e) Project Fund. 

Seetion 402. Deposit or Bond Proceeds and Other Moneys. 

(a) The Authority, for and on behalf of the Company, will deposit with the Trustee all of the 
purchase price of the Series 2013 Bonds. The Trustee will deposit and apply the purchase price as 
follows: 

(1) deposit the amount of $10l,SOO.OO from the proceeds of the Series 2013 Bonds 
to the Debt Service Reserve Fund; 

(2) deposit $893,200.00 from the proceeds of the Series 2013 Bonds to the Project 
Fund; 

(3) deposit $20,300.00, representing the balance of the proceeds of the sale of the 
Series 2013 Bonds, to the Costs of Issuance Fund . 
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(b) Other moneys of the Company in the amount of $23,100.00 shall be deposited into the 
Costs oflssuance Fund. 

Section 403. Reserved. 

Section 404. Debt Service Reserve Fund. 

(a} The Trustee will deposit in the Debt Service Reserve Fund the initial deposit required to 
be made under the provisions of Section 402( a) and 402(b ), and any additional payments made by the 
Company pursuant to Section 4.2(e) of the Loan Agreement. 

(b) Except as otherwise provided in this Indenture, moneys in the Debt Service Reserve 
Fund will be applied solely to the payment of the principal of and redemption premium, if any, and 
interest on the Bonds if sufficient moneys therefor are not available in the Debt Service Fund. In the 
event the balance of moneys in the Debt Service Fund is insufficient to pay principal of or interest on the 
Bonds when due and payable, moneys in the Debt Service Reserve Fund will be transferred into the Debt 
Service Fund in an amount sufficient to make up such deficiency. The Trustee may use moneys in the 
Debt Service Reserve Fund for such purpose whether or not the amount in the Debt Service Reserve 
Fund at that time equals the Debt Service Reserve Requirement. Such moneys shall be used first to make 
up any deficiency in the payment of interest and then principal. Moneys in the Debt Service Reserve 
Fund shall also be used to pay the last Bonds becoming due unless such Bonds and all interest thereon be 
otherwise paid. 

(c) The Trustee will determine the Value of cash and Permitted Investments in the Debt 
Service Reserve Fund on each May IS and November IS beginning May IS, 2013, at the time of any 
withdrawal from the Debt Service Reserve Fund and at such other times as the Trustee deems 
appropriate. If on any valuation date, the Value of cash and Permitted Investments on deposit in the Debt 
Service Reserve Fund is less than 95% of the Debt Service Reserve Requirement, or at any time any 
amount is withdrawn from the Debt Service Reserve Fund for the porposes described above, the Trustee 
wiD inunediately notifY the Company of the deficiency, and instruct the Company to make additional 
payments pursuant to Section 4.2(e) oftbe Loan Agreement. If the Owners of not less than a majority in 
principal amount of Bonds then Outstanding approve another schedule of periodic payments, the amount 
of the deficiency will be paid by the Company to tbe Trustee in accordance with that schedule. If at any 
time of valuation, the Value of cash and Permitted Investments on deposit in the Debt Service Reserve 
Fund is in excess of the Debt Service Reserve Requirement, the Trustee will transfer the amount of the 
excess to the Debt Service Fund. 

Section 405. Project Fund. Moneys in the Project Fund shall be used to pay costs of the 
Series 2013 Project as provided in this Section. 

(a) The Trustee shall disburse moneys on deposit in the Project Fund from time to time to 
pay or as reimbursement for payment made for the costs of the Series 2013 Project (other than Costs of 
Issuance), in each case within 3 Business Days after receipt by the Trustee of written disbursement 
requests of the Company signed by the Company Representative and approved by the beneficial owner of 
the Series 2013 Bonds, in substantially the form of Exhibit B hereto, and subject to the conditions set 
forth in this Section. 

(b) In making payments and determinations pursuant to this Section, the Trustee may rely 
upon such written requests and accompanying certificates and statements and shall not be required to 



make any independent investigation in connection therewith. If for any reason the Company should 
decide prior to the mailing or release of payment by the Trustee of any item not to pay such item, it shall 
give written notice of such decision to the Trustee and thereupon the Trustee shall not make such 
payment. If the Authority so requests, a copy of each written disbursement request submitted to the 
Trustee for payment under this Section shall be promptly provided by the Trustee to the Authority. The 
Trustee shall keep and maintain adequate records pertaining to the Project Fund and all disbursements 
therefrom, and shall ftle periodic statements of activity regarding the Project Fund with the Company. 

(c) If after payment by the Trustee of all disbursement requests theretofore tendered to the 
Trustee under tbe provisions of subsection (a) of this Section and after receipt by the Trustee of the 
certificate of the Company Representative stating the Project has been completed and after all rebatable 
earnings have been transferred to the Rebate Fund, there shall remain any moneys in the Project Fund, 
such moneys shall be deposited and applied in the following order of priority: (1) in the Debt Service 
Reserve Fund to the extent necessary to attain the amount required to be on deposit therein with respect 
to the Series 2013 Bonds as of the date of such deposit, and (2) in the Debt Service Fund to pay the next 
successive principal payment on the Series 2013 Bonds to become due. 

(d) If an Event of Default shall have occurred and the Bonds shall have been declared due 
and payable pursuant to the Indenture, any balance remaining in the Project Fund, other than amounts 
required to be transferred to the Rebate Fund pursuant to the Original Indenture, shall without further 
authorization be deposited' in the Debt Service Fund by the Trustee with advice to the Company and to 
the Authority of such action. 

ARTICLEV 

MISCELLANEOUS PROVISIONS 

Section SOl. Applicability of the Original Indenture, the First Supplemental Indenture 
and this Seennd Supplemental Indenture. Except as otherwise provided in this Second Supplemental 
Indenture, the provisions of the Original Indenture and the First Supplemental Indenture are hereby 
ratified, approved and confliiiled and incorporated herein and shall be applicable to the authorization, 
execution, authentication, issuance, redemption, payment, sale and delivery of the Series 2013 Bonds, the 
custody and the distribution of the proceeds and the security, payment, redemption and enforcement of 
payment thereof. This Second Supplemental Indenture shall be construed as having been authorized, 
executed and delivered under the provisions of Section 901(e) of the Original indenture. 

Section SOl. Consent of Trustee to Second Supplemental Loan Agreement. The Trustee 
hereby consents and agrees to the execution and delivery of and the provisions set forth in the Second 
Supplemental Loan Agreement. 

Section 503. Severability. If any provision of this Second Supplemental indenture shall be 
held or deemed to be invalid, 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 other 
provision or provisions of this Second Supplemental Indenture 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 circumstances, 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 Sections in this Second 
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Supplemental Indenture contained shall not affect the remaining portions of this Second Supplemental 
Indenture, or any part thereof. 

Section 504. Execution in Counterparts. This Second Supplemental Indenture may be 
simultaneously executed in several counterparts, each of whicli shall be an original and all of which shall 
constitute but one and the same instrument. Copies, telecopies, facsimiles, electronic files and other 
reproductions of original executed documents shall be deemed to be authentic and valid counterparts of 
such original documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law. 

Section 505. Governing Law. This Second Supplemental Indenture shall be governed 
exclusively by and construed in accordance with the applicable laws of the State. 

Section 506. Electronic Transaction. The parties agree that the transaction described herein 
may be conducted and related documents may be stored by electronic means. In addition, the transaction 
described herein may be conducted and related documents may be stored by electronic means, copies, 
telecopies, facsimiles, electronic files and other reproductions of original executed documents shall be 
deemed to be authentic and valid counterparts of such original documents for all purposes, including the 
filing of any claim, action or suit in the appropriate court of law. 

[remainder of page intentionally left blank] 

-10.. 



IN WITNESS WHEREOF, the Authority has caused these presents to be signed in its name and 
behalf and its official seal to be hereunto affixed and attested by its duly authorized officers and, to 
evidence its acceptance of the trusts hereby created, the Trustee has caused these presents to be signed in 
its name and behalf and its corporate seal to be hereunto affixed and attested by its duly authorized 
officers, all as of the date Second above written. 

STATE ENVIRONMENTAL IMPROVEMENT AND 

(SEAL) 
:~~4I.Z 

ATIE~~ 
Secretary 

Second Supplemental Indenture ofTrust 
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UMB BANK, N.A., as Trustee 

[SEAL] 

Second Supplemental Indenture ofTrust 
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EXHIBIT A 
TO INDENTURE OF TRUST 

FORM OF SERIES 2013 BONDS 

THIS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED ONLY IN 
DENOMINATIONS OF $100,000 OR INTEGRAL MULTIPLES OF $5,000 IN EXCESS 
THEREOF TO "QUALIFIED INSTITUTIONAL BUYERS" WITHIN THE MEANING OF 
RULE 144A PROMULGATED BY THE SECURITIES EXCHANGE COMMISSION AND 
PURSUANT TO THE OTHER TERMS AND CONDmONS CONTAINED IN THE 
INDENTURE. 

Registered 
No.R-__ 

UNITED STATES OF AMERICA 

STATE OF MISSOURI 

STATE ENVIRONMENTAL IMPROVEMENT AND 
ENERGY RESOURCES AUTHORITY 

(STATE OF MISSOURI) 

Interest Rate 

WATERFAaLnaESREVENUEBOND 
(THE RAYTOWN WATER COMPANY) 

SERIES2013 

Maturity Date Dated Date 

December 1, 2020 February 13, 2013 

Registered Owner: 

Registered 
$, __ _ 

Principal Amount: -----------------------------DOLLARS 

THE STATE ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES 
AUTHORITY (STATE OF MISSOURI), a body corporate and politic and a governmental 
instrumentality of the State of Missouri (herein called the "Authority"), for value received, promises to 
pay, but solely from the sources hereinafter specified to the Registered Owner specified above, or 
registered assigns, the Principal Amount specified above on the Maturity Date specified above, except as 
the provisions hereinafter set forth with respect to redemption prior to maturity may become applicable 
hereto, and in like manner to pay interest on said Principal Amount at the Interest Rate per annum 
specified above (computed on the basis of a 360-day year of twelve 30-day months) from the Dated Date 
specified above or from the most recent Interest Payment Date to which interest has been paid or duly 
provided for, payable semiannually on June 1 and December I in each year, conunencing June l, 2013, 
until said Principal Amount is paid. 
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The principal of and interest on this Bond shall be payable in any coin or currency of the United 
States of America which on the respective dates of payment thereof is legal tender for the payment of 
public and private debts. The principal of and redemption premium, if any, on this Bond shall be payable 
by check or draft to the Registered Owner at the maturity or redemption date hereof upon presentation 
and surrender of this Bond at the principal corporate trust office of UMB Bank, N.A., in the City of 
Kansas City, Missouri (the "Trustee"). The interest payable on this Bond on any Interest Payment Date 
shall be paid by the Trustee to the Registered Owner appearing on the registration books of the Authority 
(the "Bond Register") maintained by the Trustee, as Bond Registrar, at the close of business on the 
Record Date for such interest, which shall be the fifteenth day (whetber or not a business day) of the 
calendar month next preceding such Interest Payment Date and shall be paid by check or draft of the 
Trustee mailed to such Registered Owner at his address as it appears on such Bond Register or at such 
other address furnished in writing by such Registered Owner to the Trustee. At the written request 
addressed to the Trustee by any Owner of Bonds in the aggregate principal amount of at least $500,000, 
interest shall be paid by electronic transfer to the bank for credit to the account name and account number 
filed with the Trustee no later five days preceding the Record Date. 

This Bond is one of a series of Bonds of the Authority limited in aggregate original principal 
amount to $1,015,000 and designated as "Water Facilities Revenue Bonds (The Raytown Water 
Company) Series 2013" (the "Series 2013 Bonds"). The Series 2013 Bonds are issued for the purpose of 
making a loan to The Raytown Water Company, a Missouri corporation (the "Company"), to provide 
funds to fmance and refinance the costs of certain water facilities of the Company (the "Project"), all by 
the authority of and in full compliance with the provisions, restrictions and limitations of the laws of the 
State of Missouri (the "State"), particularly Sections 260.005 to 260.125, inclusive, and Appendix B(l ), 
RSMo (the "Act") and pursuant to proceedings duly had by the Authority. The loan will be made 
pursuant to the Loan Agreement dated as of July 1, 1999, as amended by the First Supplemental Loan 
Agreement dated as of September 1, 2008, and the Second Supplemental Loan Agreement dared as of 
February 1, 2013 (the Loan Agreement, as amended and supplemented from time to time in accordance 
with the provisions thereof, the "Loan Agreement"), between the Authority and the Company, and will 
be evidenced by a Promissory Note Series 2013, of the Company in the principal amount of$1,015,000 
(the "Series 2013 Note'') delivered under the Loan Agreement. 

The Series 2013 Bonds are issued under and are equally and ratably secured and entitled to the 
protection given by an Indenture of Trust dated as of July I, 1999, as amended by the First Supplemental 
Indenture of Trust dated as of September 1, 2008, and the Second Supplemental Indenture of Trust dated 
as of February 1, 2013 (the Indenture of Trust, as amended and supplemented from time to time in 
accordance with the provisions thereof, the "Indenture"), between the Authority and the Trustee, 
pursuant to which the rights of the Authority under the Loan Agreement and the Series 2013 Note are 
pledged and assigned by the Authority to the Trustee as security for the Bonds. Subject to the terms and 
conditions set forth therein, the Indenture permits the Authority to issue Additional Bonds (as defined in 
the Indenture) secured by the Indenture on a parity with the Series 2013 Bonds (the Series 2013 Bonds 
together with any Additional Bonds collectively the "Bonds"). The Indenture and the Loan Agreement 
also permit the Company to issue Additional Obligations (as defmed therein) in certain circumstances 
which will be equally and ratably secured on a parity with the Series 20 13 Bonds and the Series 2013 
Note. Reference is hereby made to the Indenture for a description of the property pledged and assigned 
thereunder, and the provisions, among others, with respect to the nature and extent of the security for the 
Bonds, and the rights, duties and obligations of the Authority, the Trustee and the Owners of the Bonds, 
and a description of the terms upon which the Bonds are issued and secured, upon which provision for 
payment of the Bonds or portions thereof and defeasance of the lien of the Indenture with respect thereto 
may be made and upon which the Indentore may be deemed satisfied and discharged prior to payment of 
the Bonds. 
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Pursuant to the provisions of the Loan Agreement, Loan Payments sufficient for the prompt 
payment when due of the principal of, redemption prenrium, if any, and interest on the Bonds are to be 
paid by the Company directly to the Trustee for the account of the Authority and deposited in a Debt 
Service Fund and all Loan Payments under the Loan Agreement have been duly pledged and assigned to 
the Trustee for that purpose. 

The Series 2013 Bonds are subject to mandatory redemption and payment prior to maturity 
pursuant to the mandatory redemption requirements of the Indenture on December 1 in each of the years 
2015 through 2020, inclusive, at 100% of the principal amount thereof plus accrued interest thereon to 
the redemption date. Bonds to be so redeemed shall be selected by the Trustee in such equitable manner 
as it may determine. 

The Series 2013 Bonds are subject to redemption and payment prior to matority at the option of 
the Authority, upon instructions from the Company, in whole or in part at any time, at I 02% of the 
principal amount thereof, plus accrued interest thereon to the redemption date. 

Notice of redemption, unless waived, is to be given by the Bond Registrar by mailing an official 
redemption notice by frrst class mail at least 30 days and not more than 60 days prior to the date fixed for 
redemption to the Registered Owner of the Bond or Bonds to be redeemed at the address shown on the 
Bond Register or at such other address as is furnished in writing by such Registered Owner to the Bond 
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds to be 
redeemed shall, on the redemption date, become due and payable at the redemption price therein 
specified and from and after such date (unless the Authority shall default in the payment of the 
redemption price) such Bonds or portions of Bonds shall cease to bear interest. 

TIDS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED ONLY IN 
DENOMINATIONS OF $100,000 OR INTEGRAL MULTIPLES OF $5,000 IN EXCESS 
THEREOF TO "QUALIFJED INSTITUTIONAL BUYERS" WITmN THE MEANING OF 
RULE 144A PROMULGATED BY THE SECURITIES EXCHANGE COMMISSION AND 
PURSUANT TO THE OTHER TERMS AND CONDmONS CONTAINED IN THE 
INDENTURE. This Bond is transferable, as provided in the Indenture, only upon the Bond Register at 
the above-mentioned office of the Trustee, as Bond Registrar. The Registered Owner hereof in person or 
by his duly authorized attorney may transfer this Bond by surrendering it to the Bond Registrar, together 
with a written instrument of transfer satisfactory to the Bond Registrar duly executed by the Registered 
Owner or his duly authorized attorney, and thereupon a new Bond or Bonds of the same series and in the 
same aggregate principal amount shall be issued to the transferee in exchange therefor as provided in the 
Indenture, and upon payment of the charges therein prescribed. The Authority, the Trustee and any 
paying agent may deem and treat the person in whose name this Bond is registered as the absolute owner 
hereof for the purpose of receiving payment of, or on account of, the principal or redemption price hereof 
and interest due hereon and for all other purposes. 

The Bonds are issuable in the form of fully registered Bonds without coupons in the 
denominations of $100,000 or any integral multiple of $5,000 in excess thereof. Subject to the 
conditions and upon the payment of the charges provided in the Indenture, the owner of this Bond may 
surrender the same (together with a written instrument of transfer satisfactory to the Bond Registrar duly 
executed by the registered owner or his duly authorized attorney), in exchange for an equal aggregate 
principal amount of Bonds, in any denomination authorized by the Indenture. 

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 or 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 
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eftect set forth in the Indenture, the principal of all the Bonds issued under the Indenture and then 
outstanding may become or may be declared due and payable before the stated maturity thereof, together 
with interest accrued thereon. Modifications or alterations of the Bonds or the Indenture may be made 
only to the extent and in the circumstances permitted by the Indenture. 

The Bonds and the interest thereon are limited obligations of the Authority payable solely out of 
Loan Payments and other payments derived by the Authority under the Loan Agreement and are secured 
by a pledge and assignment of the Loan Payments and the trust estate as provided in the Indenture. The 
Bonds shall never constitute an indebtedness or liability of the State of Missouri or of any political 
subdivision thereof within the meaning of any State constitutional provision or statutory limitation and 
shall not constitute a pledge of the full faith and credit of the State but shall be payable by the Authority 
solely from the funds provided for in the Loan Agreement and in the Indenture. The issuance of the 
Bonds shall not, directly, indirectly or contingently, obligate the State or any political subdivision thereof 
to levy any form of taxation therefor or to make any appropriation for their payment. 

The State shall not in any event be liable for the payment of the principal of; premium, if any, or 
interest on the Bonds or for the performance of any pledge, mortgage, obligation or agreement of any 
kind whatsoever which may be undertaken by the Authority. No breach by the Authority of any such 
pledge, mortgage, obligation or agreement may impose any liability, pecuniary or otherwise, upon the 
State or any charge upon its general credit or its taxing power. 

The Bonds shall not constitute an indebtedness of the State and the State shall not be liable on 
the Bonds. 

No recourse shall be had for the payment of the principal of or premium or interest on any of the 
Bonds of any series or for any claim based thereon or upon any obligation, covenant or agreement in the 
Indenture contained, against any past, present or future officer, director, member, employee or agent of 
the Authority, or any officer, director, member, trustee, employee or agent of any successor corporation 
or body politic, as such, either directly or through the Authority or any successor corporation or body 
politic, as such, either directly or through the Authority or any successor corporation or body politic, 
under any rule of law or equity, statute or constitution or by the enforcement of any assessment or 
penalty or otherwise, and all such liability of any such officers, directors, trustees, members, employees 
or agents, as such, is hereby expressly waived and released as a condition of and consideration for the 
execution of the Indenture and the issuance of any of the Bonds. 

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 executed by 
the Trustee. 

IT IS HEREBY CER:IIFIED AND DECLARED that all acts, conditions and things required 
to exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the 
issuance of this Bond do exist, have happened and have been perfonned in due time, fonn and manner as 
required by Jaw. 

IN WITNESS WHEREOF, the STATE ENVIRONMENTAL IMPROVEMENT AND 
ENERGY RESOURCES AUTHORITY bas caused this Bond to be executed in its name by the manual 
or facsimile signature of its Chairman or Vice Chairman and attested by the manual or facsimile 
signature of its Secretary or an Assistant Secretary and its corporate seal to be affixed or imprinted 
hereon, all as of the Dated Date specified above. 

CERTIFICATE OF AUTHENTICATION STATE ENVIRONMENTAL IMPROVEMENT 
ANDENERGYRESOURCESAUTHORITY 
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This Bond is one of the 
Bonds described in the within 
mentioned Indenture. 

Date of Authentication: --------

UMBBANK,N.A., Trustee 

Br-------~~----------­
Authorized Signature 

By: 
c=fuWm-.~m------------------

[SEAL] 

A TrEST: 

Secretary 
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(FORM OF ASSIGNMENT) 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 

Print or Type Name, Address and Social Security Number 
or other Taxpayer Identification Number of Transferee 

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 
-.,------::----:-:- attorney to transfer the within Bond on the books kept by the Trustee for the 
registration thereof, with full power of substitution in the premises. 

Dated:-----
NOTICE: The signature to this assignment must correspond 
with the name a.s it appears upon the face of the within Bond in 
every particular. 

Signature Guaranteed By: 

NOTICE: Signature(s) must be guaranteed by an eligible 
guarantor institution as defined by SEC Rule 17 Ad-15 (17 CFR 
240.17Ad-15). 

By _____________________________ ___ 

Title: 
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EXHIBITB 
TO INDENTURE OF TRUST 

WRITTEN REQUEST 

No: _____ _ 
Date: ____ _ 

(§ 405 ·PROJECT FUND) 

To: UMB Bank, NA., as Trustee 
Kansas City, Missouri, as Trustee 

Re: $1,015,000 Water Facilities Revenue Bonds (The Raytown Water Company} Series 2013 of the 
State Environmental Improvement and Energy Resources Authority 

Ladies and Gentlemen; 

You are hereby requested and directed as Trustee under the Second Supplemental Indenture 
related to the above referenced bonds, to pay from moneys in the Project Fund, pursuant to Section 405 
of the Second Supplemental Indenture, to the following payees the following amounts in payment or 
reimbursement for the following costs of the Project: 

Amount Description of Costs of the Project 

The undersigned Company Representative hereby states and certifies that: 

I. Each item listed above is a valid "costs" of "water facilities» as authorized under 
the Act and is a proper cost of the Project that was incurred in the acquisition, 
construction, renovation, remodeling, expansion, completion or equipping of portions of 
1he Project in accordance with the construction contracts and plans and specifications 
therefor. 

2. These Project costs have been incurred by 1he Company under its control and are 
presently due and payable or have been paid by the Company under its control and are 
reasonable costs that are payable or reimbursable under 1he Second Supplemental 
Indenture and each item 1hereof is a proper charge against the Project Fund. 

3. Each item listed above has not previously been paid or reimbursed from moneys 
in the Project FWld and no part thereof has been included in any other Disbursement 
Request previously filed with the Trustee under the provisions of the Second 
Supplemental Indenture or reimbursed to the Company from Bond proceeds. 

B·l 



4. There has not been filed with or served upon the Company any notice of any 
lien, right to a lien or attachment upon or claim affecting the right of any person, firm or 
corporation to receive payment of the amounts stated in this request, except to the extent 
any such lien is being contested. 

5. All necessary permits and approvals required for the portion of the work on the 
Project for which this withdrawal is to be made have been issued and are in full force 
and effect. 

6. To the extent this Disbursement Request is for payment to outside contractors or 
suppliers, lien waivers for Project costs fur which payment is hereby requested have been 
received and are on file with the Company and will be delivered upon request. 

THE RAYTOWN WATER COMPANY 

By: -------------------------
Title: -------------

APPROVED: 

By: ____________________ ___ 

Title: 
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