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INDENTURE OF TRUST

THIS INDENTURE OF TRUST (the “Indenture™), made and entered into as of July 1, 1999,
by and between the STATE ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES
AUTHORITY, a body corporate and pelitic and a governmental instrumentality 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 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
260.123, inclusive, R.S.Mo., as amended, and Appendix B{1} thercto (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 2 resolution duly adopied by the Authority, the Authority
previously issued its $3,000,000 original principal amount of Water Facilities Revenue Bonds (The
Raytown Water Company) Series 1992 (the “Prior Bonds™), under an Indenture of Trust dated as of
March 1, 1992 between the Autharity and BNY Trust Company of Missouri {as successor to Boatmen's
Trust Company, the “Prior Trustec™) for the purpose of making 2 loan to The Raytown Water Company,
a Missouri corporation {the “Company™) to provide funds to finance the construction, acquisition and
installation of transmission mains and an elevated water tank at 9906 East 63" Street (Rear), Raytown,
Missouri (the “Project™).

3 The Company has requested that the Authority issue refunding bonds fo refind the Prior
Bonds and pay certain related costs and therehy refinance the Project.

4, Pursuant to the Act apd 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 amount of Texable Water Facilities Revenue Bonds (The Raytown Water
Company) Series 1999B (the “Series 1999B Bonds,” together with the Series 1999A Bonds, the “Series
1999 Bonds™), under this Indenture for the purpose of making a ioan to the Company under the terms of a
Loan Agreement of even date herewith (the “Loan Agreement™), between the Authority and the
Company, to provide funds, together with other aveilable fumds of the Company to refund the Prior
Bonds, to furd a debt service reserve and pay costs related 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

Agreernent.

5. Provision is made herein for the issuance of additional parity bonds from time to time
(*Additional Bonds,” the Series 1999 Bonds and any Additional Bonds collectively the “Bonds™) on the
termas and conditions provided for in this Indenture.

6. All things necessary to make the Bonds, when authenticated by the Truttee and issued as
in this Indenture 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 secunity 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 sl respects been duly authorized.

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

AGREEMENT:
GRANTING CLAUSES

The Authority, in consideration of the premises, the acceptance by the Trustee of the trusts
hereby created, the purchase and acceptance of the Bonds by the Owners thercof, and of other good and
valuable consideration, the receipt of which is hereby acknowledged, and in order to secure the payment
of the principal of, redemption premium, if any, and mterest on all of the Bonds issued and Qutstanding
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, agreements and conditions herein and in the Bonds
contained, does hereby transfer, pledge and assign to the Trustee and its successors and assigns in trust
forever, and does hereby grant » security interest unto the Trustee and its successors in trust 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;

(2) 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 (1) the Loan Agreement, and all
payments derived by the Authority from the Company including, without limitation, Loan
Payments and other amounis to be received by the Authority and paid by the Company vnder and
pursuant to and subject to the provisions of the Loan Agreement (but excluding the Authority’s
rights to psyment of its fees and expenses and to indemnification as set forth in the Loan
Agreement 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 Property mortgaged and pledged thereunder, and (4) all
financing statements or other instruments or documents cvidencing, securing or otherwise
relating to the loan of the proceeds of the Series 1999 Bonds; and

(b) All moneys and securitics {cxcept moneys and securitics held in the Rebate
Fund) from time to time held by the Trustee under the terms of this Indenture, and any and all
other property (real, personal or mixed) of every kind and nature from time to time hereafier, by
delivery or by writing of any kind, pledged, assigned or transferred as and for additional security
hereunder by the Authority or by anyone in its behalf or with its written consent, © the Trustee,
which is hereby authorized to receive any and all such property at any and all times and to hold
and apply the same subject to the terms of this Indenture.

TO HAVE AND TO HOLD, all and singular, the Trust Estate with all rights and privileges

hereby transferred, pledged, assigned and/or granted or agreed or intended 50 to be, to the Trustee and its
successors and assigns in trust forever;

*2%



IN TRUST NEVERTHELESS, upon the terms and conditions herein set forth for the equal and
pro rata benefit and security of each and every Owmer, without preference, priority or distinction as to
participation in the lien, benefit and protection of this Indenture of one Bond over or from the others, by
reason of priority in the issue or negotiation or maturity thercof, or for any other reason whatsoever,
except as herein otherwise expressly provided, so that each and all of such Bonds shall have the same
right, lien and privilege under this Inderture and shall be equally secured hereby with the same effect as
if the same had all been made, issued and negotiated simultaneously with the delivery of this Indenture
and were expressed to mature on one and the same date;

SUBJECT, NEVERTHELESS, as 10 the properties conveyed, assigned, and pledged under this
Indenture, to Pérmitted Encumbrances;

PROVIDED, NEVERTHELESS, and thesc 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 interest, according to the provisions set forth in the Bonds or shall provide for the payment or
redemption of such Bonds by depositing or causing to be deposited with the Trustee the entire amount of
funds or securities requisite for payment or redemption thereof when and as authorized by the provisions
of this Indenture, and shall also pay or cause to be paid all other sums payable hereunder by the
Authonity, then these presents and the estate and rights hereby granted shall cease, determine and becomse
void, and thereupon the Trustee, on payment of its lawful charges and dishursements then unpaid, on
demand of the Authority and npon the payment of the cost and expenses thereof, shall duly execute,
acknowledge and deliver to the Authority such instruments of satisfaction or relcase as may be necessary
or proper to discharge this Indenfure of record, and if necessary shall grant, reassign and deliver to the
Authority, its successors or assigns, all and singular the property, rights, privileges and interests by 1t
hereby pranted, conveyed and assigned, and all substitutes therefor, or any part thereof, not previously
disposed of or released as herein provided; otherwise this Indenture shall be and remain m full force,

In connection with the foregoing pledge, transfer and assigament, the Trustee acknowledges and
agrees to the terms of the Loan Agreement and the Mortgage as they relate to the Trustee and its
participation in the transactions conternplated by this Indenture, the Loan Agreement and the Mortgage.

it is expressly declared, covenanted and agreed by and between the Authority and the Trustee
that all Bomds 1ssued and secured under this Judenture are to be issued, authenticated and delivered, and
that the Trust Estate is to be held and applied under, upon and subject to the terms, conditions,
stipulations, covenants, agreements, irusts, uses and purposes as hereinafier expressed. The Authority
agrees and covenants with the Trustee and with the respective Owners from time o time of the Bonds, as
follows:

ARTICLE X
DEFINITIONS, RULES OF CONSTRUCTION
Section 101.  Definitions of Words and Terms. In addition to words and terms defined in the
Recitals, the following words and terms as used in this Indenture have the following meanings, unless
some other meaning is plainly intended:

“Accountant”™ means any individual certified public accountant or firm of independent certified
public accountants, selected by the Company and acceptable to the Authority, which individual or firm



has no interest, direct or indirect, in the Company and, in the case of an individual, is not a directer,
officer or employee of the Companty and, in the case of a firm, does not have a partner, member, direcior,
officer or employee who is a director, officer or employee of the Company.

“Accountant’s Certificate™ means a certificate, report or opinion prepared and executed by an
Accoutant.

“Additional Bonds™ means any additional parity Bonds issued by the Authority pursuant to
Section 203.

“Additional Indebtedness™ means any Indebtedness incurred or assumed by the Company
subsequent to the date this Indenture and the Loan Agreement are executed and defivered.

“Additional Notes” means any additionzal parity Notes issued by the Company to the Authority,
pursuant to Section 6.1 of the Loan Agreement, 1n connection with the issuance of Additional Bonds by
the Authority.

«Additional Obligations™ means any Indebiedness of the Company, other than the Notes issued
or incirred by the Company pursuant to Section 6.1 of the Loan Agreement, and secured on a parity with
the Notes, which obligations may be issued to any Person including Persons other than the Authority.

“Additional Payments” means those payments required to be made by the Company pursuant to
Sections 4.2 of the Loan Agreement.

“Additional Project” means any “water facilities” as defined in the Act to be financed or
refinanced out of the proceeds of Additions! Bonds or Additional Obligations.

“Affiliate” means any corporation (whether for-profit or not-for-profit), partnership, limited
liability company or association which “controls,” or is “controlled™ by, or is under commnon “control™
with, the Company. For purposes of this 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 50% of the power to direct the management and policies of the other entity, whether through the
ownership of voting rights, membership, the power to appoint members or directors, by contract or
otherwise.

“Authority Representative” means the Chairman, Vice Chainman, Secretary or Assistant
Secretary of the Authority, and such other person or persons at the time designated to act on behalf of the
Authority in matters relatiog 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 Chairman or Vice Chairman, Such certificate may
desipnate an alternate or alternates, cach of whom shall be entitled to perform all duties of the Authority
Representative.

“Anthorized Denominatons™ means $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
under and pursuant to this Indenture, including the Series 1999 Bonds and Additional Bonds.



“Bond Counsel’” means Gilmore & Bell, P.C. or othér legal counsel selected by the Company
and satisfactory to the Authority who 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
federal incoms taxation of interest on such obligations,

“Bond Docaments” 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 Purchase Agreement and any and all future renewals and extensions or
restatements of, or amendments or supplements to, any of the foregoing,

“Bond Purchase Agreement” means the Bond Purchase Agreement among the Authority, the
Original Purchaser and the Company.

“Bond Register” means the registration books of the Authority kept by the Bond Registrar to
evidence the registration and transfer of Bonds.

“Bond Registrar” means the Trustee when acting as such, and any other bank or trust company
desipnated and at the time serving as bond registrar under this Indenture,

“Bondowner”, “Crwmer™ or “Registered Owner” means the Person in whose name s Bond is
registerod on the Bond Register.

“Book Value” means the value of the Property of the Company, net of accumulated
depreciation, ss carried on the books of account of the Company in accordance with generally accepted

accounting principles.

“Business Day” means any day other than a Saturday, Sunday, legal holiday or a day on which
banking institutions in the ¢ity where the principal corporate trust office of the Trustee and the Bond
Registrar are located are authorized by law or executive order to close.

“Capitalized Lease” means 8 lease requued to be capitalized under generally accepted
accounting principles.

“Cede & Co.” means Cede & Co., as nominee name of The Depository Trust Company, New
York, New York. .

“Closing Date” means the date of delivery of and payment for the Series 1999 Bonds.

“Code” means the Internal Revenue Code of 1986, as amended, including, when appropriate, the
. statutory predecessor of the Code, and all applicable regulations (whether proposed, temporary or final)
under the Code and the staiutory predecessor of the Code, and any successor provisions 1o the provisions
of the Code and those regulations and any official nulings, announcements, notices, procedures and
Judicial determigations under the foregoing applicable to the Bonds.

“Commitment Indebtedness™ means the obligation of any Person to repay amounts disbursed
pursuant o a commifment from a credit provider to pay or refinance when due, or to purchase when
tendered for purchase by the holder thereof, other Indebtedness of such Person, which other Indebiedness
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 fo such credit
provider. .

“Company” means The Raytown Water Company, a Missouri corporation, and its successors
and agsigns and any surviving, resulting or transferce corporation as provided in Section 5.12 of the Loan

Agreement.

“Company Representative” means the President, any Vice-President or Secretary of the
Company or other person or persons st 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
Trustee containing the specimen signanae of such person or persons and signed on behalf of the
Company by its President or Vice President. Such certificate may designate an aliermate or alternates,
eack of whom shall be entified to perform all duties of the Company Representative.

“Construction Index” means the most recent issue of the “Dodge Construction Index for U.S.
and Canadian Cities” for the city located closest to the property in question or, if such index is no Jonger
published, such other index as is certified to be comparable and appropriate by the Company
Representative in a certificate delivered to the Trustee and is acceptable to the Trustee,

“Consultant™ means an individual or firm 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 2 favorable reputation for skill and experience in
such financial affairs, which individual or firm shal have no intercst, 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 of the Company.

“Costs of Issuance Fund” means the fund by that name created by Section 401 of this
Indenture.

“Counsel” means legal counsel acceptable to the Company and the Trustee and, to the extent the
Authority iz asked to take action in reliance thereon, the Authonty, who may be an employee of or
counsel to the Company.

“Current Valne® means:
{a) with respect to Property, Plant and Equipment:

{n the aggregate feir market value of the Property, Plant and Equipment as reflected

. in the most recent written report 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 Appraisers (MAI), delivered

to the Trustee {which report shall be dated not more than three years prior to the date as of which

Cwrent Valye is calculated) 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 caleulated; plos

{2)  the Book Value of the Property, Plant and Equipment acquired since 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 scquisition to the date as of which
Current Value is to be calculated; minus

{3) the greater of the Hook Value or the fair market value (as reflected in such most
recent appraiser’s report) of any Property, Plant and Equipment disposed of smee the last such
report increased or decreased by 2 percentage equal to the aggregale 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

(L) with respect to any other Property the fair market value of such Property as determined
by a2 Consultant.

“Debt Service™ means the aggregate principal payments (whetber at maturity or pursuant to
sinking fimd redemption requirements), interest payments and other payments of the Company on the
Series 1999 Note, the Additional Notes, the Additional Obligations and other Outstanding Long-Term
Indebtedness for the period of time for which calculated. For purposes of calculating such amount
principal and interest shall be excluded from the determination of Debt Service to the extent that such
principal or interest is payable from amounts depesited in trust, escrowed or otherwise set aside for the
payment thereof with the Trustee or another Person approved by the Trustee.

“Debt Service Coverage Ratic” means the ratio of Net Revenues Available for Debt Service for
the period or periods of calculation to the Maximum Annual Debt Service.

“Debt Service Fund” means the Fund by that neme created by Section 401.
“Debt Service Reserve Fund” means the Fund by that name created by Section 401.

“Debt Service Reserve Requirement™ means, as of any computation date, 3150,000 plus, if any
Additional Bonds are issued, the least of {1} 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 amnual 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
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 condormity with that opinion. The Debt
Service Reserve Requirement may be satisfied by deposits (i) in cash, (ii) Permitted Investments, or (iif)
by an insurance policy, letter of credit or surety bond issucd by a Qualified Financial Institution in the
amount of the Debt Serviee Reserve Requirement and guaranteeing payments into the Debt Service
Reserve Fund as may be required under this Indenture.

“Defanited Interest” means interest on any Bond which is payable but not paid an the date due.
“Defeasance Obligations” means:

{a) United States Government Obligations which are not subject to redemption in advance of
their maturity dates; or

) obligations of any state or political subdivision of any state, the interest on which is
excluded from gross income for federal income tax purposes and which meet the following conditions:



(n the obligations are (i) not subject to redemption prior fo matmity or (ii) the
trustee for such obligations has been given irrevocable instructions concerning their 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 obligatiohs are secured by cash or United States Government Obligations
that may be apphed 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 m the escrow fund) are sufficient to meet the liabilities of the
cbligations;

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

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

©) the obligations are rafed in the highest rating category by Moedy’s (presently
“Aaa™) or Standard & Poor’s (presently “AAA”),

“Determination of Taxabiity” means (i) a determination by the Commissioner or any District
Director of the Internsl Revegue Service, (ii) a pnivate ruling or Technical Advice Memorandum jssued
by the National Office of the Internal Revenue Service in which the Company was afforded the
opporhmity to participate, (iii) a determination by any cowrt of competent jurisdiction, or (iv) receipt by
the Trusiee, at the request of the Company, the Authority or any Bondowner, of sn 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 thercof, other than an Owner who is a
“substantial user” (as such term is defined in Section 147(a) of the Code) of the Project or & Related
Personn. No Determination of Taxsbility under clause (i) or (iii) will be deemed to have ocourred if the
Company has been afforded the opportunity to contest such determination, has elected to contest such
determination in good faith and is procesding with all spplicable dispateh to prosecute such contest until
the carliest of (1) 8 final determination from which no appeal may be taken with respect to such
determination, or {b) abandonment of such appeal by the Company.

“Encombrance” means any morigage of, security interest in, deed of trust, lien, charge or
encumbrance on or pledge of Property of the Company or any part thereof.

“Engineer™ means an engineer or firm of engineers licensed by or permitted to practice in the
State, selected by the Company and acceptable to the Authority, which engineer or firm of engineers has
0o interest, direct or indirect, in the Company and, m the case of an individual, is not a director, officer or
enmployee of the Company and, in the case of a firm, does not have a pariner, member, director, officer or
employee who is a director, officer or employee of the Company. An arm’s-length contract with the
Company for the performance of engineering services is not, in and of itsclf, to be regarded as creating an
interest in or an employee relationship with such entity.



“Event of Defanlt” means (a) with respect o this Indenture, any event or occuirence as defined
in Section 701, and (b) with sespect 1o the Loan Agreement, any event or occuwrrence 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.

“Facilities” means the water facilities of the Company located primarily in the City of Raytown,
Jackson County, Missouri, including the Site, all buildings, improvements and fixtores existing on the
Site, the Project, any additional distribution or storage facilites related to the operstion of the
Company's water facilities, and any machinery, equipment and other Property owned by the Company on
the Closing Dale or thereafter.

“Fiscal Year” means the fiscal year of the Company, initially January 1 through December 31.

“Guaranty® means, when used in connection 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 indirectly; provided, however, that
notwithstanding the foregoing, none of the following shall be deemed to constitute a Guaranty: (w) the
endorsement in the ordinary course 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 obligaton to make payments on the Notes
pursuant (o 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
temperature or pressure (60 degrees fahrenheit st 14.7 pounds per square inch absolute), any radioactive
material, including, but not limited 10, any source, special nuclear or by-product material as defined at 42
U.S.C. Section 2011 et seq., as amended or bereafter 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 determined in sccordance
with gencrally accepted accounting principles consistently applied, and Guaranties. “Indebtedness™ does
not include any continuing obligation of the Company to pay principal of and interest on any of the
foregoing that is deemed to be discharged or defeased in accordance with the terms of the instrument or
instruments creating or evidencing the foregoing, if there is delivered to the Trustee a letter from an
Accountant verifying the adequacy of any escrow established in conpection with the discharge or

defeasance.

“Indentare™ means this Indenture of Trust as originally executed by the Authority and the
Trustee, as from time to tume amended and sopplemented by Supplemental Indentures in accordance with
the provisions of Article IX.

“Insurance Consultant” means an individual or firm seiected by the Company and acceptable
o the Authority, qualified to survey risks and to recommend insurance coverage for organizations
engaged in like operations to those of the Company and baving a favorable reputation for skitl and
experience in such surveys and such recommendations, and, in the case of an individual, is not a director,
officer of emplayee 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 of the Company and who may be a broker or
agent with whom the Company transacts business.



“Interest Payment Date” means (a) with respect to the Series 1999 Bonds, March | and
September 1 of each year, beginning on Septernber 1, 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 irevocable deposit in frust or in escrow of cash in an amount
(or Defeasance Obligations the principal of and interest on which will be in 20 amount) and under tenos
sufficient to pay all or a portion of the principal of and interest on, a5 the same shall become due, any
Indebtedness which would otherwise be considered Qutstanding. The trustee of such deposit may be the
Trustee or any other Person authorized to act in such capacity.

“Issuance Costs™ means issuance costs with respect to the Bonds described in Section 147(g) of
the Code and any regulations thereunder, including but not Yimited to the following:

() underwriters’ spread (whether realized directly or derived through purchase of
Bonds at a discount below the price at which they are expected to be sold to the public);

) counsel fees (including Bond Counsel, underwriter’s counsel, Company’s
counsel, as well as any other specialized counsel fees incured in connection with the
bomrowing);

{©) financial advisor fees of any financial advisor to the Authority or the Company
incurred in connection with the issuance of the Bonds;

(d)  rating agency fees;
(e} trustee, escrow agent and paying agent fees;
(D accountant fees and other expenses related to issuance of the Bonds;

(g) printing costs (for the Bonds and of the preluminary and final official statement);
and

M) fees und expenses of the Authority incurred in connestion with thé issuance of
the Bonds.

“Limited Continning Disclosare Agreement” means the Limited Continuing Disclosure
Agreement daled as of July 1, 1999, between the Company and the UMB Bank, N.A.

. “Loan Agreement” means the Loan Agreement dated as July 1, 1999, between the Authority
and the Company, as from time fo time amended by Supplemental Loan Agreements in accordance with
the provisions of Article X hereof and of Article X of the Loan Agreement.

“Loan Payments™ means the paymumis of principal and interest on the Series 1999 Note and any
Additional Notes,

“Long-Term Indebtedoess™ means Indebtedness having an original maturity greater than one
year or renewable or extendible at the option of the debtor for 8 period greater than one year from the
date of original issuance or date incurred.

-10-



“Maximum Annual Debt Service” means the maximum amount of Debt Service as computed
for the then current or any future Fiscal Year.

“Maximum Interest 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, ifs successors and assigns, and, if such corporation shall be dissolved
or liguidated or shall no longer perform the functions of a securities rating agency, “Moody’s” shall be
deemed to refer to any other nationally recognized securities rating agency designated by the Authority,
by notice to the Trustee.

“Mortgage” means the Deed of Trast and Security Agreement dated as of July 1, 1999, from the
Company to the Mortgage Trustee, for the benefit of the Authority and its assigns.

“Mortgaged Property” means the property described in the Granting Clsuses of the Mortgage.

“Mortgage Trustee™ means the individual or corporation initially named in and serving as
Mortgage Trustee under the Mortgage and any successor or successors as provided in the Mortgage.

“Net Proceeds™ means the gross proceeds from any insurance or condemnation award less all
expenses (including attomeys' fees and any expenses of the Authority or the Trustee) incurred m the
collection of such gross proceeds.

“Net Revenues Available Jor Debt Service™ means, as to any period of time, all Revenues of
the Company minus Total Expenses of the Company other than depreciation, amortization and interest,

“Non-Recourse Indebtedness™ means any Indebtedness secured by a mortgage, lien or security
interest, liability for which is effectively limited to the Property subject to such encumbrance with no
recourse 1o any other Property of the Company.

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

“Officer’s Certificates™ means a written certificate signed by a2 Company Representative, which
certificate shall be deemed to constitute a representation of, and shal! be binding upon, the Company with
respect to matters set forth therein.

“Official Statement” means the Official Statement dated July 16, 1999, relating to the Series
1999 Bonds.

“Original Furchaser” means UMB Scout Brokerage Services, Inc., Kansas City, Missouri.
“Outstanding” rmeans:

(a) when used with reference to Bonds, 22 of a particular date, all Bonds therciofore
authenticated and delivered, except:  °
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4} Bonds therstofore canceHed by the Trustee or delivered to the Trustee for
cancellation pursuant to Section 210;

2) Bonds which are deemed to have been paid in accordance with Article X1

(3} - Bonds in exchange for or in lieu of which other Bonds have been authenticated
and delivered pursuant to Article II; and

)] for purposes of any consent or other action to be taken by the Owners of a
specified percentage of Bonds under this Indenture or the Loan Agreement, Bonds owned or held
by or for the account of the Authonty, the Company or any Person controlling, controlled by or
under common control with either of them. Wotwithstanding the foregoing, Bonds so owned
which have been pledged i good faith shall not be disregarded as aforesaid if the pledgee
establishes to the satisfaction of the Trustee the pledgee’s right so to act with respect to such
Bonds end that the pledgee is not the Company or any Affiliate.

(b}  when used in connection with Indebtedness other than Bonds, all Indebtedness except
Indebtedness with respect to which the obligation to make payments has been discharged in accordance
with the terms of the instrument or instruments creating or evidencing such Indebtedness.

“Owner™ unless otherwise evidenced by the context of the statement, shall have the same
meaning as the term “Bondowner.”

“Paying Agent” mcans the Trustee or any other entity designated pursuant to this Indenture as
the agent of the Authority and the Trustee to receive and disburse the principal of and premium, if any,
and interest on the Bonds.

“Permitted Encumbrances” has the meaning set forth in the Morigage.
“Permitied Investments” means:
(a) United States Government Obligations;

1)) bonds, notes or other obligations of any state of the United States or any political
subdivision of eny state, which at the time of their purchase are rated in cither of the two highest
rating categories by Moody's or Standard & Poor’s;

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

(1)  insured by the Federal Deposit Insurance Corporation or any other
simnilar United States Government deposit insurance program then in existence;

(2) continuously and fully secured by securitics described above, which
have a market value, at 2]l times at least equal to the principal amount of such certificates
of deposit or time depasits; or
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{3)  issucd by a bank, bank holding company, savings and loan association,
frust company, financial mstitution ot other credit provider whose outstanding unsecured
long-term debt i5 mated at the time of issuance in either of the two highest rating
categories by Moody’s or Standard & Poot’s;

(d}  repurchase agreemenis with any bank, bank holding company, savings and loan
association, trust company, financial institution or other credit provider organized under 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 market value at all times at least equal to the

principal amount of such repurchase agreements;

{e) mvestment agreements constituting an obligation of a2 bank, bank holding
company, savings and loan association, trust company, financisl instituhon or other credit
provider whose oulstending unsecured long-ferm debt is rated at the time of such agreement in
either of the two highest mating categories by Moody's or Standard & Poor’s;

{f short term discount obligations of the Federal National Morigage Association
and the Government National Mortgage Association; or

()  mutual funds that invest only in Permitted Investments described in (3) or (b)
above, or that are rated in either of the two highest categories by Moody's or Standard & Poor’s;
and all such securities so purchased shall mature or be redeemable at the option of the Owner on
a date or dates prior to the time when, in the judgment of the Trustee, the funds so invested will
be required for expenditure. The judgment of the Trustee as to the time when any funds will be
required for expenditure or be redecmable shall be final and conclusive.

“Person” means any nahaal person, firm, association, corporation, partnership, joint stock
company, joint venture, trust, unincorporated organization or firm, or government or any agency or
political subdivision thereof or other public body.

“Prime Rate” means the floating prime rate listed mn the “Money Rates” section of The Wall
Street Journal (Midwest Edition) as the base rate on corporaie loans posted by the nation’s Jargest banks
as reported on Tuesday of each week (or if The Wall Street Journal {Midwest Edition) is not published on
a Tuesday, then the next preceding publication date).

“Principal and Inierest Requirements” means, for any period of time, the aggregate of the
payments to be made in respect of principal and interest on Quistanding Long-Term Indebtedness of the
Company during such period. With respect to Indebiedness refunded or refinanced during such period,
the amount of principal taken into account during such period shall be assumed to equal only the
principal not paid or payable from the proceeds of the refunding or refinancing Indebtedness, In
reference to Long-Term Indebtedness incurred to finance the construction of capital mmprovements,
interest shall be excluded from the determination of Principal and Intcrest Requirements to the extent that
escrowed or trusteed funds derived from the proceeds of such Indebtedness are available to pay such
interest. Principal and interest shall be exclided from the determination of the Principal and Interest
Requirements to the extent that escrowed or trusteed funds are available to pay such principal and
interest and until 50 paid are invested in United 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 199% Bonds.
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“Project” means 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 whaole or in part, or for which the Company is reimbursed 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
interests of such Person in and to any and all property whether real or personal, tangible or intangible,
and wherever situated.

“Property, Piant and Equipment” means the entire complex of tangible assets used by the
Company as shown on the balance sheet of the Company, determined on a consolidated or combined
basis in accordance with generally accepted accounting principles consistently applied.

“Purchase Money Indebtedness” means Indebtedness incurred by the Company pursuant o a
purchase money contract, conditional sale agreement, installment purchase contract, capitahized lease, or
other similar debt or title retention agreement in commection with the acquisition of real or personal
property and secured by a purchase money mortgage, security interest or lien with respect to the property
scquired by the Company, where the lien of the seller or lender under such agreement is limited io such
property.

“Qualificd Financial Institution™ means a bank, frust company, national banking association,
insurance company or other financial services company or entity, whose unsecured Jong term debt
oblipations (in the case of a bank, trust company, national banking association or other financizl services
company or entity) or whose claims paying abilities (in the case of an insurance company) are rated in
any of the two highest rating categories by Moody’s or Standard & Poor’s.

“Qualified Institutional Buver™ means a “qualified institutional buyer” as defined from time to
time in Rule 144A (17 CFR. §230.144A(a)(i)) promulgated by the Securities Exchange Commission
under the Securities Act of 1933,

“Rebate Fand” means the fund by that name created by Section 461.

“Record Date” means the 15th day (whether or not 2 business day) of the salendar month next
preceding the month in which an interest payment on any Bond is to be made.

“Refunding Agreement™ means the Refunding Agreemeat dated as of July 1, 1999, among the
Company, the Trustee and the Prior Trustee. -

“Refunding Indebtedness” means any Additional Indebtedness issued for the purpose of
refunding any Outstanding Long-Term Indebtedness.

"Related Person™ means a "related person” within the meaning of Section 147(a) of the Code.

“Repair and Replucement Fond” means the fund by that name created by Section 4.2 of the
Loan Agreement.

“Replacement Bonds™ means Bonds issued to the beneficial owners of the Bonds in accordance
with Section 211(b).
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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”
inciuding (a) gross revenues less uncollectable accounts, plus (b) other operating revenues, plus (¢) non-
operating revenues, all as determined in accordance with gencrully accepted accounting principles
consistently applied. Revenues do not include (x) income denived from Trrevocsble Deposits, (v) 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} msurance (other than business
interruption) and condemmation proceeds. For purposes of any calculation that is made with reference to
both Revenues end Total Expenses, sny deduction from gross vevenues otherwise required by the
preceding provisions of this definition shall not be made if and to the extent that the amount of such

deduction is included in Total Expenses,

“Secarities Depositary” means, initially, The Depository Trust Company, New York, New York,
and its successors and assigns,

“Series 1999 Bouds® means the Series 1999A Bonds and the Series 1999B Bonds.

“Series 1999A Bonds” means the Water Facilities Refunding Revenue Bonds (The Raytown
Water Company) Series 1999A, aggregating the principal amount of $2,470,000 issued pursuant to
Section 202.

“Series 19998 Bonds” means the Water Facilities Refunding Revenue Bonds (The Raytown
Water Company) Series 19998, apgregating the principal amount of $200,000 issued pursuant to Section
202,

“Series 1999 Note™ means the promissory nete which evidences the obligation of the Company
to repay the loan to the Company and which is referred to in Article TV of the Loan Agreement and set
out in Exhibit A to the Loan Agreement.

“Short-Term Indebtedness™ means Indebtedness having an criginal maturity less than or equal
to one year from the date originally incurred, and not renewable or extendible at the option of the obligor
thereon for e term greater than one year beyond the date of original issuance.

"Siguificant Bondowner™ means the Owner or beneficial owner of 50% or more in aggregate
principal amount of the Bonds,

“Site™ means the real estate described in Exhibit A to the Mortgage on which the portion of the
Project consisting of the elevated water tank at 9906 East 63" Street in Raytown, Missouri, and any other
after-acquired real estate which become subject to the lien of the Mmigage pursuant to the provisions of

the Mortgage.

“Special Record Date™ means the date fixed by the Trustee pursuant to Section 205 for the
payment of Defanlted Interest.

“Standard & Poor’s” means Standard & Poor’s Ratings Services, 2 Division of The McGraw-
Hill Companies, Inc., a corporation organized and existing under the laws of the State of New York, its
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successors and assigns, and, if such corporation shall be dissolved or hiquidated or shall no longer
perform the functions of 2 securtties rating agency, Standard & Poor's shall be deemed to refer to any
other nationally recognized securities rating agency designated by the Authority, by notice to the Trustee.

“State™ means the State of Missouri.

“Subordinated Indebtedness™ means Indebtedness that is evidenced by instruments, or issued
under an indenture or other document, containing provisions for the subordination of such Indebtedness
(to which appropriate reference shall be made in the instrument evidencing such Indebtedness) to the
Bonds, the Notes and any Additionai Obligations, provided at the trme of the issuance of such
Subordinated Indebtedness the Company shall not be in default in the performmance of any covenant or
sgreement contained in the Loan Agreement, and provided further that such Subordinated Indebtedness
shall be junior and subordinate to the Notes and all Indebtedness on 2 parity with the Bonds, the Notes
and Additional Obligations so that if at any time the 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 Obligations or if the Company shall be in default in making any other payments under the
provisions of the Loan Agreement, the Company shall make no payments of either principal of or interest
on such Subordinated Indebtedness until said defaudt or defavlts be cured.

“Supplemental Indenture” means any indenture supplemental or amendatory to this Indenture
entered into by the Authority and the Trustee pursuant to Article IX.

“Sppplemental Loan Agreement” means any agreement supplemental or amendstory to the
Loan Agreement entered into by the Authority and the Company pursuant to Article X and to Article X
of the Loan Agreement,

“Tax Comphlance Apreement” means the Tax Compliance Agreement of even date herewith,
among the Authority, the Company and the Trustee, as from time to time amended in accordance with the

provisions thereof.

“Total Expenses”™ means for any period total operating and non-operating expenscs of the
Company, determined on a consolidated or combined basis in accordance with generally accepted
accounting principles consistently applied.

“Total Operuting Revenues” means the aggregate of operating revenues of the Company for the
most recent Fiscal Year for which financial statemnents are available, less allownnces for bad debis,
determined in accordance with generally aceepted accounting principles consistently applied and in such
2 marmer that no portion of operating revenues or allowances for bad debis is included more than once.

. “Trust Estate” means the 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 cotporation, trust company or association which at any time may be substituted in its place
pursuant 1o gnd at the time serving as trustee under this Indenture.
“Unencumbered” means not subject to an Encurnbrance.

“United States Government Obligations™ means bonds, notes, certificates of indebtedness,
treasury bills or other securitics constituting direct obligations of, or obligations the principal of and



nterest 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 the Umted States of America, or securities which
represent an undivided interest in such obligations, which obligstions are rated m the highest rating
category by Standard & Poor’s and Moody's, and such obligations are held in 2 custody account by a
custodian satisfactory to the Trustee.

“Unrestricted Receivables™ means all accounts and assignabie general intangibles now owned
or hereafter acquired by the Company, and all proceeds therefrom whether cash or noncash, all as
defined in Arficle 9 of the Uniform Commercial Code of the State.

“Value” means, as of any particular time of determination, (1} for cash, the face value thereof,
and (2) for Permitted Investments, the lower of the cost or market value thereof provided, however, that
the value of Permutted Investments in the Debt Service Reserve Fund shall be valued at their market

value,

“Written Request™ means, with reference to the Authority, a request in wniting signed by an
Authority Representative and, with reference to the Company, a request in writing signed by a Company
Represeatative, or any other officers designated by the Authority or the Company, as the case may be, to
sign such written Requests.

Section 102.  Rules of Construction.

{a) Words of the masculine gender shall be deemed and construed to include correlative
words of the feminine and neuter genders. Unless the context otherwise indicates, words importing the
singular number shall include the plural and vice versa, and words importing persons shall include finms,
associations and corporations, inchudmng public bodies, as well as natural persons,

M) All references in this instrument to designated “Articles”, “Sections” and other
subdivisions are {0 the designated Articles, Seotions and other subdivisions of this instrument as
onginally executed. The words “herein”, “hercof” and “hereunder” and other words of similar import
refer to this Loan Agreement as a whole and not 10 any particular Article, Section or other subdivision
unless the context indicates otherwise,

© The table of contents hercto and the headings and captions herein are not a part of this
document.

d) Accounting terms used herein and not otherwise defined herein or in the Indenture shalt
have the meaning ascribed to them by generally sccepied accounting principles.

(e) Refmmwmypmﬁéﬁmmﬁonofﬂw(:odc,thcact.anyotlmrlcgislaﬁmorfedcral
or state regulations shall be deemed to refer also to any successor section thereto or to redesignations
thereof for codification purposes,

(D Whenever an item or items are listed after the word “including,” the listing is not
intended to be a listing that excludes items not listed.
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ARTICLE 11
THE BONDS

Section 201.  Title and Amount of Bonds. No Bonds may be issued under this Indenture
except in accordance with the provisions of this Article. The Bonds authorized to be issved under thig
dentire shall be designated as Water Fagilitics Refunding Revenue Bonds (The Raytown Water
Company), with such further appropriate particular designation added to or incorporated in such title for
the Bonds of any particular series as the Authority may determnine. The total principal amount of Series
1999 Bonds that may be 1ssued as provided in Section 202 is expressly limited to $2,670,000. Additional
Bonds may be issued as provided in Section 203.

Section 202.  Aunthorization of Serles 1999 Bonds.

(a) There shall be issued and secured by this Indenture two series of Bonds in the aggregate
principal amount of $2,670,000 for the purpose of providing funds to make 2 loan to the Company to
refund the Prior Bonds, consisting of the “Water Facilities Refunding Revenue Bonds (The Raytown
Water Company) Series 1999A" in the original principal amomt of $2,470,000 and the “"Water Facilities
Refunding Revenue Bonds (The Raytown Water Company) Series 1999B” in the original principal
amount of $200,000, The Series 1999 Bonds are dated July 1, 1999, become due on March 1 in the years
and in the respective principal amounts {subject to prior redemption as hereinafter provided in Article
), and bear interest at the respective rates per annum, as follows: .

SERIES 1999A BONDS
Maturity Principal Interest
March ] Amount Rate
2009 $2,470,000 5.62%
SERIES 1999B BONDS
Maturity Principal Interest
March 1 Amount Rate
2600 $100,000 6.25%
20606 100,000 7.00

The Series 1999 Bonds will bear interest (computed on the basis of 2 360-day year of twelve 30-day
months) from their dated date or from the miost recent Interest Payment Date to which interest has been
paid or duly provided for, paysble 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 premiurmn, if any, and interest on the Series 1999 Bonds (herein referred 1o as the

“Paying Apent”).



{c) The Series 1999A Bonds shall be numbered from RA-! consecutively upward in order of
issuance and the Scries 19998 Bonds shall be numbered from RB-1 consecutively upward in order of

{ssusnce.

) The Series 1999 Bonds shall be executed substantially in the form and manner set forth
in Section 206 and delivercd to the Trustee for authentication, but prior to or simultaneocusly with the
authentication and delivery of the Series 1999 Bonds by the Trustee there shall be filed with the Trustee
the following:

4)] a copy, certified by the Secretary or Assistant Secretary of the Authority, of the
Resolution adopted by the Authority authorizing the issnance of the Series 1999 Bonds and the
exccution of this Indenture, the Loan Agreement and any other Bond Documents to which itisa

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 suthorizing 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 approving 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 Compiiance Agreetnent and each of the other Bond
Documents;

4) the originel executed and endorsed Series 1999 Note;

{5) a request and authorization to the Trustee on behalf of the Authority, executed
by an Authority Representative, to authenticate the Series 1999 Bonds and deliver said Bonds o
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, daied the Closing Date, in substantially the forms
attached to the Bond Purchase Agreement;

(T}  a supplemental opinion of Bond Counsel to the effect that the Series 1999 Bonds
are exempt from registration under the Securities Act of 1933, as anended, and this Indenture is
exempt from qualification under the Trust Indenture Act of 1939, as amended;

(8 certificates of insurers showing that insurance coverage required by Section 5.2
of the Loan Agreement is in force and effect; and

%) such other certificates, stateraents, receipts and documents required by any of the
Bond Documents or as the Trustee shall reasonably require for the delivery of the Series 1999
Bonds,

(¢}  When the documents specified in paragraph (d) have been filed with the Trustee, and
when the Series 1999 Bonds shall bave been executed and authenticated as required by this Indenture, the
Trustee shall deliver the Series 1999 Bonds to or upon the order of the Original Parchaser thereof, but
only upon payment to the Trustee of the purchase price of the Series 1999 Bonds. The proceeds of the



sale of the Series 1999 Bonds, including accrued interest and premium thereon, 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. Awutborization of Additional Bonds.

(a) Additional Bonds may be issued under and equally and ratably secured by this Indenture
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 conditions hereinafier provided in this Section, in Section 1101 and in
Article V] of the Loan Agreement, for the purpose of making a loan to the Company to provide funds to
pay the costs of:

(1)  any Additional Project;

@ refinancing any outstanding mortgages or advances issued, made or given by the
Company for the cost of its water facilities, including Additional Obligations;

3) repaying and retiring any series of Bonds at the time Outstandmg, if such series
of Bonds may be prepaid in full; 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 Service 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 2 resolution authorizing the issuance of such Additional Bonds, fixing the amount
thereof and describing in brief and general terms the parpose or purposes for which such Additional
Bonds are being issued, suthorizing the Authority to enter into a Supplemental Indenture for the purpose
of issuing such Additional Bonds, and, if required, authorizing the Authority 1o enter into a Supplemental
Loan Agreement with the Company to provide for payments at least sufficicnt to pay the principal of,
redemption premium, if any, and interest on the Bonds then to be Quistanding (including the Additional
Bonds to be issued) as the same become due, and for such other matters as are appropriate 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 gs the Serics 1999 Bonds, except for
an identifying series letter or date, shall be dated, shall mature on such date or dates in such year or years,
ghall be numbered, shall bear inferest at such rate or rates not exceeding the maximum rate then
permitted by law payable at such times, and shall be redeemable at such times and prices, all as may be
provided by the Supplemental Indenture authorizing the issuance of such Addittonal Bonds. Except asto
any difference in the date, the matunty or maturities, the rate 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 Indenture as the Series 1999 Bonds and any other Additional Bonds and shall be secured
by the Debt Service Resarve Fund, 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.



{(d)  Additional Bonds shall be executed substantially in the form and manner set forth in
Section 206 and shail be deposited with the Trustee for authentication, but prior to or simultaneously
with the authentication and delivery of such Additional Bonds by the Trustee there shall be filed with the
Trustee the following:

(N a capy, 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 Indentures, Supplemental Loan Agreements and supplements to
any other Bond Documents s may be necessary;

{(2) a copy, certified by the Secretary or Assistant Secretary of the Company, of the
resolutions theretofore adopted and spproved 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 Supplementsl 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 make a loan to be
evidenced by Additional Notes (as authorized by Section 6.1 of the Loan Agreement), an
Officer’s Certificate that the conditions precedent to the issuance of such Additional Notes (as
set out in Section 6.1 of the Loan Agreement) have been met and copies of all engineers®,
sccountants’, consultants’ and Corporation certificates required by said Section;

(6} 2 request and authorization to the Trustee, on behalf of the Authority, executed
by an Authority Representative, to authenticate the Additional Bonds and deliver the Additionsl
Bonds to the purchasers therein identified upon payment to the Trustee, for the account of the
Authority, of the purchase price thereof;

(N zn opinion of Bond Counsel 1o the effect that all requirements for the issuance of
such Additional Bonds have been met and the isspance of such Additional Bonds will not result
ir: the interest on any Bonds then Qutstanding becoming includable in gross income for federal
income tax purposes; and

Y] such other certificates, statements, receipts, opinions and documents as the
Trustee ghall reasonably require for the delivery qf the Additional Bonds.

{®) 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 required by
this Indenture, the Trustee shall deliver such Additional Bonds to or upon the order of the purchasers
thereof, nxt only upon payment to the Trustee of the purchase price of such Additional Bonds, The
proceeds of the sale of such Additional Bonds, including accrued interest and premium thereon, if any,
shall be immediately paid over to the Trustes and shall be deposited and applied by the Trustee as
provided in Article IV and in the Supplemental Indenture authorizing the issuance of such Additional

Bonds,
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($1] 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 2nd junior to the Bonds.

Section 204. Form, Denominstion and Dating of Bonds.

{(2) The Senes 1999 Bonds and the Trustee’s Certificate of Authentication to be endorsed
thereon shall be, respectively, in substantially the forms set forth in Exhibit A. Any Additional Bands
and the Trustee’s Certificate of Authentication to be endorsed thereon shall also be in substantially the
forms set forth in Exhibit A, with such necessary or appropriate variations, omissions and insertions as
are permitted or required by this Indenture or any Supplemental Indenture. The Bonds may have
endorsed thereon such legends or fext as may be necessary or appropriate to conform to any applicable
rules and regulations of any govermmental authority or any custom, usage or requirement of law with
respect thereto.

(b} The Bonds shall be issuable in the form of fully registered Bonds, without conpons, in
Authorized Denominations.

{c} The Series 1999 Bonds shall be dated as provided in Section 202. Bonds of subseguent
series shall be dated a5 provided in the Supplemental Indenture authorizang such series of Bonds.

Section 205. Method apd Place of Payment of Boads.

(a) The principal of, redemption premium, if any, and interest on the Bonds 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.

(b} The principal of and the redemption premium, if any, on all Bonds shall be payable by
check or drafl at maturity or upon carlier 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
surrender of such Bonds at the principal corporate trust office of the Trustee or of any Paying Agent
named in the Bonds.

(c) 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 $1,000,000, interest shall be paid by
electronic transfer 1o 2 bank (located in the continental United States of America) for the credit to the
account number filed with the Trustee no later than 10 days preceding the Record Date, Any such
written notice for electronic transfer shall be sipned by such owner and ghall include the name of the
bank, its address, its ABA routing number and the name, number and contact name relsted to such
owner's account at such bank to which the payment is to be credited.

{d) Defaulted Interest with respect to any Bond shall cease to be payable 1o the Owner of
such Bond on the relevant Record Date and shall be payable to the Owner in whose name such Bond is
registered at the close of business on the Special Record Date for the payment of sach Defanlted Intevest,
which Special Record Date shall be fixed in the following manner. The Company shell notify the
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Trustee in writing of the amount of Defaulted Interest praposed to be paid on each Bond and the date of
the proposcd payment (which date shall be such as will ‘enable the Trustee to comply with the next
sentence), and shal} deposit with the Trustee at the time of such notice an amount of money equal to the
aggregate amount proposed to be paid in respect of such Defaulted Interest or shall make arrangements
satisfactory to the Trustee for such deposit prior 1o the date of the proposed payment; money deposited
with the Trustee shall be held in trust for the benefit of the Owners of ths Bonds entitled to such
Defaulted Interest as provided in this Section. Foilowing receipt of such funds the Trustee shall fix a
Special Record Date for the payment of such Defauited Interest which shall be not more than 15 nor Iess
than 10 dayx prior to the date of the proposed payment and not less than 10 days afier 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 the expense of the Company, shall cause notice of the
propesed payment of such Defaulted Interest and the 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 on the Bond Register not fess than 10 days prior to such Special Record Date.

Section 206. Execntion and Authentication of Bonds.

(a) The Bonds shall be executed on behalf of the Authority by the manual or facsimile
signatare of its Chairman or Vice Chairman and attested 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 case any officer whose signature or facsinule thereof appears on any Bonds shall
cease o be such officer before the delivery of such Bonds, such signature or facsimile thereof shall
nevertheless be valid amd sufficient for all purposes, the same as if such person had remained in office
until delivery. Any Bond may be signed by such persons es at the actual tisne of the execution of such
Bond shzll 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 endorsed thereon a Certificate of Authentication substantially in
the form set forth im Exhibit A, which shall be manually executed by the Trusice. Mo Bond shail be
enfitled to any security or benefit under this Indenture or shall be valid or obligatory for any purpose
unless and until such Cestificate of Autbentication shail have been duly executed by the Trustee. Such
execirted 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 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.

Section 207.  Registration, Transfer aud Exchaoge of Bonds.

(a) The Trustee is hereby appointed Bond Registrar and as such shall keep the Bond
Register at ifs principal corporate trust office.

® The Bonds or any beneficial interest thercin may ounly be purchased by or sold or
transferred to Qualified Instimtional Buyers,

{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 assipnment duly executed by the Registered
Owner or his attorney or legal representative in such form as shall be satisfactory to the Trustee. Upon
arry such transfer, the Authorify 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 thereof at the principal office of the Trustee, together with

an assignment duly executed by the registered owner or his attorney or legal representative in such form

as shall be satisfactory to the Trustes, may, at the option of the registered owner thereof, be exchanged

for an equal aggregate principal amount of Bonds of the same series and mak:nty, m Authorized
Denominations, and bearmng interest at the same rate.

{e) In all cases in which Bonds shall be exchanged or transferred heresmder, 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 surrendered in any such exchange or transfer
shall forthwith be cancelled by the Trustee.

63) The Authority or the Trustee may make a charge against the Bondowner 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
be paid before any such new Bond shall be delivered. The fees and charges of the Trustee for making
any transfer or exchange hereunder and the expense of any bond printmg necessary to effect any such
transfer or exchange shall be paid by the Company. In the event any registered owner fails to provide a
correct taxpayer identification number o the Trusiee, the Trustee may impose a charge against such
registered owner sufficient to pay any governmental charge required to be paid as a resulf of such failure.
in compliance with Section 3406 of the Code, such amownt may be deducted by the Trustee from
amounts otherwise payable to such registered owner hereunder or under the Bonds,

{g) The Persen in whose name any Bond shall be registered on the Bond Register shail be
deemed and regarded as the absolute owner of such Bond for all purposes, and payment of or on account
of the principal of and redemption premum, if any, and interest on any such Bond shail be made only to
or upon the order of the registered owner thereof or his legal representative.  All such payments shall be
valid and effectual to satisfy and discharge the liability upon such Bond, nchading the mterest thercon, to
the extent of the sum or sums so paid.

) At reasonshle times and under reasonsble regulations established by the Trustee, the
Bond Register may be inspected and copied by the Company, the Authority or by the Owners (or a
desiguated representative thereof) of 10% or more in principal amount of Bonds then Qutstanding, such
ownership and the authority of any such designated representative to be evidenced to the satisfaction of
the Trustee.

Section 208. Temporary Bonds.

{2) Until defimdtive Bonds of any series are ready for delivery, the Authority may execute,
and upon request of the Authority, the Trustee shall authenticate and deliver, in licu of definitive Bonds,
but subject to the same limitations and conditions as definitive Bonds, temporary printed, engraved,

lithographed or typewritten Bonds.

(b If temporary Bonds shall be issued, the Auntherity sball cause the definitive Bonds to be
prepared and to be executed and delivered to the Trustee, and the Trustee, upon presentation to it at its
principal corporate trust office of any temparary Bond shall cancel the same and authenticate and deliver
in exchange therefor, without charge to the Owner thereof, 2 definitive Bond of the same series and
mmaturity and bearing intercst at the same mate as the temporary Bond surrendered. Until so exchanged the
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temporary Bonds shall in all respects be entitied to the same benefit and security of this Indenture as the
definitive Bonds 1o be issucd and authenticated hereunder.

Section 209. Mutilated, Lost, Stolen or Destroved Bonds. In the event any Bond shali
become mutilated, or be lost, stolen or destroyed, the Authorty shall execute and the Trustee shall
authenticate and deliver a new Bond of like date and temor as the Bond mutilated, lost, stolen or
destroyed; provided that, in the case of any munlated 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 satisfactory to the
Authority and the Trustez, together with indemnity satisfactory to them. In the event any such Bond shail
have matured or sclected for redemption, instead of issuing a substitute Bond the Authority may pay or
authorize the payment of the same without surrender thereof. Upon the issuance of any substitute Bond,
the Authority and the Trustee may require the payment of an amount by the Bondowner sufficient to
reimburse the Authority and the Trustes for any tax or other governmental charge that may be imposed
refation thereto and any other reasonable fees and expenses incurred in connection therewith.

Sectiom 210.  Cancellation and Destruction of Bopds Upon Payment. All Bonds which
have been paid or redeemed or which the Trustee has purchased or which have otherwise been
surrendered to the Trustee under this Indentuze, either at or before maturity, shall be cancelled and
destroyed by the Trustee immediately upon the panyment, redemption or purchase of such Bonds and the
surrender 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. N
Section 211. Beok-Entry Bonds; Securities Depository.

(a) The Bonds shall initially be registered to Cede & Co.,, the nomines for the Secunties
Depository, and no beneficial owner will receive certificates representing their respective intercst in the
Bonds, except in the event the Peying Agent issues Replacement Bonds as provided in subsection (b). Itis
anticipated that during the term of the Bonds, the Securities Depository will make hook-entry transfers
among its Participants and receive and transmit payment of principal of, premum, if any, and interest on,
the Bonds to the Participanis until and wunless the Paying Agent authenticates and delivers Replacement
Bonds to the beneficial owners as described in subsection (b). 4

(®) (1) If the Authority determines (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 securities
depository and registered clearing agency under the Securities Exchange Act of 1934, as amended, or {C)
that the continnation of a book-entry system to the exclusion of any Bonds being issued to any Bendowner
other than Cede & Co. Is no longer in the best interests of the beneficial owners of the Bonds, or (2) if the
Paying Agent receives written notice from Participants having intercsts in not less than 50% of the Bonds
Outstanding, as shown on the records of the Securities Depository (and certified to such effect by the
Securities Depository), that the continuation of 3 book-entry system to the exclusion of any Bonds being
issued to any Bondownier other than Cede & Co. Is no longer in the best interests of the beneficial owners
of the Bonds, then the Paying Agent shall notify the Bondowners of such determination or such notice and
of the availability of certificates to Owners requesting the same, and the Paying Agent shall register in the
name of and authenticate and deliver Replacement Bonds to the beneficial owners or their nominecs in
principal amounts represenhing the interest of cach, making such adjustments as it may find necessary or
appropriate as to accrued interest and previous calls for redemption; provided, that in the case of a
determination under (1XA) or (IXB) of this subsection (b), the Authority, with the consent of the Paying



Agent, may select 2 successor securities depository in accordance with Section 211(c) to effect book—entry
transfers. In such event, all references to the Securnities 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 references herein to obligations imposed upon or to be performed by the Securities
Depository shall be deemed to be imposed upon and performed by the Paying Agent, 1o the extent
applicable with respect to such Replacement Bonds. If the Secunities Depository resigns and the Authonity,
the Paying Agent or Bondowners are unable to locate a qualified successor of the Securities Depository in
accordance with Section 211{c), then the Paying Agent shall authenticate and cause delivery 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
cost of printing, registration, authentication, and delivery of Replacement Bonds shall be paid for by the
Authority.

(c} In the event the Secumities Depository resipns, is umable to properly discharge its
responsitilities, or is no longer qualified to act as a securities depository and registered clearing agency
under the Securities Exchange Act of 1934, as amended, the Authority may appoint 2 successor Securities
Depository provided the Paying Agent receives written evidence satisfactory to the Paying Agent with
respect to the ability of the successor Securities Depository to discharge its responsibilities. Any such
successor Securities Depository shall be a securities depository whick is 2 registered clearing agency under
the Securities Exchange Act of 1934, as amended, or other applicable statute or regulation that operates a
securities depository upon reasonable and customary terms. The Paying Agent upon its receipt of a Bond or
Bonds for cancellation shalf cause the delivery of Bonds to the successor Securities Depository in
appropriate denominstions and form as provided herein.

ARTICLE IIX
REDEMPTION OF BONDS

Section 301. Redemption of Bonds Genernlly. The Series 1999 Bonds shall be subject to
redemption prior to maturty in accordance with the terms and provisions set forth in this Article.
Additional Bonds shall be subject to redemption prior to maturity in accordance with the applicable
terms and provisions contained in this Article and as may be specified in the Supplemental Indenture
authorizing such Additional Bonds.

Section 302. Redemption of Serfes 1999 Bonds.

{a) Mandatory Sinking Fund Redemption. The Series 1999A Bonds are zubject to the
randatory redemption and payment prior te maturity pursuant to the mandatory redemption requirements
of this Section on March 1 m 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
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 March 1 in each of the
following years, the following principal amountz of the Serics 1999A Bonds:
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Series 1999A Term Boads Maturing 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 are to be redeemed pursuant to the terms of
this subsection (2), make timely selection of such 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 without further instructions from the Authority or the Company. The
Trustee may, upsn written instructions from the Company, use moneys on hand in the Debt Service Fund
to purchase 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 Bonds of the same maturity on the next mandatory redemption date
applicable 1o Bonds of such maturity, and 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 61st day next preceding 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 aggregete principal amount
desired; or (2) fumish to the Trustee funds, together with written instractions, for the purpose of
purchasing any of said Bonds from any Owner thereof whereupon the Trustec shall expend such funds
for such purposes to such extent as may be practical; or (3) receive g credit in respect to the mandatory
redemption obligation of the Authority under this subsection (a) for any Bends which prior to such date
bave been redeemed (other than through the operation of the requirements of this subsection (a)} and
canicelled by the Trustee and not theretofore applied as a credit against any redemption obligation under
this subsaction (8). 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 Bonds of the same
maturity on such redemption date, and any excess of such amount shail be credited on future 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 (2)
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, on or before the 6ist day next preceding each March 1 in the years 2000 to 2009, inclusive,
furnish the Trustee a centificate signed by the Authority Representative or the Company Representative,
as the case may be, indicating to what extent the provisions of said clsuses (1), (2) and (3) are to be
cornplied with in respect to such mandatory redemption payment.

{b) Optional Redemption. The Serics 1999 Bonds are subject to redemption and payment
prior to maturity, at the option of the Authority, vpon instructions from the Company, on and after March
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1, 2005, in whole op any date or in part on any Interest Payment Date at a redenyption price equal to
100% of the principal amount thereof, plus accrued interest thereon to the redemption date.

{c) Extraordinary Optional Redemption. The Series 1999 Bonds are subject to redemption
and payment prior to the stated maturity thereof, at the option of the Authority, which shall be exervised
upon written direction from the Company, in whole or in part at any time, at a redernption price equal to
100% of the principal amount thereof, plus accrued interest thereon to the redemption date, upon the
occurrence of any of the following cvents;

{1 all or a substantial portion of the Project is damaged or destroyed by fire or other
casualty, or title to, or the temporary usc of, all or a substantial portion of the Project is
condemned or taken for any public or quasi-public use by any authority exercising the power of
eminent domain or title thereto is found to be deficient, to such extent that in the determinstion
of the Company (A} the Project cannot be reasonably restored or replaced to the condition
thereof preceding such event, or (B} the Company is thercby prevented from carrying on its
normal operations of the Project, or {C) the cost of restoration or replacement thereof would
exceed the Net Proceeds of any casunlty ingsurance, title insurance or condemnation awards with
respect thereto; or

{2 as a result of any changes in the Constitation of the State of Missowri or the
Constitution of the United States of America or of legislative or administrative action {whether
state or federal) or by final direction, judgment or order of any court or adminisirative body
(whether state or federal) entered afier 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 Upon Determination of Taxability. The Series 1999A Bonds are subject to
mandatory redemption in whole on the earliest practicable date for which notice can be given, if &
Determination of Taxability occurs, at a redemption price equal to 108% of the principal amount thereof,
plus sccrued interest thereon to the redemption date,

Section 303. Selection of Bonds 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 part shall, after such redemption, be in an
Authorized Denomination of the Bonds. When less than all of the Outstanding Bonds of any Series are
to be redeemed and paid prior to manwity pursuant of Seetion 302, such Bonds shall be redeemed from
the matarities selected by the Company and Bonds of less than a full mamrity of a Series of Bonds are fo
be selected by the Trustee m principsl amounts equal to $5,000 or any integral multiple thereof m such
equitebic manney as it may determine and such that any Bonds redeemed in part from an Owner shall,
after such redemption, be in an Authdrized Denomination of the Bonds. The Trustee may, for purposes
of sclecting Bonds for redemption treat all registered Bonds of the same maturity held 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 a1l such Bonds in such Anthorized Denominations as such Owner may direct.

) H anry Bond selected for redemption is to be redecmed only in part, then upon notice of
intention to redeem such Bond, the Owner of such fully registered Bond or his attomey or legal
representative shall forthwith present and surrender such Bond 1o the Trusiee (1) for payment of the



redemption price (including the premium, 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
QOwmer 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 smount called for redemption (and 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 days prior to the redemption date of a Written Request of the Authority
given upon instructions 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 pursuant to which such Bonds are to be called for redemption.
The foregomng provisions of this paragraph shall not apply in the case of any mandstory redemption of
Bonds pursuant to Sectien 302(a), and Bonds shall be called by the Trustee for redemption pursuant o
such mandatory redemption requirements without the necessity of any 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 and Effect of Call for Redemption.

(a) Unless waived by any Owner of Bonds to be redeemed, official notice of aay such
redemption shall be given by the Trusiee on behalf of the Authority by mailing 2 copy of an official
redemption notice by first class mail, at least 30 days and not more than 60 days prior 16 the redemption
date to each Registered Owner of the Bonds to be redeemed st the address shown on the Bond Register
or at such other address as is fismished in writing by such Registered Owner to the Trustee.

) All official notices of redemption shall be dated and shall state:
{1} the redemption date;
(2  the redemption price;

&) if Jess than all Quistanding Bonds zre to be redesmed, the identification (and, in
the case of partizal redexnption, the respective principal amounts to be redeerned) of the Bonds to
be redeemed:

@ that on 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 o gecorue from and after said date; and

(5) the place where such Bonds are to be surrendered for payment of the redemption
price, which place of payment shall be the principal corporate trust office of the Trustee,

{© 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 to be redecmed on
that date,
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{d) Official notice of redemption having been given as aforesaid, the Bonds or portions of
Bonds so to be redeemed shail, on the redemption date, become due and payable af 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. Upon surrender of such
Bonds for redemption in accordance with said notice, such 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 partizl nedemption 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. AIl 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 given and shall become effective upon mailing, whether or not
any Owner receives the notice,

¢3] In addition to the foregoing notice, further notice shall be given by the Trustee on behaif
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 eiffectiveness of a call for redemption if
notice thereof is given as above prescribed.

1) Each further notice of redemption given hereunder shall contain the information
required above for en official notice of redemption plus (i) the CUSIP munbers of all Bonds
being redeemed; (i) the date of issue of the Bonds as originally issued; (fii) the rate of interest
bome by each Bond being redeemed; (iv) the maturity date of each Bond being redeemed; and
(v) any other descriptive information needed to identify accurstely the Bonds being redeemed.

2) Each Rother potice of redempton shall be sent at least 35 days before the
redemption date by registered or certified mail or overnight delivery service to all registered
-securities depositories then in the business of holding substantial amounts of obligations of types
comprising the Bonds and to one or more nationa) information services that disserninate notices
of redemption of obligations such as the Bonds.

3) Upon the payment of the redemption price of Bonds being redeemed, each check
or other transfer of funds issued for such purpose shall bear the CUSIP number identifying, by
issue and maturity, the Bonds being redeemed with the proceeds of such check or other transfer,

{5 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 o the Sccurities Depository. It is expected that
the Securities Depository shall, in turn, notify its Participants and that the Participants, in turn, will notify or
cause to be notified the beneficial owners. Any failure on the part of the Securities Depository or a
Participant, or failure on the part of a nominee of 2 beneficial owner of a Bond (having been mailed notice
from the Trustee, the Seeurities Depository, a Participant or otherwise) to notify the beneficial owner of the
Bond s0 affected, shall not affect the validity of the redemption of such Bond.



ARTICLE IV

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

Section 401. Creation of Funds 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 Issnance Fund,

()  Escrow Fund.

(¢}  Debt Service Fund.

{d) Debt Service Reserve Fund.
(e}  Rebate Fumd.

Section 402.  Deposit of Bond Proceeds and Other Mopeys.

{a) The Authority, for and on behalf of the Company, will deposit with the Trustee all of the
purchase price of the Series 1999 Bonds, including accrued interest. The Trustee will deposit and apply
the purchase price a5 follows:

1) deposit the acerued interest received from the szle of the Series 1999 Bonds to
the Debt Service Fund;

v

{2} deposit the balance of the proceeds of the Series 1999A Bonds to the Escrow
Fund;

{3) deposit $76,583 from the proceeds of the Series 19998 Bonds to the Debt
Sexrvice Resarve Fund,

(4)  deposit the balance of the proceeds of the sale of the Series 19998 Bonds to the
Costs of Issuance Fund.

M) Concurently with the issuance and delivery of the Senies 1999 Bonds, the Trustes will
deposit $73,417 from moneys transferred from the debt service funds held by the Prior Trustee to the
Debt Service Reserve Fund.

Section 403.  Costs of Issnance Fund. Moneys on deposit in the Costs of Issuanee Fund will
be paid out from time to time by the Trustee upon Written Requests of the Company, in substantially the
form of Exhibit B, in amounts equal to the amount of Issuance Costs certified in such Written Requests.
At such time as the Trustee is fimnished with an Officer’s Certificate stating that all such fees and
expenses have been paid, and in any case not Jater than 90 days after the Closing Date, the Trustee will
transfer any moneys remaining in the Costs of Issuance Fund fo the Debt Service Fund,

Section 404. Escrow Fand. Inmediately upon deposit of the proceeds of the Bonds to the

Escrow Fund, moneys in the Escrow Fund will be disbursed, without firther authorization, in accordance
with the Refinding 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: .

{1) the amount required by Section 402(s)(1) and all Loan Payments paid by the
Conpany pursvant to Section 4.1(b)(1) of the Loan Agreement;

{2) =l Loan Payments payable by the Company to the Authority specified in Section
4.1(a) and (b) of the Loan Agreement;

{3}  3s and if required, the balance of the Net Proceeds of condemmation awards or
insurance received by the Trustee pursuant to Section 5.14 of the Loan Agreement;

{4)  =asand if required by Section 403, the balance of the Costs of Issuance Fund;

{5) interest eamings and other income on Permitted Investments required to be
deposited in the Debt Service Fund pursuant to Section 502;

(6) any amounts required by a Supplemental Indenture authorizing the issuance of
Additional Bonds to be deposited in the Debt Service Fund, as specified in such Supplemental
Indenture; and

{7 all other moneys received by the Trustee 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 Reserve 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 a5 follows:

§)] to pay principal of the Bonds as the same mature and become due and upon
mandatory sinking fund redemption thereof:

{2) to pay interest 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 find redemption) prior to maturity.

{c) The Authority authorizes and directs the Trustee to withdraw sufficient funds from the
Debt Service Fund to pay principal of, redemption premium, if any, and interest on the Bonds as the same
become due 3nd paysable at maturity or upon redemption and to make said funds so withdrawn svailable
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 there is on deposit in the Debt Service Fund moneys sufficient to redeem all
or a portion of the Bonds Outstandmg and to pay interest to accrue thereon prior to such redemption and
redemption premium, if any, the Trusiee shail, npon written request of the Company, take and cause to be
taken the necessary steps to redeem atl such Bonds on the next succeeding redemption date for which the
required redemption notice may be given or on such later redemption® 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
Qutstanding, in accordance with the provisions of Article III, so long as the Company is not in default
with respect to any payments under the Loan Agrezment and to the extent said moneys are in excess of
the amount required for payment of Bonds theretofore 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 Fund.

(2) 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), the additional payments made by the
Company pursuant to Section 4.2(¢) of the Loan Agreement,

M) 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 msufficient io pay principal of or interest on the
Bonds when due and payable, moncys 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 aft mtcrest thereon be
otherwise paid. .

{c) The Trustee will determine the Value of cash and Permitied Investments in the Debt
Service Reserve Fund on each February 15 2and August |5 beginning February 15, 2000, 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 Invesiments 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 purposes described above, the Trustes
will immediately notify the Comapany of the deficiency, and instruct the Company o make additional
payments pursuant to Section 4.2(e) of the Loan Agreement. If the Orwmers of not less than a majority m
principal amount of Bonds then Cutstanding 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 af any
time of valuation, the Value of cash and Permitied Investments on deposit in the Debi 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 407. Reserved.
Section 408. Rebate Fund,

(a) The Trustee will deposit in the Rebate Fund such amounts as are required to be deposited
therein pursuant to the Tax Compliance Agreement. Subject to the transfer provisions provided in
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subsection (¢) below, all amounts on deposit in the Rebate Fond shall be held by the Trustee in trust, to
the extent required to pay arbitrage rebate to the United States of America, and neither the Authonity, the
Conmpany nor the Owners of the Bonds will 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
incorporated herem by reference),

() The Trustee is entitied to unconditionatly accept and rely upon the recommendations,
advice, calculations and opinions of the Rebate Analyst (as defined in the Tax Compliance Agreement)
as to actions required or not required to be taken by the Trustee to comply with the provisions of Section
148(0) of the Code, ncluding the payment of arbitrage rebate. The Trustee agrees to act in accordance
with the recommendations, 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
instaliments and a final rebate payment to the United States of America pursuant to the final 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 Compliance Agreement, other than from moneys held in the Funds created
under this Indenture 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
hereunder and payment and satisfaction of any arbitrage rebate shall be withdmwn and remitted to the

Conpany.

(@)  Notwithstanding any other provision of this Indenture, including in particular Article XI,
the obligation to pay arbitrage rebate to the United States of America and to comply with all other
requirements of this Section and the Tax Compliance Agreement shall survive the defeasance or payment
in full of the Boads.

Section 409, Payments Due on Other than Business Day. I the date of maturity of
principal of, redemption premium, if any, or mterest on the Boruds or the date fixed for redemption of any
Bonds shal] be 8 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 force and effect as if made on the date of maturity or the date fixed for redemption, and no intevest
shall accrue for the period after such date.

Section 418. Nompresentment of Bonds. In the cvent any Bond shall not be presented for
payment when the principal thereof becomes due, cither at maturity or otherwise, or at the date fixed for
redemption thereof, if funds sufficient to pay such Bond shall have been made available (o the Trustee,
all liability of the Authority to the Owner thereof for the payment of such Bond, shall forthwith cease,
determine and be cormpletely discharged, and thereupon it shall be the duty of the Truster 10 hold such
funds in trust in a sepamte trust account, without Hability for interest thereon, for the benefit of the
Owner of such Bond, who chall thereafter be restricted exclusively to such funds for any claim of
whatever nature on his part under this Indenture 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 io the Company the funds theretofore 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 Corppany
shall not be liable for any interest thereon and shall not be regarded as a trustee of such money.



Section 411. Reports From Trustee. The Trustee shall furnish monthiy to the Authority and
the Company, by the tenth Business Day of the month following the month 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
finds 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 month, the total of deposits to
and the total of disbursements from each such fund or account, the dates of such deposits and
disbursements, and the balance in each such fund or account on the last day of the preceding month. In
addition, to the extent the financial reports required by this Section or otherwise in this Indenture do not
provide sufficient information for 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 annual audit of the financial
condition of the Authority, the Trustee shall provide such additional information as may be requested by
the Authority for such purposes.

Secion 412.  Certain Verifications, The Trustee from time to time may cause, at the expense
of the Company, a firm of attorneys, consultants or independent accountants or an investment banking
firm to supply the Authority or the Trustee with such information as the Autherity or the Trustee may
reguest in order to determine in a manner reasonably satisfactory to the Authority or the Truster 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 the Bonds are not “arbitrage bonds™ within the meaning of Section 148 of the
Code, and (b} compliance with rebate requirements of Section 148(f) of the Code. Payment for costs and
expenses incurred in connection with supplying the foregoing information shall be Additional Payments
and shall be paid by the Company.

Section 413. Final Balances. Upon the deposit with the Trustee of moneys sufficient to pay all
. principal of, premium, if any, and interest on the Bonds, and upon 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 are
properly duc and payable under this Indenture, or upon the making of adequate provisions for the
payment of such amounts ag permitted hereby, all moneys remaining in all Funds, except: (1) moneys
necessary to pay principal of, premium, if any, and interest on the Bonds, which moneys shall be held by
the Trustes for payment to the COwners or; and (2) moneys, if any, set aside pursuant to Section 408, shall
be remdtted to the Company.

ARTICLEY

DEPOSITARIES OF MONEYS, SECURITY FOR DEPOSITS
. AND INVESTMENT OF FUNDS

Section S01. Moaeys to be Held in Trast. All moneys deposited with or paid 1o 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 trust 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 Estate and will not
be comumingled with any other funds of the Authority or the Company except as provided under Section
502 for investment purposes. Neither the Trustee nor any Paying Agent shall be under any liability for
interest on any moneys received hereunder except such as may be agreed upon.
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Section 502. Investment of Moneys.

(3)  Moneys held in each of the funds under this Indenture shall, pursuant to written direction
of the Company, signed by a Company Represcntative, be invested and reinvested by the Trustee in
accordance with the provisions of this Indenture and the Tax Compliance Agreement in Permitted
Investments which mature or are subject 1o rederption by the owner thereof prior to the date such funds
are expecied to be needed and in any event which mature in ten years or less, Notwithstanding any other
provision of this Indenture, if the Trustee fails to receive written directions of the Company regarding
mvestment of funds pursuant to this Section, moneys held in any fimd or account hereunder may be
invested or reinvested in Permitted Investments at the discretion of the Trustee. The Trustee may make
any investments permitted by the provisions of this Section through its own bond department or short-
term investment department and may pool moneys for investrnent purposes, except moneys held in the
yicld restricted portion of any fund or account, which shall be invested separately. Any such Permitted
Investments shall be held by or under the control of the Trustee and shall be deemed at all times a part of
the fund or accoumt in which such moneys are originally held. The interest accruing on each fund or
account and any profit realized from such Permitted Investments (other than any amounts required to be
deposited in the Rebate Fund pursuant to Section 408) shall be credited at the time of valuation of
Permitted Investments first to the Debt Service Reserve Fund to the extent necessary to make up any
deficieney therein, and then to the Debt Service Fund to pay Debt Service on the Bonds and any Joss
resulting from such Permitted Investments shall be charged to such fund or account. The Trustee shall
seil and reduce to cash a sufficient amount of such Permitted Investments whenever the cash balance in
such fund or account is insufficient for the purposes of such fund or account.

(b)  Investments in United States Government Obligations under this Secton may be made
through repinrchase agreements with banks or other financial institutions, including but not limited to the
Trustee and ity affiliates, whose long-term debt obligations are rated by Moody’s and Stendard & Poor’s,
respectively, in one of the two highest rating categorics by a nationally recognized rating sevvice, to the
extent the same are Permitted Investments, A repurchase agreement must conform to current industry
standards, is in commercially reasonable form, is for a commerciaily reasonable period, results in transfer
of legal title to identified United States Government Obligations which are segregated in 2 custodial or
trust account for the benefit of the Trustee. United States Government Obligations acquired pursuant to
repirchase agrecments will be valued at the lower of the then current market value thereof or the
repurchase price thereof set forth in the applicable repurchase agreement.

Section 503. Record Keeping. The Trustte will muintain records designed to show
compliance with the provisions of this Article and with the provisions of Article IV for at least six yeurs
after the payment of all of the Outstanding Bonds.

ARTICLE VI
PARTICULAR COVENANTS AND PROVISIONS

Section 601. Limited Obligations.

(a)  The Bonds and the interest thereon shall be limited obligations of the Authority payable
(except to the extent paid out of Bond proceeds or the income from the temporary investment thereof and
under certain circumstances from insurance proceeds and condemnation awards) 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 Authonty’s right to indernnification 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(f) of the Code) 25 provided in this Indenture. The Bonds are secured by a transfer, pledge
and assizgnment of and a grant of a security interest 11 the Trust Estate to the Trustee and in favor 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 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
or of any political subdivision thereof, but shail 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 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, redemption premium, if any, or interest on the Bonds or for the
performance of any pledge, mortgage, obligation or agrecment of any kind whatsoever which may be
undertaken by the Authority. No breach by the Authority of any such pledge, mortgage, obligation or
agrecment may impose any liability, pecuniary or otherwise, upon the State or any charge upon its
general credit or against its taximg power.

(b) To secure the obligations of the Company under the Notes and the Loan Agreement,
including the obligation to make Loan Payments, the Company has entered into the Mortgage with the
Authority and the Mortgage Trustee. Pursuant to the Loan Agreement, the Company has agreed that the
Trustee may enforce the rights of the Authority under the Notes and Loan Agreerment.

Section 602. FPayment of Principal, Redemption Premiom and Imterest. 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 under the Loan Agreement and this
Indenture promptly to meet and pay the principal of, redemphon premium, if any, and interest on the
Bonds as the same become due and payable at the place, on the dates and in the manner provided herein
and in the Bonds accordmg to the true intent and meaning thereof.

Section 603.  Authority to Issue Bonds and Execufe Indenture. The Authority covenants
that it is duly authorized uvnder 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 herein set forth; that
all action on its part for the execution and delivery of this Indenture and the issuance of the Bonds has
been duly and effectively taken; and that the Bonds in the hands of the Owners thereof are and will be
valid and enforceable obligations of the Autherity according to the import thereof, subject to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the rights of creditors
generally and general equitable principles.

Section 604, Performance of Covenants. The Auythority covenants that it will faithfully
perform at all times any and all covenants, undertakings, stipulations and provisions contzined in this
Indenture, in the Bonds and in all proceedings pertaining thereto, -

Section 605. Instrnmenis of Further Assurance. The Authority covenants that it will do,
execute, acknowledge and deliver, or cause to be done, executed, ackmowledged and delivered, such
Supplemental Indentures and such further acts, instruments, financing statements and other documents as
the Trustee may reasonably require for the better assuring, transferring, pledging and assigning to the
Trastee, and granting a security interest unto the Trustee in and to the Trust Estate and the other property
and revennes herein described. The Loan Agreement, the Mortgage, all Supplemental Loan Agreements
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and Supplemental Mortgages, the Serics 1999 Note, any Additional Note and all other documents,
instruments or policies of insurance required by the Trustes shall be delivered to and held by the Trustec.

Section 606.  Inspection of Books. The Authonty covenants and agrecs that ali books and
documents in its possession releting to this Indenfure, 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 Trustes may from fime to time designate.

Section 607. Enforcement of Rights. The Authority agrees that the Trustee, as assignee,
transferee, pledgee, and Owner of a security interest hercunder in its name or in the name of the
Authority may enforce all rights of the Authority and all obligations of the Company under and pursuant
to the Loan Agreement, the Notes and the Mortgage for and on behalf of the Bondowners, whether or not
the Authority is in default hereunder.

Section 608, Tax Covenants.

(2) The Authority agrees that so long as any of the Bonds remain Outstanding, it will not (to
the extent within its power or direction) use any money on deposit in any fund maintained in connection
with the Bonds, whether or not such moncy was derived from the proceeds of the sale of the Bonds or
from any ofher source, in a manner that would cause the Bonds to be “arbitrage bonds,” within the
mezping of Section 148 of the Code. In the event the Authority is made aware that it is necessary fo
restriet 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
Autbority shall (to the extent within its power or direction) deliver to the Trustee a written certificate to
such effect and appropriate instructions specifying the investments to be made.

@) The Authority shall not {to the extent within jts power or direction) use or permit the use
of any procecds of Bonds or any other funds of the Authority, directly or indirectly, in any manner, and
shall not take or permit to be taken any other action or actions, which would result in any of the Bonds
being treated other than an obligation described in Section 103(a) of the Code.

{©} The Trustee agrees, upon receipt of the Tax Compliance Agreement and other written
letter or opinion of Bond Counsel which sets forth such requirements, to comply with any statute,
regulation or ruling that may apply 1o it as Trustee hereunder and relating to reporting requirernents or
other requirements (such as arbitrage rebate) necessary to preserve the exclusion from federal gross
income of the interest on the Bonds.

{(dy  The foregoing covenants shall remain in full force and effect notwithstanding the
defeasance of the Bonds pursuant to Article XTI or any other provision of this Indenture, until the final
maturity date of all Bonds Outstanding.

ARTICLE YII
DEFAVULT AND REMEDIES

Section 701.  Events of Defaunlt. If any one or more of the following events oceur, it is hereby
defined a5 and declared to be and to constitute an “Event of Default” under this Indenture:



(a2} default in the due and pumctual payment of any interest on any Bond; or

1)) default in the due and punctual payment of the principal of or redemption
premium, if any, on any Bond, whether at the stated maturity or accelerated matunity thereof, or

upon proceedings for redemption thereof; or

{©) the Authority shall for any reason be rendered incapable of fulfilling its
obligations under this Indenture, or the Authority shall defasult in the duz and punctual
performance of any other of the covenants, conditions, agreements and provisions contained in
the Bonds or in this Indenture or any Supplemental Indenture 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 remedied shall have been given to the
Authority and the Company by the Trustee (which notice may be given by the Trustee in ifs
discretion and shall be given at the written request of the Owners of not less than 10% in
aggregate principal amount of the Bonds then QOutstanding); provided, however, if any such
default shall be correctable but is such that it cannot be corrected within such period, it shall pot
constitute an Event of Default if corrective sction is instituted by the Authority or the Company
within such period and diligently parsued until the default is corrected,; or

() any Event of Default as specified in Sectlons 8.1 of the Loan Agreement has
oecurred and is continuing.

With regard to any alleged default conceming which notice 15 given to the Company under the provisions
of this Section, the Authority hereby grants the Company full authority for account of the Authority to
perform any covenant or obligation, the nonperformance of which is afleged in said notice to constitute a
default, in the name and stead of the Authority, with full power to do any and gl things and acts to the
same extent that the Authority could do and perform any such things and acts in order to remedy such
default.

Section 702.  Acceleration of Maturity in Event of Default. If an Event of Default shall
have occurred and be continuing, the Trustee may, and upon the written request of the Owners of not less
than 25% in aggregate principal amount of Bonds then Outstanding shail, by notice in writing delivered
to the Authority and the Company, declare the principal of all Bonds then Outstanding and the interest
acerued thereon immediately due and payable, and such principal and interest shall thereupon become
and be immediately due and payable. If, bowever, at any time after the principal of the Bonds then
Outstanding shall have so become due and payable, and before the entry of final judgment or decree in
any suit, action or proceeding instituted on accoumt of such acceleration or before the completion of the
enforcement of any other remedy under this Indenture, all arrears of interest, with interest {to the extent
permiticd by law) at the rate borne by the Bonds on overdue instatiments of interest in respect to which
such default shail have occurred, and all arrears of payments of principal when due, as the case may be,
and all fees and expenses of the Trustee in connection with such default shall have been paid or provided
for, upon the written request of the Ovwners of at least a majority in aggregate principal amount of all
Bonuds then Outstanding, then and in every case the acceleration of the Bonds then Outstanding and the
consequences of such acceleration shall be anpulled? or rescinded, bt no such annulment or rescission
shall extend to or affect any subsequent aceelerztion of the Bonds then Quistanding, or impuir any right

consequent hereon,

Section 703.  Appointment of Receivers in Event of Defaunlt. If an Event of Default shall
have occurred and be contipuing, and upon the filing of a suit or other commmencement of judicial
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proceedings to enforce the rights of the Trustee and of the Bondowners under this Indenture, the Trusies
shall be entitied, a5 a matter 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 cowrt making such
appointment shall confer.

Section 704.  Exercise of Remedies by the Trustee.

(a) Upon the occurrence of an Event of Default, the Trusiee may pursue any available
remedy at law or equity by suit, sction, mandamus or other proceeding {including but not limited to any
rights of a secured party under the Uniform Commercial Code of the State) to enforce the payment of the
principal of, redemption premium, if any, and interest on the Honds then Outstanding, to realize on or to
foreclose any of its intercsts or liens hereunder or under any other of the Bond Documents, to enforce
and compe] the performance of the dutics and obligations of the Authority a5 herein set forth and to
enforce or preserve asry other rights or interests of the Trustee under this Indenture with respect to any of
the Trust Estate or otherwise existing at law or in equity.

(b) If an Event of Default has occurred and is continuing, and if requested so to do by the
Ouwners of not less than 25% in aggregate principal amount of Bonds then Outstanding and if
indenmified as provided in Section 801(g), the Trustee shall be obligated to exercise such one or more of
the rights and powers conferved by this Articic as the Trustee shall deem most expedient in the interests
of the Bondowners.

{c) Al 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, and any such suit or proceeding instituted by the Trustee shall be brought in
its name as Trustes without the necessity of joining as plaintiffs or defendants any Ovwners of the Bonds,
and any recovery of judgment shall, subject to the provisions of Sectlon 707, be for the equal benefit of
all the Owners of the Outstanding Bonds.

Section 705.  Limitation on Exercise of Remedies by Bondowners.

{a) No Owner of any Bond shall have any right to institute any suit, action or proceeding in
equity or at law for the enforcement of this Indentare or for the execution of any trust hereunder or for
the appointment of a receiver or any other remedy hereunder, unless (1} a default has occurred of which
the Trustee has been notified as provided in Section 801(p) or of which by said seetion the Trustee is
deemed to have notice, (2) such default shall have become an Event of Default, (3) the Owners of not
less than 25% in aggregate principal amount of Bonds then Qutstanding shall have made written request
to the Trustee, shall have provided it reasonsble opportunity either to proceed 1o exercise the powers
hereinbefore granted or to institute such action, suit or proceeding in ifs own name, and shall have
provided to the Trustee indemnity as provided in Section 801(g), and (4) the Trustee shall thereafter fail
or refuse to exercise the powers herein granted or to institute such sction, suit or proceeding in its own
name.

(b) Such notification, request and offer of indemmity are, at the option of the Trustee, to be
conditions precedent to the execution of the powers and trusts of this Indenture, and to any action or
caunse of action for the enforcement of this Indenture, or for the sppointment of a receiver or for any other
remedy under this Indenture.



{c) ‘The Owners of the Bonds have no right in any manner whatsoever to affect, distueh 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 Indenture. All proceedings at law or i 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

Qutstanding.

{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 sny 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 Owners thereof at the time, place, from the source and in the manner in this
Indenture and in the Bonds expressed.

Section 706. Right of Bondowners to Direct Proceedings. Anything in this Indenture to the
confrary notwithstanding, the Owners of a majority in aggregate principal amount of Bonds then
Outstanding have the right, at any time, by an instrument or instruments in writing execuied and
delivered to the Trustee, to direct the time, method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of this Indenture, or for the appomntment of
a receiver, custodian or any other proceedings herexmder; provided that such direction shall not be
otherwise than in accordance with the provisions of law and of this Indenture. The Trustze has the right
to decline to follow any such direction if the Trustee in good faith determines that the procecdings so
directed would involve it in personal Hability for which it has not been indenmnified.

Section 707.  Application of Moneys in Event of Defanit.

(a) All moneys received by the Trustee pursuant to any right given or action taken
unider the provisions of 8y Article shall be applied as follows:

FIRST: Pro rata to the payment of 2ll expenses (including but not limited to
attorneys’ fees) and disbursements associated with the collection of such moneys
incuzved by or on behelf of the Aathority, ﬁleTfusteeerfheMortgageTmstncmﬂa
interest at the Prime Rate. Any such interest shall belong to the party incurring the
expense or disbursement,

SECOND: Pro rata to the payment of all advances by the Authority or the
Trustee with interest at the Prime Rate. Any such mterest shall belong to the party
muaking the advance.

THIRD:

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

First: Pro rata to the Persons entitled thereto of all installments of
interest then due and payable on the Bonds, with interest at the stated rate of
interest on the Bonds.

Second: Pro rata to the Persons entitied thereto of the unpaid principal
of any of the Bonds (other than Bonds called for redemption for the payment of
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which moneys are held pursuant to the provisions of this 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 shail have
been declared due and payable, all such moneys shall be applied pro rata to the payment
of the principal and interest then due and unpaid on 211 the Bonds to the persons entitled
thereto 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 this Article), then the moneys shall be applied in accordance with part
“A” of this 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 eny other Bond Document to the extent provided therein,

() Whenever moneys are to be applied pursuant to the provisions of this Section, such
moneys shall be applied at such times and from time to time as the Trustee shall determine, having due
regard to the amount of such moneys available and which may become available for such application ia
the future. Whenever the Trustes shall apply such moneys, it shall fix the date (which shall be an Interest
Payment Date unless it shall deem another date more suitable) upon which such appiication 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 deemn 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 bave been paid, and all
amounts owing to the United States Government under Section 148 of the Code have been paid, any
balance rexnaining in the Debt Service Fund shall be paid to the Company 25 provided in Section 413.

Section 708. Remedies Cumulative. No remedy by the terms of this Indenture conferred
upon or reserved to the Trustee or to the Bondowners is intended to be exclusive of any other remedy,
but cach and every such remedy shall be cumulative and shall be in addition to any other remedy given to
the Trustee or to the Bondowners hereunder or now or hereafter existing at law or in equity or by statute,
No delay or omission to exercise any right, power or remedy accruing upon any Event of Default shall
impair any such right, power or remedy or shall be construed to be 2 waiver 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 ofien as may be deemed expedient. In case the Trustee shall have proceeded to enforce any right
under this Indenture by the appointment of a receiver, by entry, or otherwise, and such proceedings shall
have been discontinued or ahandoned for any reason, or shall have been determined adversely, then and
in every case the Authority, the Company, the Trustee and the Owners shall be restored to their former
positions and all rights hereunder, and all rights, remeéiesandpowm of the Trustec shall continue as if
no such procecdings kad been taken.

Section 709. Waivers of Events of Defanlt. 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 case of any defauit; provided, however, that there shall not be waived without the consent of the
Owners of all the Bonds Qutstanding (a) an Event of Default in the payment of the principal of any
Quistanding 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 (=) or {b) above, all arrears of interest, with interest (to the extent permitted by law) at the
rate bome by the Bonds on overduc instaliments of interest in respect 1o which such default shall have
occurred, and all amrears of payments of principal when due, 25 the case may be, and a1l expenses of the
Trustee in connection with such default shall have been paid or provided for. In case of any such waiver
or rescission, or in case any proceeding taken by the Trustes on account of any such default shall have
been discontinued or sbandoned or determined adversely, then and in every case the Autharity, the
Company, the Trustee and the Bondowners shall be restored to their former positions, rights and
obligations hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or
other default, or impair any right consequent thereon.

ARTICLE viI1
THE TRUSTEE

Section 801.  Acceptance of Trusts.

(a) The Trustee hereby accepts the trusts imposed upon it by this Indenture, and agrees to
perform said trusts as a corpomte trustee ordinarily would perform said trusts under a corporate
indenture, but only upen and subject to the following express terms and conditions, and no frmplied
covenants or obligations shall be read into this Indenture against the Trustee.

i) No provision of this Indenture shall be construed to relieve the Trustee from liability for
its own negligent action, its own negligent failure to act, or its own willful misconduct, except that

(1)  this subsection shall rot be constroed to limit the effect of subsection {a) of this
Section;

(2)  the Trustee shall not be liable for any error of judgment made in good faith by an
suthorized officer of the Trustee, unless it shall be proved that the Trustee was negligent in
sscertaining the pertinent facts;

(3)  the Trustee shall not be liable with respect to any action taken or omitted to be

_ taken by it in good feith in acoordance with the direction of the Owners of a majority in principal

amount of the Quistanding Bounds relating to the time, method and place of conducting any

proceeding for any remedy available to the Trustee, or exercising any 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 any financial liability in the performance of any of its duties hereunder,
or in the exercise of any of its rights or powers, if it shall have reasonable grounds for believing
that repayment of such funds or adequate indemmity against such risk or lisbility is not
reasonably assured to it
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(c) The Trustee may rely and shall be protected in acting or refraining from acting upon any
resolution, certificate, statement, instrument, opinion, repart, notice, request, direction, consent, order,
bond, debenture, or other paper or document reasonably believed by it to be genune and to have been
signed or presenied by the proper party or parties. Any action taken by the Trustee in accordance with
this [ndenture upon the request, authority, or on consent of any person who, at the tme of making such
request or giving such authority or consent is the Owner of any Bond, shall be conclusive and binding
upen x1! fature Owners of the same Bond and upon Bonds issued in exchange therefor or upon transfer or
in place thereof.

(@ The Trusice shall be entitled to rely upon a certificate of the Company as 0 the
sufficiency of any request or direction of the Company mentioned herein, the existence or non—existence
of any fact or the sufficiency or validity of any instrument, paper or proceeding, or that a resohution in the
form therein set forth has been adopted by the governing board of the Company has been duly adopted,
and is in fuil force and effect.

() Whenever in the administration of this Indenture the Trustee shall deem it desirable that
a matter be proved or established prior to taking, suffering or omitting any action hereunder, the Trustee
{unless other evidence be herein specifically preseribed) may, in the absence of bad faith on its part, rely
upon a certificate of the Compeny or the Authority,

D The Trustee may consult with counsel, and the written advice of such counsel or any
opinion of counsel shall be full and complete authorization and protection in respect of any action taken,
suffered or omtted by the Trustee hereunder in good faith and in reliance thereon.

{(g§) Notwithstanding sny provision of this Indenture to the contrary, the Trustee shall be
under no obligation to exercise any of the rights or powers vested in it by this Indenture whether at the
request or direction of any of the Bondowners pursuant to this Indenture or othtrwise, unless such
Bondowners shall have offered to the Bond Trustee reasonabie 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 comphance with such request or direction.

(B)  The Trustee shall not be bound to make any investigation into the facts or matters stated
in any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent,
order, bond, debenture, or other paper or document, but the Trustee, in its discretion, may make such
further inquiry or investigation into such facts or matiers as it may see fit, and, if the Trustee shall
determine to make such further inquiry or investigation, it shall be entitled to examine the books, records
and premises of the Authority, personally or by agent or attorney.

(i) The Trustee assumes no responsibility for the correctness of the recitals contained in this
Indenture and in the Bonds, except the certificate of authentication on the Bonds or for the recording or
rerecording, filing or refiling of this Indenture or any security agreement in connection therewith, or for
insuring the Project or the Facilities or collecting any insurance money or for the sufficiency of security
for the Bonds. The Trustee makes no representations to the value or condition of the Trust Estate or any
part thereof, or as io the title thereto or as to the security afforded thereby or hereby, or as to the validity
or sufficiency of this Indenture or of the Bonds. The Trustee shall not be accountable for the use or
spplication by the Authority or the Company of any of the Bonds or the proceeds thereof or of any
money paid o or upon the order of the Authority or the Company under any provision of this Indenture.



G) 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 nights 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 segregated from other funds except to the extent required by law or by this
Indenture. The Trustee shall be under ne liability for interest on any money received by it hereunder
except for camings on Permitted Investments purchased at the written direction of the Company and
except in the case of a failure to follow investment directions from the Company in accordance with

Section 502.

) The Trustee msy execute any of the trusts or powers hereunder or perform any duties
heveunder cither directly or by or through agents, attorneys or receivers and the Trustee shall not be
responsible for any misconduct or negligence on the part of any agent, atiorney or receiver appointed
with due care by it hereunder.

{(m)  The permissive right of the Trustee to do things enumerated in the Indenture shajl not be
construed as a duty and the Trustee shall not be answerable for other than its negligence or willful
misconduct.

{n) The Trustee shall not be required to give any bond or scourity in respest of the exeoution
or administration of this lmdenture.,

)] Notwithstanding any other provision of this Indenture to the contrary, any provision
intended to provide suthority to act, right to payment of fees and expenses, protection, immunity and
indetmmification to the Trustee shall be interpreted to include any action of the Trustee whether it is
deemed to be in its capacity as Trustee, Bond Registrar, Paying Apent or Tender Agent,

{p)  The Trustee shall not be required to tzke notice or be deemed to have notice of any Event
of Default hereunder, except 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 Hmitation, Loan Payments due from the
Company under Bection 4.1 of the Loan Agreement and Additional Payments due from the Company
under Section 4.2(¢) of the Loan Agreement), unless the Trustee shall be specifically notified in writing
of such Event of Default by the Authority, the Company, or by the Cwners of at least 10% in aggregate
principal amount of all Bonds then Outstanding.

(@) At any and all reasonsble times the Trustee and its duly authorized agents, attorneys,
experts, engineers, accmmtmisandrepremu&ws, with reasonable notice, shall have the nght, but shall
not be required, to inspect any and all of the Project, including all books, papers and records of the
Authority pertaining to the Project and the Bonds, and to take such memoranda from and in regard
thereto as may be desired.

{r The Trustee shall have the right, but shall not be required, to demand, i respect of the
authentication of any Bonds, the withdrawal of any cash, the release of any property, or any action
whatsoever within the purview of this Indenture, appraisal or other information, or corporate action or
evidence thereof, in addition to that by the terms hereof required, as a condition of such action by the
Trustee as arc deemed desirable for the purpose of establishing the right of the Awuthonty to the
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authentication of any Bonds, the withdrawal of any cash, the release of any property or the taking of any
other action by the Trustee.

(s} The Trustee may elect not to proceed in accordance with the directions 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
which the Trustee has not received indemnity pursuant to Section 801(g) from the Owners, and the
Trustee may rely upon an opinion of Counsel addressed to the Trustee in determining whether any action
directed by the Owners or the Authority may result in such liability.

{t) The Trustee may inform the Owners of environmental hazards that the Trustee has
reason o believe exist, and the Trustee shall bave the right to take such action as it shall determine or to
take no further action if the Trustee determines that any such action or inaction would materially and
adversely subject the Trustee to environmental or other liability for which the Trustee has not received

indemnity pursuant to Section 381(g).

Section 802. Fees, Charges and Expenses of the Trustee. The Trustee shall be entitled to
payment of and reimbursement for reasonable fees for its ordmary services rendered hereunder and all
advances, agent and counsel fees and other ordinary expenses reasonably and necessarily mmde or
incurred by the Trustee in conmection with such ordinary services and, in the event that it should become
necessary 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 that if such extraordinary services or extraordinary expenses are
occasioned 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 reagonable
fees and charges of the Trustee as Paying Agent and as Bond Registrar for the Bonds. Pursuant to the
provisions of the Loan Agreement, the Company has agreed to pay to the Trustee as Additional Payments
sll reasonable fees, charges and expenses of the Trustee, and the Trustee agrees to look only to the
Company for the payment of all reasonable fees, charges and expenses of the Tustee and any Paying
Agent as provided in the Loan Agreement. Upon the occurrence of an Event of Default and during its
continuance, the Trusiee shall have a lien with right of payment prior to payment on account of principal
of, redemption premeurn, if any, or interest on any Bond, upon all moneys in its possession under any
provisions of this Indenture {(except mnneys in the Rebate Fund) for the foregoing advances, fees, costs
and expenses incurred.

Section 803. Notice to the Bondowners if Defanlt Occurs. If 2 default occurs of which the
Trustee is required by Section 801(p) to take notice or if notice of default be given as in said section
provided, then the Trustee shall, as soon as practicable, give written notice thereof to the Gwners of all
Bonds then Outstanding as shown by the Pond Register.

Section 804. Intervenation by the Trustee. In any judicial proceeding to which the Authority
is party and which, in e opinion of the Trustee and ifs counsel, has a substantis] bearing on the interests
of Owners of the Bonds, the Trustee may intervene on behalf of Bondowners and shall do so if requested
in writing by the Owners of at least 25% in the agpregate principal amount of Bonds then Outstanding,
provided that the Trustee shall first have been provided such reasonable indemmity as it may require
against the reasonzble costs, expenses and liabilities which it may incur in or by reason of such
proceeding. The rights and obligations of the Trustee under this Section are subject to the approval of &

court of competent jurisdiction.



Section 805.  Successor Trustee Upon Merger, Consolidation or Sale. Any corporation or
association with or into which the Trustee may be merged or converted or with or into which it may be
comsolidated, or to which the Trustee may sell or transfer its corporste trust buginess and assets as a
whole or substantially as a whole, or any corporation or association resulting from any merger,
conversion, sale, consolidation or transfer to which it 15 a party, provided such corporation or association
is otherwise 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 privileges
hereunder as was its predecessor, without the execution or filing of any nstrurnent or any firther act on
the part of the Authority or the Trustee.

Section 806. Trustee Required; Eligibility, There shall at all times be 2 Trustee hercunder
which shall be a trust company or commercial bank located in the State and in good standing and
qualified to accept such trusts having a reported capital and surplus of not less than $25,000,000. If such
mstitution publishes reports of conditions at least annually pursuant to law or regulation, then for the
purposes of this section the capital and surplus of such institution shall be deemed to be its capital and
surplus a5 sct forth in its most recent report of condition so published. If at any time the Trustee shall
cease 1o be eligible in accordance with the provisions of this Section, it shall resign immediately 1n the
mamner provided in Section 807. No resignation or removal of the Trustee and no appointment of a
successor Trustee shall become effective until the successor Trustee has accepted its appointment under
Section 809.

Section 807. Resigoation of Trustee. The Trustee and any successor Trustee may at any
time resign from the trusts hercby created by giving 30 days® written notice to the Authority, the
Company and the Bondowners, but no such resignation shall fake effect until the appointment of a
successor Trustee by the Bondowners or by the Authority pursuant to Section 809,

Section 308. Removal of Trustee. The Trustee may be removed for cause or without cause
at eny time by sn instrument or concurrent instruments in writing delivered (a) to the Trustes, the
Authority and the Company and signed by the Owners of a majority in aggregate principal amount of
Bonds then Outstanding or (b) so long 25 no Event of Default or condition that with the giving of notice
or the passage of time, or both, would constitute an Event of Default hereunder or under the Loan
Agreement has occurred and is continuing, to the Trustes and the Authonity and signed by the Company.
The Authority, the Company or any Bondowner may at any time petition any court of competent
jurisdiction for the removal for cause of the Trustee.

Section 809.  Appointment of Successor Trustee. In case the Trustee hereunder shall resign
or be removed, or shall otherwise become incapable of acting hereunder, or in case it shall be taken under
the control of any public officer or officers or of a receiver appointed by a court, a successor Trustee may
be appointed by the Owners of a majority in aggregate principal amount of Bonds then Outstanding, by
an instrument or concurrent insuments in writing; provided, nevertheless, that in case of such vacancy
the Authority, by an instrumvent executed and signed by its Chairman or Vice Chairman md atiested by
its Secretary under its seal, may appoint 2 temporary Trustee to fill such vacancy until a successor
Trustee shall be appointed by the Bondowners in the manner above provided; and any such temporary
Trustes so appointed by the Authority shall immediately and without further acts be superseded by the
successor Truster 50 appointed by such Bondowners. If a successor Trustee or a temporary Trustee has
not beert appointed by the Bondowners within 30 days, the Trustce may petition a court of competent
jurisdiction for the appointment of a successor Trustee.
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Section 810.  Vesting of Trusts in Successor Trustee. Every successor Trustee appointed
hereunder shall execuie, acknowledge and deliver io its predecessor and also to the Authonty and the
Company an instrament in writing accepting such appointment hereunder, and thereupon such successor
shall becorne fully vested with all the trusts, powers, rights, obligations, duties, remedies, immunities and
privileges of its predecessor; but such predecessor shall, nevertheless, on the written request of the
Authority, execute and deliver an instrument transfernng to such successor Trustee all the trusts, powers,
rights, obligations, duties, remedies, immunities and privileges of such predecessor hereunder; and every
predecessor Trustee shall deliver all securities and moneys held by it as Trustee hercunder to its
successor. Should sny instrument in writing from the Authority be required by any successor Trustee for
more fully and cerfainly vesting in such successor the trusts, powers, rights, obligations, doties, remedies,
imrmmities and privileges hereby vested in the predecessor, anmy and all such instruments in writing shall,
on request, be executed, acknowledged and delivered by the Authority.

Section 811.  Right of Trustee to Pay Taxes and 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 Loan Agreement, or in the case any amount required to be
rebated to the United States pursuant to the provisions of Section 148(f) of the Code is not paid when
due, the Trustee may pay such tax, assessment, rebate or governmental or other charge or insurance
pramium, without prejudice, however, to any rights of the Trustee or the Bondowsers hereunder arising
in consequence of such failure; and any amount at any time 50 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 2 preference in payment from the Trust Estate over any payment of
principal of, premium, if any, or interest on the Bonds, if not otherwise caused to be paid; but the Trustee
shall be under no obligation to make any such payment unless it shall have been requested to do so by the
Owners of at Jeast 25% of the aggregate principal amount of Bonds then Outstanding and shatl have been

provided adequate funds for the purpose of such payment.
Section 812.  Trust Estate May be Vested in Co-Trustee

{8) It is the purpose of this Indenture that there shall be no violation of any law of any
jurisdiction (including particularly the State) denying or restricting the right of banking corporations or
associations to transact business as trustee in such jurisdiction. It is recognized that in case of litigation
under this Indenture or the Loan Agreement, and in particular in case of the enforcement of either on
default, or in case the Trustee deems that by reason of eny present or future law of any jurisdiction it may
not exercise 2ny of the powers, rights or remedies herein granted to the Trustee, or take any other action
which may be desirable or necessary in conmection therewith, it may be necessary or desirable that the
Trustee appoint an individual or institution as 8 co-trusiee or separate trustee, and the Trustee is hercby
authorized to appoint such co-trustee or separate trustee.

] Its the event that the Trustee appoints an additions! individual or institution sz co-trustes
or separate trustee, each and every remedy, power, right, claim, demand, cause of action, immunity, title,
interest and licn expressed or intended by this Indenture to be exercised by the Trustee with respect
thereto shall be exercisable by such co-trustee or separate trustee but only to the extent necessary to
ensble such co-trustee or sgparate trustec to exercise such powers, rights and remedies, and every
covenant and obligation necessary to the exercise thereof by such co-trustee or separate trustee shall un
to and be enforcesble by cither of them.

{c)  Shouid any deed, conveyance or instrument in writing from the Authority be required by
the co-trustee or scparate trustee so appointed by the Trustee for more fully and certainly vesting in and
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confirming to him or it such properties, rights, powers, trusts, duties and obligations, any and afl such
deeds, conveyances and instruments in writing shall, on request, be executed, sckmowledged and
delivered by the Authority.

(d)  Incasec any co-trustee or separate trustee shail dic, become incapable of acting, resign or
be removed, all the properties, rights, powers, trusts, duties and obligations of such co-trustee or separate
trustee, so far as permitted by law, shall vest in and b exercised by the Trustee until the appointment of a
successor to such co-trustee or separate trustee.

Section 813. Asnneal Accountivg. The Trustee shall render an annual accounting for cach
calendar year ending December 31 to the Authority, to the Company and to any Bondowner requesting
the same and paying the costs associated therewith, showing in reasonable detail all financial transactions
relating to the Trust Estate during the accounting period, including investinent earnings and the balance
in any funds or sceounts created by this Indenture as of the beginning and close of such accounting
period. On or before January 31 of each calendar year, the Trustee shall provide to the Authority and to
the Authority’s independent auditor representations as to the accuracy of the facts contained in the
financial reports that were delivered by the Trustee with respect fo the calendar year ending the previous
December 31.

Section 814.  Paying Agents.

{a) The Authority may appoint a Paying Agent other than the Trustee for any series of
Bonds and covenants and agrees that upen such appointment it will cause such Paying Agent to execute
and deliver to the Trustee an instrument in which it shall agree with the Trustee, subject to the provisions
of this Section:

{1)  that such Paying Agent shall hold in trust for the benefit of the Gwners of Bonds
of such series or of the Trustee ail sums held by such Paying Agent for the payment of the
principal of and premiurn, if any, or interest on the Bonds of such series; :

{2) that such Paying Agent will give the Trustee notice of any payment by the
Company of the principal of and premium, if any, and interest on a Bond of such series,
specifying the amount paid and, to the extent known to it, identifying each Bond on which any
payment was made by number, series and the namne of the Owner, if any; and

3) that, at any time duning the continuance of any default, upon the written request
of the Trustee, such Paying Agent will forthwith pay to the Trustes all sums so held in trust by

such Paying Agent.

(b)  Anything in subsection {g8) to the contrary notwithstanding, the Company may at any
time, for the purpose of obtaining the satisfaction and discharge of this Indenture or for sny other
purpose, cause to be paid to the Trustee all sums beid in trust by any Paymng Agent as required by
subsection (a), such sums to be held by the Trustee upon the trusts herein contained.
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ARTICLE IX
SUPPLEMENTAL INDENTURES

Section 901. Supplemental Indentures Not Requiring Consent of Bondowners. The
Authority and the Trustee may from time to time, without the consent of or notice to any of the
Bondowners, enter into such Supplemental Indenture or Supplementz] Indentures as shall not be
inconsistent with the terms and provisions of this Indenture, for any one or more of the followng

purposes:
(a) to cure ary ambiguity or formal defect or omission in this Indenture or io release
property from the Trust Estate which was mcluded by reason of an exror or other mistake;

(b} to grant to or confer upon the Trustee for the benefit of the Bondowners any
additional righis, remedies, powers or authority that may lawfully be granted to or conferred
upon the Bondowners or the Trustee or either of them;

{c) to more precisely identify any Additional Project or to add additional property
theretn;

) 1o subject to this Indenture additional revenues, properties or collateral;

() to issue Additional Bands as provided in Section 203 or Additional Obligations
pursuant to the Loan Agreement;

[§3] to modify, amend or supplement this Indenture or any indenture supplemental
thereto in such manner as to permit the qualification of the Indenture under the Trust Indenture

Act of 1939, as then amended, or any similar federal statute hereafter in effect or to permit the
qualification of the Bonds for sale under the securities laws of any state of the United States;

{2 to provide for the refunding or advance refunding of any Bonds or Additional

Obligations;
(h) to evidence the appointment of a scparate trustec or the succession of a new
trustee hereunder;

(i) to modify, amend or supplement this Indenture or any Supplemental Indenture in
such manner 28 to permit the 1ssusnce of coupon Bonds of any series hereunder and to permit the
exchange of Bonds from fully registered form to coupon form and vice versa; or

) to make any other change which, in the sole judgment of the Trustee, does not
materially adversely affect the security for the Bondowners. In exercising such judgment the
Trustee may rely on an opinion of Counsel acceptable to the Company, the Auathority and a
majority in sggregate principal amount of the Bonds then Qutstanding,

Section 902.  Supplemental Indentures Requiring Counsent of Bondowners.

(a) In addition to Supplemental Indentures permitted by Section 981 and subject to the terms
and provisions contained in this Section, and with the written consent of the Owners of not less than a
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majority in aggregate principal amount of the Bonds then Outstanding, the Authority and the Trusfee may
from time to time enter into such other Supplemental Indenture or Supplemental Indentures as shall be
deemed necessary and desirable by the Authority for the purpose of modifying, amending, adding to or
rescinding, in any particular, any of the terms or provisions contained m this Indenture or in any
Supplemental Indenture; provided, however, that nothing in this Section contained shall permit or be
construed as permitting:

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

{2)  areduction in the principal amount, redemption premium or any interest payable
ot any Bond, or

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

)] a reduchon in the aggregate principal amount of Bonds the Owners of which are
required for consent to any such Supplemental Indenture, or

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

) if at any time the Authority shall request the Trusice to enter mto any such Supplemental
Indenture for any of the purposes of this Section, the Trustee shall canse notice of the proposed execution
of such Supplements! Indenture to be mailed to each Bondowner. Such notice shall briefly set forth the
nature of the proposed Supplemental Indenturc and shall state that copies thereof are on file at the
principal corporate trust office of the Trustec for inspection by all Bondowners. If within 60 days or
such longer period as shall be prescribed by the Authority following the mailing of such notice, the
Owners of not less than a majority in aggregate principal amount of the Bonds Qutstanding at the time of
the execution of any such Supplements! Indenture shall have consented to and approved the execution
thereof 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 operation thereof, ar in any manner to question the propricty of the
execution thereof, or to enjoin or restrain the Trustee or the Authority from executing the same or from
taking any action pursuant to the provisions thercof. Upon the execution of any such Supplemertal
Indendure a3 m this Section permatted and provided, this Indentore shall be and be deemed to be modified
and amended in accordance therewith.

Section $03. Company’s Consent to Sapplemental Indentures. Anything herein to the
contrary notwithstanding, a Supplemental Indenture under this Article which affects any rights of the
Company shall not become effective unless and until the Company shall have consented in writing to the
execution and delivery of such Supplemental Indenture, provided that receipt by the Trusice of a
Supplemental Loan Agreement executed by the Company in connection with the issuance of Additional
Bonds under Section 203 shall be deemed to be the consent of the Company to the execution of a
Supplemental Indenture pursuant to Section 203. In this regard, the Trustee shall cause notice of the
proposed exccution and delivery of any such Supplemental Indenture (other than a Supplemental
Indenture proposed to be executed and delivered pursuant to Section 203) together with u copy of the
proposed Supplemental Indenture to be mailed 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 Counsel. Notwithstanding anything to the contrary in
Sections 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 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 in accordance with its terms and will not adversely affect the validity of the
Bonds or the exclusion of interest on tax-cxempt Bonds from gross income for federal income tax

purposes.

ARTICLE X
SUPPLEMENTAL LOAN AGREEMENTS

Section 1001. Supplemental Loan Agreements Not Requiring Consent of Bondowners.
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:

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

) for the purpose of curing any ambiguity or formal defect or omission in the Loan
Agrecment,

(c) $0 as to more precisely identify any Additional Project or add additional property
thereto,

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

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

Section 1002. Supplemental Loan Agreements Requiring Consent of Bondowners.

(a) In addition to Supplemental Loan Agreements permitted by Section 1081, 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 netice and the obtaining of the written consent of the Owners of not
less than 2 majority in aggregate principal amowunt of the Bonds at the time Outstanding given and
obtained as provided in Section 902. No such Supplementa] Loan Agreement, 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 the principal amount of any Note or the premium or rate of interest payable thereon.

() 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 Agreement to be mailed in the same manner as provided by Section 902
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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Section 1003. Opinion of Boad Counsel. Anything to the contrary in Sections 1601 or 1002
notwithstanding, before the Authority and the Trustee consent to any Supplemental Loan Agreement,
there shall have been delivered to the Trustee an opinion of Bond 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 (if the Authority is a party
thereto} int accordance with its terms and will not adversely affect the validity of the Bonds or the
exclusion from federal gross income of interest on tax-exempt Bonds and an opinion of Counsel stating
that such Supplemental Loan Agreement will be valid and binding upon the Company.

ARTICLE X
SATISFACTION AND DISCHARGE OF INDENTURE
Section 1101. Bonds Deemed To Be Paid.

(8)  Any Bond or Bonds shall be deemed to be paid and no longer Outstanding under this
Indenturs and shall cease {0 be entitled to any lien, benefit or security under this Indenture if the
Authority shall pay or provide for the payment of such Bond or Bonds in any ome or more of the

following ways:

) by paying or causing to be paid the principal of (including redemption premium,
if any) and interest on such Bond or Bonds, as and when the same become due and payable;

{2) by delivering and surrendering to the Trustes, for cancellation by it, such Bond
or Bonds; or

3) by depositing with the Trustes, in trust, moneys or Defeasance Obligations in
such amounts and with maturities as the Trustee shall determine will be, topether with other
moneys deposited therein and together with the income or increment to sccrue thereon, without
consideration of any reinvestment thereof, fully sufficient to pay or redeem (when redeemsable)
and discharge the indebtedness on such Bond or Bonds at or before their respective maturity
dates and to pay the interest thereon as 1t comes due, and, in the case of Bonds which do not
mafure or will not be redeemed within 90 days of such deposit, a verification report of a
recognized sccountant as fo the adequacy of trust furkds to fully pay the Bonds deemed to be

paid.

(b)  Notwithstanding the foregoing, in the case of any Bonds which by thewr terms may be
redeemed prior to the stated maturitics thereof, no deposit under clause (3) of the immediately preceding
paragraph shall be deemed a payment of such Bonds as aforesaid until, as to all such Bonds which are to
be redeemed prior to their respective stated maturitics, proper notice of such redemption shall have been
given in accordance with Axticle I or irrevocable instructions shall have been given to the Trustee to
give such notice and, with respect to Bonds to be paid upon maturity or redemption on a date which is
more than 90 days from the date of deposit, the Trustee shall have received an opinion of Bond Counsel
to the effect that the requirements of the Article have been satisfied and that said deposit will not cause
the interest on any tax-exempt Bonds to be includable in gross income for federal income tax purposes.
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(<} Notwithstanding any provisions of any other Section of this Indenture which may be
contrary to the provisions of this Section, all moneys or Defeasance Obligations set aside and held in
trust pursuant to the provisions of this Section for the payment of Bonds (including redemption prernium
thereon, if any) shall be held irrevocably m trust for the Owners of such Bonds and applied to and used
solely for the payment of the particular Bonds (ncluding redemption premium thereon, if any) with
respect to which such maneys and Defeasance Obligations have been so set aside in trust.

Section 1102, Satisfaction and Discharge of the Indenture.

{a)  The principal of, redemption premium, if any, and interest on all of the Bonds shall have
been paid mm acoordance with their terms, or provision has been made for such payment as provided in
Section 1181, and provision shall also be made for paying all other sums payable hereunder, including
the payment of any arbitrage rebate to the Umited States and the fees and expenses of the Authority, the
Trustee and any Paying Agent to the date of retirement of the Bonds, then the right, sitle and interest of
the Trustes in respect of this Indenture shall thereupon cease, determine and be void, and thereupon the
Trustes, upon Written Request of the Authority, and upon receipt by the Trustee of an opinion of Bond
Counsel to the effect that all conditions precedent to the satisfaction and discharge of this Indenture have
been complied with, shall cancel, discharge and release this Indenture and shall execute, acknowledge
and deliver to the Authority such instruments of satisfaction and discharge or release as shall be requisite
to evidence such release and the satisfaction and discharge of this Indenture, and shall assign and deliver
to the Authority, the Company or other Person entitled thereto as their respective interests may appear,
any property and revenues at the time subject to this Indenture which may then be in its possession, other
than moneys or obligations held by the Trustee for the payment of the princips! of and interest and
redemption premium, if any, due or to become due on the Bonds.

()  The Authority is hereby authorized to accept a certificate by the Trustee that the whole
amount of the principal and interest and redemption premium, if any, so due and payable upon all of the
Bonds then Qutstsnding and all other amounis required to be paid hereunder have been paid or such
payment has been provided for in accordance with Section 1101 as evidence of satisfaction of this
Indepture, and upon receipt thereof shall cancel and eruse the inscription of this Indenture from its

records.

{c) Upon provision for the payment of all Outstanding Bonds in accordance with this
Section, and compliance with the other payment requirements of Section 11(4, and subject to the
ymvisionsafﬂlisSacﬁm,mhmmy&ﬁmﬁmﬁmmemﬁﬁmefmis
Indenture; provided, however, that the obligation of the Authority in respect of such Bonds shall
nevertheless continue but the Owners thereof shall thereafter be entitled to pg:,mtmﬁymtofthc
moneys or Defeasance Obligations deposited with the Trustee as aforesaid,

{d)  Provision for payment of the Bonds Outstanding herevmder may niot be made as aforesaid
nor may this Indenture be discharged if under any circumnstances the interest on such Bonds theretofore
tax-exempt is thereby made subject to federal income taxation, In determining the foregomg, the Trustee
may rely upon sn opinion of Bond Counsel (which opinion may be based upon 2 ruling or rulings of the
Infernal Revenue Service) to the effect that so providing for the payment of any Bonds will not cause the
interest on the Bonds to be subject to federal income taxstion under Section 103(a) of the Code,
notwithstanding the sstisfaction and discharge of this Indenture.

Section 1103. Payment of Bonds After Discharge. Notwithstanding the discharge of the lien
of this Indenture as provided in thus Articie, the Trustee shall nevertheless retain such rights, powers and



duties hereunder as may be necessary and convenient for the payment of amounts due or to become due
on the Bonds and the registation, transfer, exchange and replacement of Bonds as provided herein.
Nevertheless, any moneys held by the Trustec or any Paying Agent for the payment of the principal of,
redemption premium, if any, or mterest on any Bond remaming unclaimed for four years 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 thz Authority with respect to
such moneys shall thereupon cease.

ARTICLE X1I
MISCELLANEOUS PROVISIONS
Section 1201. Consents and Other Tastruments by Bondholders.

{a) Any consent, request, direction, approval, objection or other instrument resuired by this
Indenture to be signed and executed by the Bondowners may be in any number of concurrent writings of
similar tenor and may be signed or executed by such Bondowners in person or by agent appoeinted in
writing. Proof of the execution of any such instrument or of the writing appointing any such agent and of
the ownership of Bonds, if made in the foBowing manner, shall be sufficient for any of the purposes of
this Indenture, and shall be conclusive in favor of the Trustee with regard to any action taken, suffered or
omitted under any such instrzment, namely:

{1)  the fact and date of the execution by any person of any such instrument may be
proved by the cettificate of any officer in any jurisdiction who by law has power to take
acknowledgments within such jurisdiction that the person signing such instrument acknowledged
before him the execution thereof, or by affidavit of any witness to such execution; and

2) the fact of ownership of Bonds and the amount or amounts, numbers and other
identification of such Bonds, and the date of holding the same shall be proved by the Bond

Register.

o) In detenopiing whether the Owners of the requisite principal amount of Bonds
Outstanding have given any request, demand, authorization, direction, notice, consent or waiver under
this Indenture, Bonds owned by the Company or any Affiliate shall be disregarded and deemed not to be
Outstanding under this Indenture, except that, in determining whether the Trustee shall be protected in
relying upon any such request, demand, authorization, direction, notice, consent or waiver, only Bonds
which the Trustes knows to 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 aforesaid if the pledgee
establishes to the satisfaction of the Trustee the pledgee’s right 5o to act with respect to such Bonds and
that the pledgee is not the Cormpany or any Affiliate.

Section 1202. Limitation of Rights Under the Indenture. With the exception of rights herein
expressly conferred, nothing expressed or mentioned in or to be implied by this Indenture or the Bonds is
intended or shall be construed to give any person other than the parties hereto, and the Owners of the
Bonds, any right, remedy or claim under or in respect to this Indenture, this Indenture and all of the
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covenants, conditions and provisions of this Indenture being 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 hndenture.

Section 1203. Notices. All notices, certificates or other commumications nnder this Indenture
shall be given to all parties identified below, shall be in writing (except as otherwise expressly provided
herein) and shall be sufficiently given and shafl be deemed given when delivered by hand delivery,
telegram or facsimile or served by depositing the same with the United States Postal Service, or any
official successor thereto, designated as Registered or Certified Mail, Return Receipt Requested, bearing
adequate postage, or delivery by reputable private courier such as Federal Express, Airborme, DHL or
similar overnipht delivery service, and addressed as hereinafier provided. Notices, except to the Trustee,
shall be deemed given when mailed as provided herein. Notices to the Trustee shall be deemed given
only when received by the Trustee.  All parties identified 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 sent when required as conternplated by this Indenhme.  Any notice, certificate, report,
financial ststement or other communication properly provided by legal counsel on behalf of any party
hereunder shall be desmed properly provided by the party represented by such counse]. Until otherwise
provided by the respective parties, all notices, certificates and communicstions to cach of them shall be
addressed ss follows:

(a} To the Auwthority at:

State Environmental Improvement and Energy
Resources Authonity

3235 Jeflerson Street

Jeffersom City, Missour: 65102

Attention: Director

{573) 7514519

()}  To the Trustee at:

UMB Bank, N.A.

928 Grand Boulevard, 13™ Floor
Kansas City, Missouri 64106
Attention: Corporate Trust Department
(816) 860-7000

(¢)  To the Company at:

The Raytown Water Company
9820 E. 63" Street
Raytown, Missouri 64133
Attention: President
(816) 356-0333
Any provision in this Indenture relative to the mailing of a notice or other paper to Bondowners shall be

fully complied with if it is mailed by first class mail, postage prepaid, to each Owner of any Bonds then
Outstanding at the address of the Owner appearing upon the Bond Register,

-56-



L

Section 1204. Suspension of Mall Service. If, because of the temporary 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 sufficient notice.

Section 1205. Immunity of Officers, Employees and Members of Authority. No recourse
shall be had for the psyment of the principal of or redermption premium, if any, or interest on any of the
Bonds or for any claim based thercon or upon any obligation, covenant or agreement in this Indenture
contsined against any past, preseat or future officer, director, member, smployee or agent of the
Authority, or of any successor public corporation, as such, either direetly or through the Authority or any
successor public corporation, under amy sule of law or equity, statufe or constitution, or by the
enforcement of any assessment or penaity or otherwise, and all such lisbility of any such officers,
directors, members, employees or agents as such is hereby expressly waived and released as a condition
of and consideration for the execution of this Indenture and the issuance of such Bonds.

Section 1206. Limitation on Authority Obligations.

(&) Anv and all obligations (including without limitation, fees, claims, demands, payments,
darmnsges, linbilities, penaltics, asscssments and the Like) of or imposed upon the Authority or its
members, officers, agents, employees, representstives, advisors or assigns, whether under this Indeature
or any of the Bond Documents or elsewhere and whether arising out of or based upon & claim or claims
of tort, contract, misrepresentation, or any other or additional legal theory or theorics whatsoever
{collectively the “Obligations-}, shall in all events be absolutely limited obligations and lisbilities,
payabie solely out of the following, if any, available at the time the Obligation in question is asserted:

@) proceeds of the Bonds and investments therefrom; and

(ii) payments derived from the Bonds, the Indenture {including the Trust Estate to
the extent provided in the Indenture) and the Loan Agreement (except for the fees and expenses
of the Authority and the Authority’s right to indemnification under the Loan Agreement under
certain circumstances).

The above provisions (i) and (ii) being collectively referred to as the “exclusive sources of the
Obligations.”

(&) The Obligations shall not be deerned to constitute & debt or lability of the State or of any
political subdivision thereof within the meaning of any State constitufional provision or statutory
limitation and shall not constitute a pledge of the full faith and eredit of the State or of any political
subdivision thereof or of the Authority, but ghall be payable solely from and out of the exclusive sources
of the Obligations and shall otherwise impose no liability whatsoever, primary or otherwise, upon the
State or sy charge upon its general credit or taxing power.

(c) In no event shall ary member, officer, agent, director, employee, representative or
advisor of the Authority, of any successor or assign of any such persan or entity, be liable, personally or
otherwise, for any Obligation. :

{d) In no event shall this Indenture be construed as:

(1i)  depriving the Authority of any right or privilege; or
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4] 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 itself or by anyone else, which deprivation or requirement would violate or
result in the Authority’s being in violation of the Act or any other applicable state of federal law.

(¢)  Atno 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.

Section 1207. Severability. If any provision of this 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
Indenture or any constitution or statute or rule of public policy, or for any other rcason, 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 Indenture contained shall not affect the remaining
portions of this Indenture, or any part thereof.

Section 1208. Execution in Counterparts. 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 instruent.

Section 1209. Governing Law. This Indenture shall be governed exclusively by and construed
in accordance with the applicable laws of the State.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Authority has caused these presents i be signed in its name and
behalf and its official scal to be hereunto affixed and attested by its duly suthorized officers and, fo
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 first above writien.

STATE ENVIRONMENTAL IMPROVEMENT AND
ENERGY RESOURCES AUTHORITY

L4

by Lrelotbrian.

(SEAL) ' Chairman

K10447 7/ Bhdbet



UMB BANK, N.A., as Trustee

K1044'7T Hindent
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EXHIBIT A
TO INDENTURE OF TRUST

FORM OF SERIES 1999 BONDS

THIS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED ONLY IN
DENOMINATIONS OF $§100,000 OR INTEGRAL MULTIPLES OF 35000 IN EXCESS
THEREOF TO “QUALIFIED INSTITUTIONAL BUYERS” WITHIN THE MEANING OF
RULE IM4A FPROMULGATED BY THE SECURITIES EXCHANGE COMMISSION AND
PURSUANT TO THE OTHER TERMS AND CONDITIONS CONTAINED IN THE
INDENTURE.

UNITED STATES OF AMERICA
STATE OF MISSOURI

No.R - s

Skt

STATE ENVIRONMENTAL IMPROVEMENT AND
ENERGY RESOURCES AUTHORITY
(STATE OF MISSOURI)

WATER FACILITIES REFUNDING REVENUE BOND
{THE RAYTOWN WATER COMPANY)

SERIES 1999[A) |8}
Interest Rate MaturityDste ~ Dated Date CusIP
July 1, 1999
Registered Owner:
Principal Amount: _ DOLLARS

THE STATE ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES
AUTHORITY (STATE OF MISSOURI), a body corporate and politic and a2 governmental
instrumentality of the State of Missouri (berein called the “Authority”™), for value received, promises to
pay, but solely from the sources hercinafter specified to the Registered Owner specified above, or
registered assigns, the Principal Amount specified above on the Maturity Date specified sbove, except as
the provisions hereinafler set forth with respect to redemption prior o 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, paysble semiannually on March 1 and September 1 in each year, commencing September 1,
1999, 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 preseatation
and swrrender of this Bond at the principal corporste 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 (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
Trustes mailed to such Registered Owner at his address as it appears on such Bond Register or af such
other address furnished in writing by such Registered Owner to the Trustee, At the written request
addressed to the Trustee by atry Owner of Bonds in the agprepate principal amount of at least $1,000,000,
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 = series of Bonds of the Authority limited in
aggregate original principal amount to $2,470,000 and designated as “Water Facilities Refunding
Revenue Bonds (The Raytown Water Company) Series 1999A” (the "Series 1999A Bonds"), issusd on a
parity with the Authority’s “Taxsble Water Facilities Revenue Bonds (The Raytown Water Company)
Series 1999B” (the “Series 19998 Bonds,” collectively with the Series 1999A Bonds, the “Serics 1999
Bonds™} issued in the original principal amount of $200,000.]{Series 19998 Bonds: 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 Facilitics Revenue Bonds (The Raytown Water Company) Series 1999B”
(the “Series 1999B Bonds”™), issued on a parity with the Authority’s “Water Facilities Refunding
Revenue Bonds (The Raytown Water Company) Series 1999A” (the “Series 1999A Bonds,” collectively
with the Series 19998 Bonds, the “Series 1999 Bonds™) issued in the original principal amount of
$2,470,600.}

The Series 1999 Bonds are issued for the purpose of making a loan fo The Raytown Water
Company, a Missouri corporation (the “Company”), to provide funds to refund certain prior bonds issued
by the Authority, the proceeds of which were used to finance the construction, acquisiion and
installation of transmission mains and an elevated water tenk in the City of Raytown, Missoari (the
“Project™, all by the authority of and m 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(1), RSMo (the “Act”™) and pursuant to proceedings duly had by the Auvthority. The loan will
be made pursuant to the Loan Agreement dated 2s of July 1, 1999 (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 Promissary Note Series 1999, of the
Company in the principal amount of $2,670,000 (the “Sertes 1999 Note™) delivered under the Loan
Agreement. The loan is secured by a conveyance of the Project to a morigage trustes under the Deed of
Trust and Security Agreement dafed as of July 1, 1999 (the “Morigage”), from the Company to the
mortgage trustee for the benefit of the Authority, by a security interest in the Company’s machinery,
equipment, furnishings, intangible personal property and certain other personal property (with such
exceptions as are described in the Mortgage), and a pledge of the Company’s “Unrestricted Receivables™
under the Mortgage.



The Series 1999 Boads are issued under and are equally and ratably secured and entitled to the
protection given by an Indenture of Trust dated as of July 1, 1999 (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,
the Series 1999 Note and the Mortgage 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 1999 Bonds (the Series 1999 Bonds together with any Additional Bonds collectively the
“Bonds”™). The Indenture, the Loan Agreement and the Mortgage also permit the Company to issue
Additional Obligations (as defined therein) in certain circumstances which will be equally and ratably
secured on a parity with the Series 1999 Bonds, the Series 1999 Note under the Mortgage. Reference is
hereby made to the Indenture for a description of the property pledged and assigned therevnder, 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 Owpers of the Bonds, and &
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 Indenture may be deerned satisfied and discharged prior to payment of the
Bonds.

Pursuant to the provisions of the Loan Agreement, Loan Psyments sufficient for the prompt
payment when due of the principal of, redemption premium, if any, and interest on the Bonds are to be
paid by the Company directly to the Truster 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 1999A Bonds are subject to mandatory redemption and payment prior to maturity
pursuant to the mandatory redemption requirements of the Indenture om March | in ‘¢cach of the years
2000 o 2009, inclusive, at 100% of the principal amount thereof plus sccrued mterest thereon to the
redemption date. Bonds to be so redeemed shall be selected by the Trustee in such equitabic manner as it
may determine.

The Series 1999 Bonds are subject to redemption and payment prior to maturity at the option of
the Authority, upon instructions from the Company, on and after March 1, 2005, in whole at any time or
in part fiom time to time on any Interest Payment Date thereon in such equitable manner as the Trustee
may determine, at 100% of the principal amount thereof, plus accrusd interest thereon to the redemption
date,

The Serics 1999 Bonds are subject to redemption and payment prior to the stated maturity
thereof in whole or in part {(Bonds to be selected by the Trustee in such equitable manner as it may
determine), at a redemption price equal to the principal amount thereof, plus accrued interest thereon $o
the date fixed for redemption and without premium, on any date in the event the Project or the Facilities
or any part thercof is damaged, destroyed or condenmed or the Trustee or the Authority realizes upon the
title insurance required to be maintained under the Loan Agreement to the extent of funds provided for

such purpose in the Loan Agreement.

The Series 1999 Bonds are subject o redemption and payment in whole prior to the date of
maturity thereof, at a redemption price equal to the principal amoumt thereof, plus accrued mterest
thereon to the date fixed for redemption and without premsum, on any date if (a) as a result of any
changes in the Constitution of the State of Missouri or the Constitution of the United States of America
-or of legislative or administrative action {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 given, if a Determination of Taxability (as defined in the Indenture) occurs,
at a redemption price equal to 100% of the principal amount thereof, plus accrued interest thereon to the

redernption 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 lcast 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.

The Bonds are being 1ssued 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 ezch 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 authorized
denominations pursuant to the Indenture being evidenced in the records of such participants. Tramsfers of
ownership shall be effected on the records of the Securities Depository and its participants pursuant to rules
and procedures established by the Securities 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 this Bond for all purposes, including (i) payments of principal of, and redemption premium, if any,
and intcrest on, this Bond, (i) notices and (iii) voting. Tramsfer 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 hercinabove contained,
payments of principal of, redemption premium, if any, and mterest on this Bond shall be made in
accordance with cxisting arrengements among the Authonty, the Paying Agent and the Sccurnities
Depository.

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE, THIS GLOBAL BOND
MAY BE TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO ANOTHER NOMINEE
OF THE SECURITIES DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR
TO A NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY.
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THIS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED ONLY IN
DENOMINATIONS OF 35100,000 OR INTEGRAL MULTIPLES OF $5000 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 CONDITIONS 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 attomey may transfer this Bond by surrendering it to the Bond Registrar, together
with a written instrument of transfer satisfactory to the Bond Registrar duly exccuted by the Registered
Owner or his duly authorized attomey, and thereupon 2 new Bond or Bonds of the same series and in the
same agpregate 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 internst 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 o the
conditions and upon the payment of the charges provided in the Indenture, the owner of this Bond may
surrender the seme (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 aggregaie
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 1o
institute action to enforce the covenants therein, or to take any action with respect to any event of default
under the Indenture, or to institate, appear in or defend any suit or other proceeding with respect thereto,
except ag provided in the Indenture. In cerfain events, on the conditions, in the manner and with the
effect 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 payabie before the stated maturity thercof, -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 permntted by the Indenture.

The Bonds and the interest thereon are limited obligations of the Authority payable solely out of
Loan Payments and other payments dersved by the Authority under the Loan Agreement and are secured
by a pledge and assignment of the Loan Payments and the trust estate ss provided in the Indenbwe. 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 counstitutionsl provision or statutory liimtation and
shall not constitute z pledge 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 the Indenture. The issuance of the
Bonds shall not, directly, indirectly or comtingently, 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 sny bability, pecuniary or atherwise, 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 premium or interest on any of the
Bonds of any sexics 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, employse 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, ag 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 releascd as a condition of and consideration for the
execntion of the Indenture and the issuance of any of the Bonds.

This Bond shall not be valid or become obligatary 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 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 this Bond do exist, have happened and have been performed in due time, form and manner as
required by law.

IN WITNESS WHEREQYF, the STATE ENVIRONMENTAL IMPROYEMENT AND
ENERGY RESOURCES AUTHORITY has caused this Bond to be executed in its name by the manual
or fucsimile signatwre of its Chairman or Vice Chairman and attesied 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 sbove.

CERTIFICATE OF AUTHENTICATION STATE ENVIRONMENTAL IMPROVEMENT
AND ENERGY RESOURCES AUTHORITY

This Bond is one of the
Bonds described in the within
mention=d Indenture. By:
Chairrman
Date of Authentication:
) [SEAL}

UMB BANK, N.A,, Trustee ATTEST:
By:

' Authorized Signature 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 Transferce

the within Bond and all rights thereunder, and hereby imrevocably 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 as it appears upon the face of the within Bond in

every particuler.
Signature Guaranteed By:

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

By

Title:
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EXHIBIT B
TO INDENTURE OF TRUST

WRITTEN REQUEST

(§ 403 - COSTS OF ISSUANCE FUND)
To: UMB Bank, N_A., a5 Trustee
Kansas City, Missouri, as Trustee
Re: $2,470,000 Water Facilities Refunding Revenue Bonds {The Raytown Water Company) Series

1999A and $200,000 Taxable Water Facilities Revenue Bonds (The Raytown Water Company)
Series 19998 of the State Environmental Improvement and Energy Resources Authority

Ladies and Gentlemen:
You are hereby authorized and directed as Trustee under the Indenture of Trust dated as of Julv 1, 1999
(the “Indenture’) between the State Environmental Improvement and Ensrgy Resources Authority and

you, as Trustee, to pay the following items from moneys in the Costs of Issuance Fund pursuant to
Section 403 of the Indenture:

Payee Amount Description

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

THE BAYTOWN WATER COMPANY

By:
Title: Company Representative







FIRST SUPPLEMENTAL INDENTURE OF TRUST

Dated as of September 1, 2008

between the

STATE ENVIRONMENTAL IMPROVEMENT
AND ENERGY RESOURCES AUTHORITY

UMB BANK, N.A.,
as Trustee

Relating to

$970,000
Water Facilities Refanding and Improvement Revenue Bonds
{The Raytown Water Company)
Series 2008




Section 101,

Section 201.
Section 202.
Section 203,

Section 301.

Section 401.
Section 402.
Section 403.
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Section 504,
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FIRST SUPPLEMENTAL INDENTURE OF TRUST

THIS FIRST SUPPLEMENTAL INDENTURE OF TRUST (the “First Supplemental
Indenture™), made and entered into as of September 1, 2008, by and between the STATE
ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES AUTHORITY, a body
corporate and politic and a governmental instrumentality of the State of Missouri (the “Authority™), and
UMB BANK, N.A., 2 banking association duly organized and existing and suthorized to accept and
execute trusts of the character herein set out under the laws of the United States of Amenica, 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
260.125, inclusive, R.S.Mo., a5 amended, and Appendix B(1) 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” a5 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 Faciltties Refunding 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,” with the Original
Indeptume a5 supplemented by this First Supplemental Indenture being the “Indenture™) for the purpose of
making a loan to The Raytown Water Compeny, 3 Missouri corporation {the “Company™) pursuant to 2
Loan Agreement dated as of July 1, 1999, between the Authority and the Compeny (the “Origine! Loan
Agreement™ to provide funds to refinance the construction, acquisition and installation of fransniission
maing and an clevated water tank at 9906 East 63" Street (Rear), Raytown, Missouri.

3. The Company has requested that the Authority issue refunding and improvement revenue
bonds to refind the Prior Bonds and pay certzin related costs and thereby refinance the project financed
with the Prior Bonds and to finance the costs of additional transymssion 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 amount of Water Facilities
Refunding 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 Agreentent of even date herewith {the “First Supplemental Loan Agreement,”
with the Origmal Loan Agreement, a5 supplemented by the First Supplemental Loan Agrecment, 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 fund a debt service reserve and pay costs related to the issuance of the Series 2008 Bonds.
The loan will be evidenced by the Company’s Promissory Note, Serses 2008 (the “Series 2008 Note™) in
the aggregaie prmcipal amount of $970,000 executed and delivered by the Company under the Loan
Agreement.

5, Provigion is made in the Indenture for the issuance of additional perity bonds from time

to time (“Additional Bonds,” the Series 2008 Bonds and any Additional Bonds collectively the “Bonds™)
on the terms and conditions prowvided for in the Indenture.



6. All things necessary to make the Series 2008 Bonds, when authenticated by the Trustee
and issued as in the Indenture provided, the valid, legal and binding cbligations of the Autherity, 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 Bonds issued under the Indenture, have been done and performed, and the execution and
delivery of the Indenture and the execution ard issuance of the Serics 2008 Bonds, subject to the terms of
the Indenture, have in ail respects been duly authorized.

NOW, THEREFORE, to declare the terms and conditions upon which the Series 2008 Bonds
are to be authenticated, issned and delivered and to secure the payment of all of the Senes 2608 Bonds
issued and Qutstanding under this First Supplemental Indenture from time to time sccording to thewr
tenor and effect, and in censideration of the prermses, the purchase and acceptance of the Series 2008
Bonds by the owners thercof, the Authority covenants and agrees with the Trustee, for the cqual and
propertonate benefit of the respective owners of the Bonds, that the Series 2008 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 Original Indenture, subject to the further covenants, conditions and trusts hereinafter set forth, as
follows:

ARTICLE]
DEFINITIONS, RULES OF CONSTRUCTION

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

“Boad,” “Bonds” or “Series of Bonds™ mecans any bond or bonds authenticated and delivered
under and pursuant to the Indenture, including the Series 2008 Bonds and Additional Bonds.

“Bond Purchase Agreement” means the Bond Purchase Agreement among the Authority, the
Original Purchaser and the Company with respect to each series of Bonds,

“Closing Date” means the date of delivery of and payment for a particular series of Bonds.

“Debt Service Reserve Reguirement™ means, as of any computation date, $97,000, plus, if any
Additional Bonds are issued, the least of (1) 16% of the sale proceeds of the Additional Bonds, (2) the
Maximum Asnusl 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
Additione! Bonds during any Fiscal Year, If, however, the Trustee receives an opinion of Bond Counse)
that the Debt Serviee Reserve Requirement must be reduced in order that the amounts on deposit in the
Debt Service Reserve Fund may continue to be invested without yield restriction ymder the Code, then
the Debt Service Reserve Requirement will be reduced in conformity with that opimion. The Debt



Service Reserve Requirement may be satisfied by deposits (i} in cash, (i) Permitted Investments, or (i)
by an insurance policy, Jetter of credit or surety bond issued by a Qualified Financial Institution mn the
amount of the Debt Service Reserve Requirement and guaranteeing payments into the Debt Service
Reserve Fund as may be required under this Indenture.

“Event of Default” means (a) with respect to this Indenture, any event or occurrence as defined
in Section 701, and (b) with respect to the Loan Agreement, any event or oceurrence as defined in
Section 8.1 of the Loan Agreement. .

“Interest Payment Date” means (8) with respect to the Serics 1999 Bonds, March 1 end
September 1 of each vear, beginning on September 1, 1999; (b) with respect to the Series 2008 Bonds,
Junc 1 and December 1 of each year, beginning on December 1, 2008, and (c) with respect to any series
of Additional Bonds, the dates specified in the Supplemental Indenture authorizing the Additional Bonds.

“Original Purchaser™ means UMB Scout Brokerage Services, Ine., 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 Refunding Revenue Bonds (the Reytown
“Water Caompany) Series 1999A being refunded with the proceeds of the Serics 2008 Bonds.

“Project” mezns the transmission mains and en clevated 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, from the proceeds of the sale of the Prior Bonds, and the transtmssion mams, vehicles and
equipment, which constitute “water fecilities™ within the meaning of the Act, and which are paid in
whole or in part, or for which the Company is reimbursed in whoie or in part, from the proceeds of the
sale of the Series 2008 Bonds.

“Series 2008 Bonds™ means the Water Facilities Refunding end Frprovement Revenue Bonds
{The Raytown Water Company) Series 2008, aggregating the principal amount of $970,000 issued
pursuant to Seetion 201 of this First Supplemental Indenture.

“Series 2008 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 First Supplemental Loan Agreement and
set cut in Exhibit A to the First Supplemental Loan Agreement.

“Tax Compliance Agreement” means the Tax Compliance Agreement among the Authority, the
Company and the Trustee, as from fime to time amended in accordance with the provisions thereof,
related to each particular series of the Bonds,

ARTICLENI
THE SERIES 2008 BONDS

Section 201.  Awuthorization of Series 2008 Bonds.

{m There shall be issued and secured by this First Supplemental Indenture g series of
revenue bonds in the aggregate principal amount of $970,000 for the purpose of providing funds fo make
a loan to the Company to refund the Prior Bonds and to finance and refinance the costs of the Project,



consisting of the “Water Facilities Refunding and Improvement Revenue Bonds (The Raytown Water
Company) Senes 2008." The Series 2008 Bonds are dated their date of delivery, become due on
December 1 in the years and in the respective principal amounts (subject to pnor redemphion as
hereinafier provided in Article II), and bear interest at the respective rates per annum, as follows:

SERIES 2008 BONDS
Maturity Principal Toterest
Degember | Amount Rate

2014 $970,000 423%

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 provided for, payable on each Interest Payment Date.

() The Trustee is heveby designated as the Authority’s paymng agent for the payment of the
principal of, redemption prernium, if any, and interest on the Serics 2008 Bonds (herein referred to as the

“Paying Agent”).

{c)  The Serics 2008 Bonds shall be numbered from R-1 consecutively upward in order of
issuance and shall be issued in Authorized Denominations.

(d)  The Scries 2008 Bonds shall be executed substantially in the form snd manner set forth
in Section 203 and delivered to the Trustee for authentication, but prior to or simultaneously with the
suthentication and delivery of the Series 2008 Bonds by the Trustee there shall be filed with the Trustee
the following:

(n a copy, certified by the Secretary or Assistant Secretary of the Authority, of the
Resolution adopted by the Authonity authorizing the issuance of the Series 2008 Bonds and the
execution of this First Supplemental Indenture, the First Supplemental Loan Agreement and any
other Bond Documents to which it is a party;

@ a copy, duly certified by the Secretary or an Assistant Secretary of the Company,
of the resolutions adopted and approved by the Company suthorizing the execution and delivery
of the First Supplemental Loan Agreement, the Series 2008 Note and the other Bond Documents
to which the Company is a party, and approving this First Supplemental Indentue and the
issuance and sale of the Series 2008 Honds;

(3)  an criginal executed counterpart of this First Supplemental Indenture, the First
Supplemental Loan Agreement, the Tax Compliance Agreement and each of the other Bond
Documents related to the Series 2008 Bonds;

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

) a request and authorization to the Trustee on behalf of the Authority, executed
by an Authority Representative, to authenticate the 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 purchase price thereof,

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

()  asupplemental epinion of Bond Counsel to the effect that the Series 2008 Bonds
are exempt from registration under the Securities Act of 1933, as amended, and the Indenture 13
exermpt from qualification under the Trust Indenture Act of 1939, as amended;

&) certificates of insurers showing that insurance coverage required by Section 5.2
of the Loan Agreement is in force and effect; and

) such other certificates, statements, receipts and documents required by any of the
Bond Documents or 2s the Trustee 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 execoted and authenticated as required by thus Indenture, the
Trustee shall deliver the Series 2008 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 2008 Bondy. The proceeds of the
sale of the Serics 2008 Bonds, including acerued 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 intercst 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 clectronic transfer to & bank (located in the continental United States
of America) for the credit to the account number filed with the Trustee no later than 10 days preceding
the Record Date. Any such written notice for electromic transfer shall be signed by such owner and shall
include the name of the bank, 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. Execution and Antheatication of Bonds. The Series 2008 Bonds shall have
endorsed thereon 2 Certificete of Authentication substantially in the form set forth in Exbibit A, which
shall be manuatly exceuted by the Trustee. No Bond shall be entitled to any security or benefit under this
Indepture or shall be valid or obligatory for any purpose unless snd until 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
end delivered under this Indenture.  The Certificate of Authentication on any Bond shell 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 Bands
that may be issued hereunder at any one time.



ARTICLE O
REDEMPTION OF BONDS

Section 301. Redemption of Series 2008 Bonds.

{8)  Mandatory Sinking Fund Redemption. The Series 2008 Bonds are subject to the
mandatory redemption and payment prior to maturity pursuant to the mandatory redemption requirements
of this Section on December 1 in the years herein provided at & redemption price equal to 100% of the
principal amount thereof, plus accrued interest to the redemption date. The Loan Payments specified 1n
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 shafl redeem, on December 1 in each of the
following years, the following principal amounts of the Series 2008 Bonds:

Series 2008 Term Bonds Maturing December 1, 2014

Principal
Year Amount
2009 $125,000
2010 135,000
2011 . 145,000
2012 150,000
2013 155,000
2014 260,000

The Trastes shall, in each year in which the Series 2008 Bonds are to be redeemed pursuant to
the terms of this subsection (a), make timely selection of such Series 2008 Bonds or portions thereof to
be so redeemed in Auwthorized Denominations in such equitable manner as the Trustee may datermine and
shall give notice thereof as provided in Section 304 of the Original Indepture without further instructions
from the Authority or the Company. The Trustee may, upon writien instructions from the Company, use
moneys on hand in the Debt Service Fund to purchase Series 2008 Bonds in the open market, 1o the
extent practical, at g price not in excess of their principal amount, and each Bond 5o purchased shal] be
credited at 100% of the principal amount thereof on the obligation of the Authority to redeem 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 Bouds of such maturity to be redeemned
by operation of this subsection (u) shall be reduced accordingly. At its option, the Authority or the
Company may: (1) dehwer to the Trustee for cancellation Series 2008 Bonds in the appregate principal
gmount desired; or (2) furnish to the Trustee funds, together with written instructions, for the purpose of
purchasing any of saig Serics 2008 Bonds from any Owner thereof wherenpon the Trustee shall expend
such funds for such purposes to such extent as may be practical; or (3) receive a crédit in respect to the
mandatory redemption obligation of the Authority under this subsection (a) for any Series 2008 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 Trusiee and not theretofore applied as a credit against any
redemption obligation under this subsection (). Each Bond so delivered or previously purchased or
redecmexd shall be credited at 100% of the principal amount thereof on the obligation of the Authority to
rederm Series 2008 Bonds of the same maturity on such redemption date, and any excess of such amount
shall be credited on fuhwre mandatory redemption obligations for Series 2008 Bonds of the same maturity
in chronological order and the principal amount of Series 2008 Bonds of the same maturity 10 be



redeemed by operstion of the requirements of this subsection (a) shall be accordingly reduced. If the
Authority o 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 (1), (2) and (3) are to be complied with in respect
to such mandstory redemption payment.

(t)  Optional Redemption. The Series 2008 Bonds are subject to redemption and payment
prior 1o 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 102% of the principal amount thereof, plus
acerued interest thereon to the redemption date.

ARTICLEIV

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

Section 401.  Crestion of Fundy and Accounts. There are hereby created snd ordered to be
established in the custody of the Trustee the following special trust fimds in the narne of the Authority to
be designated as follows:

{z) . Costs of Issuance Fund.

(b Escrow Fund.

{c) Debit Service Fund.

{d) Diebt Service Reserve Fund,
(e) Rebate Fund.

(f)  Project Fund.

Section 402.  Depasit of 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 Serics 2008 Bonds. The Trustee will deposit and apply the purchase price as
follows:

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

{2)  deposit $519,400 from the proceeds of the Series 2008 Bonds to the Project
Fund;

3 deposit $13,400, representing the balance of the proceeds of the sale of the
Serics 2008 Bonds, to the Costs of Issuance Fund.

®)  Concurrently with the issuance and delivery of the Series 2008 Bonds, the Trustee will
deposit $150,000 from moneys held by the Trustee for the Prior Bonds to the Debt Service Reserve Fund
in the amount of $97,000, to the Project Fund in the amount of $40,559.49, and to the Escrow Fund in the
smount of $12,440.51. Other moneys of the Company in the amount of $13,602.50 shall be deposited
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into the Costs of Issuznce Fund. Any other money remaining in the funds and accounts for the Prior
Bonds will be deposited mto the Project Fund,

Section 403. Escrow Fund. Immediately upon deposit of the proceeds of the Bonds to the
Escrow Fund, moneys in the Escrow Fund wili be disbursed, without further authorization, 1n accordance
with instructions from the Authority for payment of the Prior Bonds.

Section 404. Debt Service Reserve Fand.

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

()  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 sufficienst moneys therefor are not available in the Debt Service Fund. Tn the
event the lalance 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 Trustes may use moneys in the
Debt Service Reserve Fund for such purpose whether or pot 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 Deb
Service Reserve Fund on each May 15 and November 15 beginning May 15, 2009, at the time of sny
withdrawal from the Debt Service Reserve Fund and at such other times as the Trustee deems
appropriste. 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 Serviee Reserve Requirement, or at any time any
gmount is withdrawn from the Debt Service Reserve Fund for the purposes described above, the Trustee
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 Agreement. If the Owners of not less than a majority in
principal amount of Bonds then Qutstanding approve another schedule of periodic payments, the amount
of the deficiency will be paid by the Company to the Trastes in accordance with that schedule. If at any
tmme 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 Pund. Moneys in the Project Fund shall be used to pay Costs of the
Project as provided in this Section.

(@) The Trustee shall disburse moneys on deposit in the Project Fund from time to oime to
pay or as reimbursement for payment made for the costs of the Project (other than Costs of
Issuance), in each case within 3 Busmess Days after recempt by the Trustee of written
disbursement requests of the Company signed by the Company Representative and approved by
the: bepeficial owner of the Series 2008 Bonds, in substantially the form of Exhibit B hereto, and
subject to the conditions set forth in this Section.



()  In making payments and determinations pursuant to this Section, the Trustee may rely
upon such written requests and accompanying certificates and statements and shail not be
required to make any independent investigation i cornection 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 50 requests, & copy of cach 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 file 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 the 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 afier all
rebatable earnings have been transferred 10 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 2008 Bonds a5 of the date of such deposit, and (2} in
the Debt Service Fund to pay the next successive principal payment on the Series 2008 Bonds to
become due.

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

ARTICIEY
MISCELLANEOUS PROVISIONS

Section 501.  Applicability of the Original Indeature snd the First Supplemental
Tndenture. Except as otherwisc provided in this First Supplemental Indenture, the provisions of the
Oniginal Indenture are hereby ratificd, approved and confirmed and incorporated herein and shall be
applicable to the suthorization, execution, authentication, issuance, redemption, payment, sale and
delivery of the Series 2008 Bonds, the custody and the distnbution of the proceeds and the secarity,
payment, redemption and enforcement of payment thereof. This First Supplemental Indenture shall be
construed as having been authorized, executed and delivered under the provisions of Section 901(e) of
the Original Indenture.

Section 502, Consent of Trustee to First Supplemental Loan Agreement. The Trustee
hereby consents and agrees to the execution and delivery of and the provisions set forth in the First
Supplemental Loan Agreement.

Section 503. Severabillty. 1f any provision of this First 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 First Supplemental Indenture or any constitution or statute or rule of public policy, or
for eny other reason, such circumstances shall not have the effect of rendering the provision 1 question
moperative or unenforcegble in any other case or circumstances, or of rendering any other provision or
provisions herein contained invelid, inoperative or unenforceable 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.

Section 504. Execation In Coumterparts. This First Supplemental 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.  Copies, telecopies, facsimiles, electronic files and other
reproductions of origmnal executed documnents shall be deemed to be authentic and valid counterparis of
such origmal documents for all purposes, including the filing of any claim, action or suit in the
appropriate court of law.

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

[remainder of page intentionally 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 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 hercunto affixed and attested by its duly authorized

officers, all as of the date forst above written.

STATE ENVIRONMENTAL IMFROVEMENT AND
ENERGY RESOURCES AUTHORITY

By f ' - %&_ﬂ
iSE.AL): | @Chwman
0, e
Secrefary

Frest Supplemental Indeoture of Trust
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UMB BANK, N.A., as Trustee

sl Bt .ot

ATTEST: Title: Brent W. Kesp

Tiié/‘ ASSISTANT SECRETARY

First Supplementa) indenure of Trust
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EXHIBIT A
TO INDENTURE OF TRUST

FORM OF SERIES 2008 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 CONDITIONS CONTAINED IN THE
INDENTURE.

UNITED STATES OF AMERICA
STATE OF MISSOURI

Reglstered Registered
No. R- s

STATE ENVIRONMENTAL IMPROVEMENT AND
ENERGY RESOURCES AUTHORITY
(STATE OF MISSOURI)
WATER FACILITIES REFUNDING AND IMPROVEMENT REVENUE BOND

{THE RAYTOWN WATER COMPANY)
SERIES 2008

Interest Rate Maturity Date Dated Date CUSIP
December 1, 2014 September 26, 2008

Registered Owner:
Principal Amoont: DOLLARS

THE STATE ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES
AUTHORITY (STATE OF MISSOURI), a body corporate and pelitic and a governments)
instrumentality of the State of Missouri (herein called the “Authority™), for value received, promises to
pay, but solely from the sources hercinafier 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 hereinafler set forth with respect to redemption prior to matunty may become applicable
hereto, and in like manner to pay interest on said Prineipal Amount at the Interest Rate per anmmum
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 Fayment Date to which interest has been paid or duly
provided for, payable semiannually on June 1 and December 1 in each year, commencing December 1,
2008, unti] said Principal Amount is paid.
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The pnincipal 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 prmcipal corporate trust office of UMB Bank, N.A., in the City of
Kansas City, Missouri {the “Trustec™). The interest payable on this Bend 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 closs of business on the
Record Date for such interest, which shall be the fificenth 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 a5 it appears on such Bond Register or at such
other address furmished in writing by such Registered Cwmer 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 munber filed with the
Trustce no later than the Record Date,

This Bond is one of a series of Bonds of the Authority limuted in aggregate original principai
amount to $970,000 and designated as “Water Facilities Refunding and Improvement Revenue Bonds
(The Raytown Water Company) Scries 2008” (the "Series 2008 Bonds"). The Senes 2008 Bonds are
issued for the purpose of making a loan to The Raytown Water Company, 2 Missour: corporation (the
“Company™), to provide funds to finance end 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(1), RSMo (the “Act™) and pursuant to proceedings duly had by the
Authority, The loan will be made pursuant to the Laan Agreement dated as of July 1, 1999, as amended
by the First Supplemental Loan Agreement dated as of September 1, 2008 (the Loan Agreement, gs
amended and supplemented from time to time in accordance with the provisions thereof, the “Loan
Agreement”™), between the Autherity and the Company, and will be evidenced by a Promissory Note
Series 2008, of the Company in the principal amount of $970,000 (the “Series 2008 Note™} 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 Trust dated as of July 1, 1999, as amended by the First Supplemental
Indenture of Trust dated as of Septemnber 1, 2008 (the Indentire 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 2008
Notc 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 Boads (as
defined in the Indenture) secured by the Indenture on a parity with the Series 2008 Bonds (the Scries
2008 Bonds together with any Additional Bonds collectively the “Bonds™). The Indenture and the Loan
Agreement also permit the Company to issue Additional Obligations (a5 defined therein) in certain
circumstances which will be equally and ratably secured on 2 parity with the Senes 2008 Bonds and the
Series 2008 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 whick 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 Indenture 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 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 1 in each of the years
2009 through 2014, inclusive, at 100% of the principal amowunt thereof plus acerued interest thereon to
the redemption date. Bonds to be 5o redeemed shall be selected by the Trustee in such equitable manner
45 1t may determine.

The Serics 2008 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 102% of the
principal amount thereof, plus accrucd 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 af 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 ehall defanlt 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 phiysical 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 ere stated to mature or with respect to cach form of Bonds, registered in the nominee
uame of the Securities Depository, is being issued. The book-entry system will evidence positions held in
the Bouds by the Securities Depositocy's participants, beneficial ownership of the Bonds in suthorized
denorninations pursuant to the Indenture being evidenoed in the reconds of such participants. Transfers of
ownership shall be cffected on the records of the Securities Depository and its participants pursuant to rules
and procedures cstablished 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 this Bond for all purposes, including (i) payments of principat of, and redemption premium, if any,
and interest on, this Bond, (ii) notices and (iii) voting. Trensfer of principal, interest and any redemption
premium payments to participants of the Securities Depository, and transfer of principal, interest and any
redemption premiums payrents to beneficial owners of the Bonds by particpants 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 lisble for such transfers of payments or for
maintaining, supervising or reviewing the reconds maintained by the Securities Depository, the Securities
Depository nominee, its participants or persons acting through such participeots.  While the Securities
Depository nominee is the owner of this Bond, notwithstanding the provision hereinabove contained,
payments of principal of, redemption premivm, if any, and interest on this Bond shall be mede in
mdmwmthmmamgummmﬂm&thmmﬂm&ymgmmmmm
Deposiry.

EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE, THIS GLOBAL BOND
MAY BE TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO ANOTHER NOMINEE
OF THE SECURITIES DEFOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR
TO A NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY.
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THIS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED ONLY IN
DENOMINATIONS OF $100,000 OR INTEGRAL MULTIPLES OF $5000 IN EXCESS
THEREOF TO “QUALIFIED INSTITUTIONAL BUYERS” WITHIN THE MEANING OF
RULE 144A PROMULGATED BY THE SECURITIES EXCHANGE COMMISSION AND
PFURSUANT TGO THE OTHER TERMS AND CONDITIONS CONTAINED IN THE
INDENTURE. This Bond is transferable, as provided in the Indenture, only upon the Bond Register at
the sbove-mentioned office of the Trustee, as Bond Registrar. The Registered Owner hereof in person or
by his duly suthorized attomey may transfer this Bond by surrendering it to the Bond Registrar, fogether
with a written instrument of transfer satisfactory to the Bond Registrar duly executed by the Registered
Owner or his duly authorized attorney, and thevenpon 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 cherges therein prescribed. The Autharity, the Trustee and any
paymg agent may deem and treat the persen 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 issusble in the form of fully registered Bonds without coupons in the
denominations of $100,000 or any miegral multiple of $5,000 in excess thereof. Subject 1o the
conditions and upon the payment of the charges provided in the Indenture, the owner of this Bond may
surrender the same (topether with a written instrurnent of transfer satisfactory to 8he 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 Qwner of this Bond shall have no right to enforce the provisions of the Indenture or to
mstitute action to enforce the covenants therein, or to take any action with respect to0 any event of defauit
under the Indenture, or to institute, appear in or defend any suit or other procecding with respect thereto,
except as provided in the Indenture. In certain events, on the conditions, in the manner and with the
effect set forth in the Indenture, the principal of zll 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 penmitted by the Indenture.

The Bonds and the interest thereon are limited obligations of the Authority payzble solely out of
Loan Payments and other payments derived by the Authority under the Loan Agreeinent and are secured
by a pledge and 2ssignment 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 Agrecment and in the Indenture, The issuance of the
Bonds shall not, directly, indirectly or contingently, obligate the State or any political subdivision thereof
10 levy any form of taxation therefor or to make any appropriation for their payment.

The State ghall not in any event be lisble 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 sy charge upon its general credit or its @xing power.

The Bonds shall not constiftite an indebtedness of the State and the State shall not be liable on
the Bonds.
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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 auy past, present or future officer, director, member, employee or agent of
the Authority, or any officer, director, member, trustee, cmployee 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
penaity or otherwise, and all such liability of any such officers, dwectors, trustees, members, employees
or agents, as such, is hercby 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 hercon shall have been executed by
the Trustee. .

IT 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
suance of this Bond do exist, have happened and have been performed in due time, form and manner as
required by law.

IN WITNESS WHEREOF, the STATE ENVIRONMENTAL IMPROVEMENT AND
ENERGY RESOURCES AUTHORITY has 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 scal to be affixed or imprinted
hereon, all as of the Dated Date specified above.,

CERTIFICATE OF AUTHENTICATION STATE ENVIRONMENTAL IMPROVEMENT
AND ENERGY RESOURCES AUTBORITY

This Bond is one of the
Bonds described i the within
mentioned Indenture. By:
Chairman
Date of Authentication:
[SEAL)

UMA BANK, N.A., Trustee ATTEST:
By:

Authorized Signature Secretary

AS



(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 imrevocably constitutes and appoints
attomey 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 as it appears upon the face of the withm Bond
cvery particular.

Signatwe Guaranteed By:

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

By

Title:
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No:

EXHIBIT B
TO INDENTURE OF TRUST

WRITTEN REQUEST

Date:

To:

Re:

(§ 405 - PROJECT FUND)

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

$970,000 Water Facilities Refunding and Improvement Revenue Bonds (The Raytown Water
Cormpany) Series 2008 of the State Environmental Improvement and Encrgy Resources Authority
Ladies and Gentlemen: '

You are hereby requested and directed as Trustee under the First Supplemental Indenture related

'sothaabovewfmneébonds,mpayﬁnmmeysmﬂxeMmMmmth&ﬁoalﬁSofthe
First Supplemental Indenture, to the following payees the following amounts in payment or
reimbursement for the following costs of the Project:

Payee Amount

The undersigned Company Representative hereby states and certifies that:

1. Each item listed sbove is 8 valid “costs” of “water facilities” as authonized 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
the Project in accordance with the construction contracts and plans and specifications
therefor,

2. These Project costs have been incurred by the Company under its conirol and are
presently due and payebie or have been paid by the Company under its control and are
reasonable costs that are payable or reimbursable under the First Supplemental Indenture
and each item thereof 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 Fund and no part thereof has been inchuded in any other Disbursement
Request previously filed wath the Trustee under the provisions of the First Supplemental
Indenture or reimbursed to the Company from Bond proceeds.
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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
corpomtion 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 1o be made have been issued and are in full force

and effect.

6. To the extent this Disbursement Request is for payment to outside contractars or
suppliers, lien waivers for Project costs for 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

APPROVED:

DE LAGE LANDEN PUBLIC FINANCE 1LLC

By:
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 }, 2013, by and between the STATE
ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES AUTHORITY, 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
260.125, inclusive, R.S.Mo., as amended, and Appendix B(1) 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.

. 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 Refunding 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 ¢corporaticn (the “Company™) pursuant to a
Loan Agreement dated as of July 1, 1999, between the Authority and the Company (the “Original Loan
Agreement”) to provide funds to refinance the construction, acquisition and installation of transmission
mains and an elevated water tank at 9906 East 3™ Street (Rear), Raytown, Missouri.

3. Pursuant to the Act and a resolution duly adopted by the Authority, the Anthority
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 Suppiemental 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 Agresment 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 refinance 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 fund 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 Supplemenial
Indenture being the “Indenture™) for the purpose of making a lean 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 Authorify and
the Company, to provide funds, together with other available funds of the Company, to finance and



refinance the costs of certain drinking water facilities, including the costs of replacement and expansion
of transmission mains and related facilities along 63 Street, Raytown Road and Blue Ridge Boulevard
in the City of Raytown, 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, lega!l 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 Bonds 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 1o be authenticated, issued and delivered and to secure the payment of all of the Series 2013 Bonds
issued and Qutstanding 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 hereinafier set forth, as follows:

ARTICLE]
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 Supplementsl Indenture are intended to supplement the definitions
contained therein. Any words and terms defined herein that are already defined in the Original Indenture
or the First Supplemental Indenture are intended to replace and supersede such definitions already
contained therein. Capitalized terms not defined herein shall have the meanings ascribed to such terms in
the Original Indenture or the First Supplemental Indenture. If any of the following definitions conflict
with the definitions already set forth in the Original Indenture or the First Supplemental Indenture, the
definitions set forth herein shall take precedence:

“Debt Service Reserve Requirement” 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 (1) 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 conformity with that opinion. The Debt
Service Reserve Requirement may be satisfied by deposits (i) in cash, (if) Permitted 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 Requirement and guaranteeing payments into the Debt Service
Reserve Fund as may be required 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 1 and December 1 of each year, beginning on December 1, 2008, (¢) with respect to the Series 2013
Bonds, June 1 and December 1 of each year, beginning on June 1, 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.

“Project” 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, from 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 Company is reimbursed in whole or in part, from the proceeds of the
sale of the Series 2008 Bonds, and (¢) 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 Biue 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 Bopnds” means the Water Facilities Revenue Bonds (The Raytown Water
Company) Series 2013, aggregating the principal amount of $1,015,000 issued pursuant to Section 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 Exbibit A to the Second Supplemental Loan Agreement.

“Series 2013 Project” 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.



ARTICLETl
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 Decernber 1 in the years and in the respective
principal amounts {subject to prior redemption as hereinafter provided in Article I}, and bear interest at
the respective rates per annum, as follows:

SERIES 2013 BONDS
Term Bond
Maturity Principal Interest
December | Amount Rate
2020 $1,015,000 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 paving 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)  acopy, 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

.



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 2013 Bonds and deliver said Series
2013 Bonds to the purchasers therein identified upon payment to the Trustee, for the account of
the Authonity, of the purchase price thereof;

&) 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 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

(%) 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 (Jocated 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 bank, 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. Execution and Authentication of Bonds. The Series 2013 Bonds shall have
endorsed thereon a Certificate of Authentication substantially in the form 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
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
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and delivered under this Indentnre. 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.

ARTICLEII
REDEMPTION OF BONDS

Section 301. Redemption of Series 2013 Bonds.

(a) Mandatory Sinking Fund Redemption. The Series 2013 Bonds are subject to the
mandstory redemption and payment prior to maturity pursuant to the mandatory redemption requirements
of this Section on December 1 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
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 December 1 in each of the
following vears, the following principal amounts of the Series 2013 Bonds:

Series 2013 Term Bonds Maturing December 1, 2020

Principal
Year 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 2013 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 Otiginal Indenture 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 accordingly. At its option, the Authority or the
Company may: (1) 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 instroctions, 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
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redemption obligation under this subsection (2). 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 (2) shall be accordingly reduced. If the
Authority or the Company intends to exercise the option granted by the provigions 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 (1), (2) and (3) are to be complied with in respect
to such mandatory redemption payment.

by 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 162% of the principal amount thereof, plus accrued interest
thereon to the redemption date.

ARTICLE IV

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

Section 401. Creation of 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.

Section 402.  Deposit of Bond Proceeds and Other Moneys.

() 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 $101,500.00 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 of Issuance Fund,

Section 403. Reserved.
Section 404. Debi 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 paysble, 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 15 and November 15 beginning May 15, 2013, at the time of any
withdrawal from the Debt Service Reserve Fund and at such other times as the Trusice 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 purposes described above, the Trustee
will immediately notify the Company of the deficiency, and instruct the Company o make additional
payments pursuant to Section 4.2(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 amount
of the deficiency will be paid by the Company to the 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 Fand. Moneys in the Project Fund shall be used to pay costs of the
Series 2013 Project as provided in this Section,

() 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 Exbibit 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
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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 file 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 the provisions of subsection {a) of this Section and afier 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.

ARTICLE V
MISCELLANEOUS PROVISIONS

Section 501.  Applicability of the Original Indenture, the First Supplemental Indenture
and this Second 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 confirmed 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 Seetion 901(e) of the Original Indenture,

Section 502. 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



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 which shall be an original and ail 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 govemed
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 documenis may be stored by ¢lectronic means. In addition, the transaction
described herein may be conducted aod 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]



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 avthorized 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
ENERGY RESOURCES AUTHORITY

Y AV)VA

{(SEAL) Chairman

Second Supplemental Indenture of Trust
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TUMB BANK, N.A,, as Trustee

T;tie L ,»f-er‘ Géi?é

Secotrd Suppiemental Indenture of Trust
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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 THY SECURITIES EXCHANGE COMMISSION AND
PURSUANT TO THE OTHER TERMS AND CONDITIONS CONTAINED IN THE
INDENTURE.

UNITED STATES OF AMERICA
STATE OF MISSOURI
Registered Registered
No. R- $

STATE ENVIRONMENTAL IMPROVEMENT AND
ENERGY RESOURCES AUTHORITY
(STATE OF MISSOURI)

WATER FACILITIES REVENUE BOND
(THE RAYTOWN WATER COMPANY)

SERIES 2013
Interest Rate Maturity Date Dated Date

December 1, 2020 February 13,2013

Registered Owner:

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 hereinafier 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 1 in each year, commencing June 1, 2013,
until said Principal Amount is paid.



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 (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 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, 2 Missouri corporation (the “Company”), to provide
funds to finance 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(1),
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 dated 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 issned under and are equally and ratably sectired and entitled to the
protection given by an Indenture of Trust dated as of July 1, 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 thercof, the “Indenture™), between the Authority snd the Trustee,
pursuant to which the rights of the Authonty 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 Sertes 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 defined therein} in certain circumstances
which will be equally and ratably secured on a parity with the Series 2013 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 Indenture may be deemed satisfied and discharged prior to payment of
the Bonds.



Pursuant to the provisions of the Loan Agreement, Loan Payments sufficient for the prompt
payment when due of the principal of, redemption 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 2013 Bonds are subject to mandatory redemption and payment prior fo 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 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, uniess waived, is 1o 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 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.

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 CONDITIONS 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 charpes 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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effect 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
shail 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 constituie 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, meinber, 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 cr 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 CERTYIFIED 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.

IN WITNESS WHEREOF, the STATE ENVIRONMENTAL IMPROVEMENT AND
ENERGY RESOURCES AUTHORITY has 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
AND ENERGY RESOURCES AUTHORITY
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This Bond is one of the

Bonds described in the within
mentioned Indenture. By:
Chairman
Date of Authentication:
[SEAL]

UMB BANK, N.A., Trustee ATTEST:
By:

Authorized Signature Secretary
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(FORM OF ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned hereby sells, assigas 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 as it appears upon the face of the within Bond in

every particular.

Signature Guaranteed By:

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

By

Title;

A-6



EXHIBIT B

TO INDENTURE OF TRUST
WRITTEN REQUEST
Ne:
Date;
(8§ 405 - PROJECT FUND)

To:  UMB Bank, N.A., 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:

Payee Amount Description of Costs of the Project

The undersigned Company Representative hereby states and certifies that:

1. 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
the Project in accordance with the construction contracts and plans and specifications
therefor.

2. These Project costs have been incurred by the 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 paysble or reimbursable under the Second Supplemental
Indenture and each item thereof 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 Fund 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.



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 for 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:
APPROVELD:
By:
Title:



