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LOAN AGREEMENT 

THIS LOAN AGREEMENT dated as of July I, 1999 (this "Loan Agreement"), by and between 
the STATE ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOUJtCES AUTHORITY, 
a body corporate and pohtic and a governmental inSII'umelltality of the Slate of Missouri (the 
"Authority"), and THERA YTOWN WATER COMPANY, a corporation organized and ellisting under 
the laws of the State of Missouri (the "Company"); 

RECITALS: 

1. The Authority is aulhorizod and empowered, under the provisions of Sections 260.005 to 
260.125, inclusive, llS.Mo., as amended, and Appendix B(l) there!O (the "Aet"), to issue bonds and loan 
the proceeds thereof for any of the purposes of the Act, including the payment of "costs" of ''wan::r 
facilities" as defined m the Act. 

1. Pursuant to the Al>t and a resolution duly adopted by the Authority, the Authority 
pmiously issued its $3,000,000 original principal amount of Water Facilities Revenue Bonds (The 
Raytown Water Company) Series 1992 (tbe "Prior Bonds"), under an Indentore of Trust dated as of 
March 1, 1992 between tbe Authority and BNY Trust Company of Missouri (as smx:essor to Boatmen's 
Trust Company, the "Prior Trustee") for the purpose of making a loan to 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 (tbe "Project"). 

3. The Company bas requested that the Authority make a Joan to the Company for the 
purpose of providing fimds to refund the Prior Bonds and to pay certain related costs, all as more fully 
defined and dcscnbed m this Loan Agreement and in the below defined Jndenture, in ronsideration of 
payments by the Company whicb will be sufficient to pay the principal of. n:demption premium. If any, 
and the interest on the Boods issued by the Authority. 

4. In order to provide funds to make the loan to the Company, the Authority is issuing 
$2,470,000 prmc!pal amount of Water Faeditics Refunding Revenue Bonds (The Raytown Water 
Company) Series 1999A (the "Series 1999A Bonds") and $200,000 principal amount ofTaxable Water 
Facilities Revenue Bonds (The Raytown Water Company) Series 1999B (the "Series 1999B Bonds," 
together with the Series I 999A Bonds, the "Series 1999 Bonds") pum.wtt to the Aet and the l'ndentore of 
Trust dated as of July I, 1999 (the "lndentuEe") by and between the Authority and UMB Bank, N.A., 
Kanaaa City, Missouri, as Trustee (the "Trustee"); and 

5. To evidence the loan, the Company is concum::ntly wtth tbe delivery of this Loan 
~ issuing to the Authority iiS Promissory Note, Series 1999 (the "Series 1999 Note"), in the 
principal amount of$2,670,000, substantially in the form ofEzbtbit A. 

6. The Authority and the~ an: entering into this Loan Agreement to provide for the 
loan of the proceeds of the Series 1999 Bonds to the Company and the repayment of the Series 1999 
Note. 



AGREEMENT: 

ARTICLE I 

DEFINlTIONS; RULES OF CONSTRUCTION 

Sedloal.l. Defillitloas of Words aad Terms. In addition to words and terms defined in the 
Indenture, the following words and ttnns as used in this Loan Agreement have the following meanings, 
unless some other meaning is plainly intended: 

"Aet oflasolveac:y" means: 

(a) admission by a Person of insolvency or banlcruptcy or 1ts inabiliay or wlure to 
pay its debts as they become due, or the making by a Person of an assignment for the benefit of 
ereditor6 or the application for or the consent to the appointment of a truslee, custodian or 
rec:ei- for a Person or for the substantial part of its Property or a Person is generally not paying 
its debts as such debts become due; or 

{b) appointment of a trustee, custodian or receiver for a Penon or for the substantial 
part of its Property and the failure to obtain a discha.rge of such appointment within 60 days after 
such appointment; or 

(c) institution of bankruptcy, n:organizallOII, arrangcmcnt, insolvcooy or liquidation 
proceedmgs. proceedings under Title II of the United States Code, as amended, or otller 
proceeding for relief under any banlcruptcy law or similar law for the relief of debtors by or 
against a Person and the failUR: of the Peraon to dllllniss, stay or otherwise nullify the same 
within 60 days after the institution thereof. 

"Env:lnmmental Laws" means applicable federal. state, county or local statutes, laws, 
f1'gUlations, rules, ordinances, codes, standards, orders, licenses and permits of any governmental 
authorities relating to asbestos, Ulldergrotmd storage lanb and otller environmental matters, including by 
way of iiiiiSil'ation and not by way of limitation, {a) the Clean Air Act, the Federal Water Pollution 
Control Act of 1972, the Resource Conservation and Recowzy Act of 1976, the Comprehensive 
Environmental~. Compensation and Liabilily Act of 1980, the Suped\md Amendments and 
Reauthorization Act of 1986 and the Toxic Substances Control Act {mcluding any amendments or 
extensions thereof and any rules, regulations, standards or guidelines issued pursuant to any of 
Environmental Laws). 

"EIIrironmeotal Uea"has the mesning set forth in Sectloa S.l6{b) hereof. 

. "EEUSA" means the Emplayc:e R.c:ti.tenlellt Income Securiay Act of 1974, as amended, and any 
sw:ecssor statute of similar import, together with the regulations thereunder, in each ease as in cffi:ct 
from lime to ti.tne. R.c:fermces to sections of ERISA shall be conslnled to also refer to any successor 
sections. 

"ERRSA Afliliate" means any oorporation. lnlde or business that is,. along with the Company, a 
member of a controlled group of corporations or a controlled group of trades or businesses, as descnbed 
in sections 414{b) and 414(c), respectively, of the Code, or section 4001 of ERISA. 

"Finaoc:lal Statemeots" means the financial statement or statements of the Company desenbed 
or referred to in Section 5.5. 



"Material Adverse Effect" means any material and adverse change in 1he financial condition of 
1he Company. 

"Multiemployer Plaa" means "multiemployer plan~ as defined in ERISA. 

"Net lllc:ome" means, for any Fiscal Year, an excess of revenues over expenses, exclusiv.: of any 
extraordinary gains or losses. 

"Net Lou" means, for any Fiscal Year, an excess of expenses over I1:'WDUCS, exclusive of any 
extraordinary gains or lollses. 

"Net Worth" means, at any time, 1he total consolidated stoekboldcrs' equity of 1he Company 
and its Subsidiaries (if any) as detennined in accordance with generally accepted accounting principles 
consistently applied. 

"l'BGC" means the Penslon Benefit Guaranty Corporation and its successors. 

"Peasloa Piau.'' means a "pension plan," as such term is defined in Section 3(2) of ERISA. 
wbich is sui:!Ject to 1he provisions of Title IV of ERISA and which is established or maintained by the 
Company or any ERISA Affiliate, other than a Multiemployer Plan. 

"Subslll.iary" means any corpcmation of which more than SO"A. of the issued and outstanding 
sec:urities having ordinary voting power for the election of directors is owned or controlled. directly or 
indirectly, by lbc Company or one or more of its subsidiaries. 

!'Year 2000 CompliaDt" means, with respect to any Person. that all software, embedded 
microchips and other computer and proct.IISing capabilities utilized by such Penon, or included in any 
software, products. ~ or services sold or leaaed by such Penon, am: able to correctly and properly 
recognize, intl:lpret, process, caleulate, compare, sequence and manipulate data and date-sensitive 
functions on and involving all c:alendar dates (including, without limitation, dates in and after 1he year 
2000). 

(a) Worda of 1he masculine gender shall be deemed and eonstrued to include eam:lativ.: 
words of the fimrininc and neuter genders. Unless the context otherwise indicates, words importing the 
singular number shall include the plutal and vice wrsa, and words impotling person$ shall include firms, 
associations and corpcmations, including public bodies, as well as J)atura) JlC1'50115. 

{b) All references in this illstrumeot to designated "Articles", "Sections" and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument as 
originally executed. The words "herein", "hereof' and "hereunder" and other words of sinular import 
refer to !Ius Loan Agreement as a whole and not to any particular Article, Section or otbcr subdivision 
unless the context indicates otherwise. 

(c) 
document 

Tbt; table of contents hereto and the bea.dint!l; and captions herein are not a part of this 

(d) AcooWlting terms used herein and not otherwise defined herein or in the Indenture shall 
have the meaning ascribed to tbem by genr:ralty accepted accounting principles. 
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(e) References to any particular section of the Code, the Act, any other legislation or fede:ral 
or state regulations shall be deemed to refer also to any succ:essor section thereto or to redesignatlons 
thereof for codification purposes. 

(f) Whenever an item or items am listed after the word "mcluding," the listing is not 
intended to be a listing lhat excludes 1tems not listed. 

ARTICLEll 

REPRESENTATIONS 

Sectioa 2.1. Represeatatlons by the Autllorlty. The Authority repm;ents to the Company 
and the Trustee as follows: 

(a) Organizalion and .litlthority. The Authority (I) is a govemmenml instrumentality and 
body corporate and politic duly organimd and existing under the laws of the State, and (:Z) bas lawful 
power and authority to enter mto, execute and deliver this Loan A,gJ:eemcnt and to cany out i!s 
obligations bemmder and to endorse and deliver the Series 1999 Note, and by all necessary corporate 
action bas been duly authorimd to execute and deliver this Loan Agreement and the Series 1999 Note 
and any other Bond Documents required to be executed and delivered by it m connection with the 
issuance of the Series 1999 Bcmds, acting by and through its duly authorized officers. 

(b) No DejDU/ts or J'iolaticru of Law. The execution and deiJVerY of this Loan Agn:ement. 
the Series 1999 Note and any other Bond Documents by the Authority will not n:sult in a breach of any 
of the tcm1s of, or constitute a default under, any indenture, mortgage, deed of trust. lease or other 
agn:cment or instrument to which the Authority is a party or by which it or any of its property is bound or 
its bylaws or any of the constitutional or statutory rules or regulations applicable to the Authority or its 
ptoperty. 

Sectloa U. Represeatatiolls by the Compaay. The Company repm;ents to the Authonty 
and the Trustee as foUows: 

(a) Existence. The Company is a corporation duly orgaoimd, legally existing and ia good 
standing under the Jaws of the Sblte and is in good standmg under the Jaws of all jurisdictions wherein 
the busiaess tnmsacted by it makes such qualification occessary; has all requisite: power and authority 
and all necessary licc:nses and permits to own and operate: its properties and to carry on its busiaess as 
now c:onducted and as presently proposed to be conducted and to enter into those Bond Documents to 
which it is a party and the other ag~eements refened to bereia and transactions wntemplatcd thereby and 
to carry out the provisions and conditions of those Bond Documents to which it is a party. 

(b) Due Execution a1Ul Delivery. The Company has fu}J power, authority and legal right to 
incur the obligatiODS provided for in, to execule and deliver and to perf01111 and obsene the terms and 
provisions of, the Baud Documents to wluch it is a party, and each of the Bond Documcnls to which it is 
a party bas been duly executed and delivered by the Company by appropriate and all required action, and 
the Company has obtained all requisite consents to the ll'aiiSae:tions contemplated thereby under any 
instrument to which it is a party, and those Baud Documents to which it is a party constitute the legal, 
valid and binding obligations of the Company enforceable ia accordance with their respective terms 
except to the extent enforcement thereof may be limited by bankruptcy, insolvency, reorgaoiz.ation or 
other Jaws affecting creditors rights or principles of equity. 



(c) No BreJJcn of Other lnstrvmenls. Neither the execution and delivery of those Bond 
Documents to which the Company is a party nor the compliance by the Company with the terms and 
conditions of such Bond Documents, nor the consummallon of the transactions contemplated thereby, 
will conflict with or result in a breach of any of the terms, conditions or provisions of Its organizational 
documents or any agreemeot or instrument or other restriction or law, regulation, rule or order of any 
governmental body or agency to which the Company is now a party or is subject, or constitute a defilult 
thereunder, or result in the creation or imposition of a hen, charge or encumbnmce of any natun: 
whatsoever upon any of the property or assets of the Company in violation of the terms of any such 
agreement or instrument. 

(d) Gowmmental Consent. Because the Company IS a public utility regulated by the 
Missouri Public Savice Commission {the "Co1111ntllSion") pursuant to Cbapters 386 and 393 of the 
Missouri Revised Statutes, execution of the Bond DocW111mts, consummation of the transactions therein 
contemplated, and the offer, issue, sale and delivery of the Bonds require the autborization of the 
Commission. The Commission's authorization was obtained in the Report and Order issued by the 
Commission on April IS, 1999 in case No. WF-99-412. Othcrthanrecordatloo ofthe Deed ofTrust and 
filing of those UCC-1 financing statements to be filed m order to perfect the security interests granted in 
the Deed of Trust, no other govemmental action or approval is required for the offer, issue, sale and 
delivery of the Bonds and the receipt of the loan of the proceeds of the Bonds by the Company. 

(e) Ccllttteral. The Company bas good nile to the Mortgaged Property, free and clear of all 
liens, pledges. mortgages, K1:UI'ity in-, cbarp, claims and other encwnbrances, except for 
Permitted Encumbrances and as otherwise provided in the Bond Documents. The Mortgage, if properly 
recorded and as to which appropriate UCC financing s••tements have beeD filed and recorded, wtll create 
a Yalid perfected security interest in filwr of the Authority in the Mortgaged Property, subject to no other 
liens or enCiilllblances arising by, through or under the Company or any other penon, except as otherwise 
provided in the Bond Documents. 

(t} Abmu:e af Defaults, Etc. The Company is not (i) in default under any indentun: or 
material contract or agJeentent to which it is a party, (ii) in VIOlation of its orpnizanonal documents, (iii) 
in deflwlt with n:spect to any order, wnt, ilijW!.Ction or decree of any court, or (iv) in deflwlt under any 
clwter, order or license of any federal or state govemmental departtt\Ct.t, wbich deflwlt or violation in 
any of the amre&lld cases bas a Malerial Adverse Effect. 'I'here exists no condition, CM:nt or act which 
constitutes, or a1ll:r notic;e or lapse of time or both would constitute, an Event of Deflwlt. 

(g) Filumcial Omdition. The lll!llual financial statements of the Company for its Fiscal Year 
ended December 31, 1998 and the interim financial rnatements of the Company for the month ended 
April 30, 1999 (including any related schedules or notes), which haw been delivered to the Authority or 
the OrigiDal Purchaser, have been pn:pued in accordance with gaaera'lly accepted accounting principles, 
ccmsistently applied, and pn:se:n1 filirly the financial condition and changes in financial position of the 
Company as at die date or dates and for the period or periods stated (subject only to nonna1 year-end 
audit adjustments with respect to such unaudited interim staten .. lls). Since December 31. 1998, the 
Company bas not incurred any material liabilities or obligations, dinx:t or contingent, not in the ordinary 
course of business and 1hcre bas not been any change ut the business, properties or condition, financial or 
otherwise, of the Company, except for changes arising in the ordinary course of business. 

(h) litigation. Except as descnbcd in the Fmancial Statemc:nts or as othetwisc disclosed in 
writing to the Authority, at the date of this ~~ there is no litigation, legal or administratiw 
proceeding. invesligation or other action of any natun: pending or, to the knowledge of the Company, 
threatened against or affecting the Company or any Subsidiary which involves the possibility of any 
judgment or liability not fully covered by insurance and which would have a Material Adverse El'rect, 

.s. 



except for the proceedings before the Commission in the Company's pending permanent Illte case, whtcb 
is discussed under the heading "Water Rates" in Appendix A to the Official Statement 

(i) Pension and Welfare Plans. Eaeb Pension Plan, tf any, complies in all material respects 
with all applicable statutes and governmental rules and regulatwn.s; no reportable event has oeei.IIl'ed and 
is continuing with respect to any Pension Plan; neither the Company nor any ERISA Affiliate bas 
wtthdrawn from any Mulliemployer Plan in a "complete wtthdrawal" or a "partial withdrawal" as defined 
in sections 4203 or 4205 of .EIUSA, tcspeetively; DO steps bave been instituted by the Company to 
terminate any Perulion Plan which tennination would bave a Material Adverse Effect upon the Company; 
no condition exists or event or tmnsa<;tion bas OCCUtied in COIII!eetion with any Pension Plan or 
Multiemployer Plan which could msult in the Company or any .EIUSA Affiliate incuning any material 
liability, fine or penalty. Neither tbe Company nor any .EIUSA Affiliate is a "contributing sponsor" as 
defined in Section 400l(aX13) of .EIUSA of a "singiCHmployer plan" as defined in Section 4001(aXIS) 
of ERISA which bas two or more contributing sponsors at least two of whom ate not under common 
CODirol. Neither !be Company nor any Subsidiary bas any contingent liability with respect to any 
"employee welfare benefit plans," as defined in Section 3(1) of ERISA, which covers retired employees 
and their beneficiaries. 

(j) PQ/ellls, Licenses, Etc. The Company possesses all of the ne:eeasaty patents, licenses, 
ll:ademarks, trademark rights, 1l1ldenames, tradename rights and copynghts to conduct its businesses as 
now conducted, withont eontlict with any patent, license, trademaik, trade:name or copyright of any other 
Person, except as to whicll the failure of such possession would not bave a Material .Advl;ne Effect upon 
the Company. 

(k) Tara. The Company has filed or caused to be filed all federal, state and local tax 
returns whicll ate required to be filed and bas paid or caused to be paid all taxes as sbuwn on said returns 
or on any assessment to the e&tent such taxes have become due, except for taxes which are being 
contested in good faith and against wbieb te&Cr'WlS, in aecordanee wtth g1111enally accepted accounting 
prineiples consislmtly applied, bave been established and except !Or taxes with respect to which a failure 
to so file returns or make payment would not bave a Material Adverse Effect upon the Company. The 
Company is not aware of any proposed material talt assessments against it 

0) Complitul« wiJb. Law. The Company is cum:ntly in compliance with any and all Jaws, 
ordinances oc govemmental rules and regulations to whteb it is subject and bas obtained any and all 
licenses, permits, ftanchiaes or other governmental authorizations necessary to tbe ownership of its 
Prop.=rties or to the conduct of its businesaes, e&eept as to wbieh such violation or fail~~~e to obtsin would 
not bave a Material Adverse Effect upon the~· 

{m) EnvironmMtoJ and Safety and Health Mallen. (i) The operations of the Company and 
each Subsidiary of the Company, to the best of Company's knowledge and without having conducted any 
environmmtal studies other than a phase I environmllntal audit as to the Mil property purcbased with 
proceeds of tbe Prior Bonds, oomply in all material respects with (A) all applicable Environmental Laws, 
aud (B) all appbcable occupational safety and health lawa; (ii) None of the operations of the Company or 
any Subsidiary an: subject to any judicial or admiuistrative proceeding alleging tbe violation of any 
Environmental Law or oecupational safety aud bealth law; {iii) None of the operations of the Company or 
any Subsidiary is the subject of federal or state investigation evaluating whether any remedial aetton is 
needed to tespond to (A) spillage, disposal or release into the environment of any Hazatdous Material or 
other hazardous, tone or dangerous waste, substance of constituent, or other subsl:imees, or {B) ID!safe or 
Ullbesllhful condition at anypnomises of the Company or any Subsidiary; (iv) Neither the Company nor 
any Subsidiary of the Company bas filed any notice ~mder any Environmental Law or occupational safety 
and health law indicating or reponing (A) any past or present spillage, disposal or release into the 
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environment of. or treatment, storage or disposal of, any Hazardous Material or other hazardous, toxic or 
dangerous waste, substance or constituent, or other substance or (B) any WlS!ife or unhealthful condition 
at any premises of the Company. 

(n) Reprul!lltatiOIIS a1ld WarrQIItiea in Other Bond Documents. The Company represents 
and Wlllt'allts that all of the representations and warranties of the Company in the: other Bond Documents 
to wbich the Cotnpany is a party were true and correct in all material respects when made and arc true 
and correct in all material n:speets on the Closing Date. 

ARTICLEm 

LOAN TO THE COMPANY; USE OF PROCEEDS 

Sectloa 3.1. Lou of Faads to the Company. SimullaDeously wilh the execution and 
delivery of t1:W; Loan Agteerncnt, the Authority wiJiloan the: proceeds of lhc sale of lhc Series 1999 
Bonds to lhc Company. The Company agrees to receive such loan fiom the Authority, for lhc purposes 
provided herein and in the Indenture. The loan is evidenced by lhc Series 1999 Note in lhe principal sum 
of $2,670,000. 

Section 3.1. V1111 of Pr oeeeds. The proceeds of tbe Series 1999 Bonds will be deposited wilh 
lhe T~ and applied as provided in the Indenture and in this Loan Agteement, together wilh olher 
available funds of lhe Company, to refund lhc Prior Bonds in whole, to limd a debt service n:serve and to 
pay certain costs related to lhe iswance of lhe Series 1999 Bonds. 

ARTICLE IV 

LOAN PAYMENTS AND OTHER PAYMENTS 

Section 4.1. Lou Paymeats. 

(a) The Company will duly and punctually pay lhc principal o.t: prepayment penalty, if any, 
and intm:st on the Notes on lhe dates and at lhe places and in lhe manner specified in lhe Notes and in 
this Loan Agtecment, according to lhe true intent and meaning thereof and hereof. Notwilbstanding any 
schedule of payments upon lhe Notes set forlh in t1:W; Loan Agreement or in tbe Notes, lhe Company 
agrees to 1l1llke payments upon the Notes and be liable therefor at tbe times and in the amounts (including 
principal, interest and redemption premium, if any) equal to the amounts to be paid as interest, premium, 
if any, and priDcipal, whelher at maturity or by redemption, upon lhe Bonds Outstanding Wider the 
Inderi1JR. 

(b) To provide for the: payment oflhe Series 1999 Note, and tbe principal of and intm:st on 
tbe Series I 999 Bonds, subject to tbe prepayment requirements of Sectioa 4.5, tbe Company will mab: 
tbe following payments directly to lhe Trustee, ftom moneys available to lhe Company, for tbe account 
of tbe Authority, for deposit in tbe Debt Semce Ftmd, on lhc following dates, and otherwise as set out 
below: 

(1) lntere:tt: On the fifteenth day of each calendar monlh (or on lhe next Business 
Day thereafter iflhe fifteenlh is not a Business Day). commencing August 15, 1999, tbe amount 
of interest to become due on the Bonds on September I, 1999, and on the fifteenth day of eaeh 
calendar monlh thereafter (or on the next Business Day thereafter if lhe fifteenlh is not a 
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Business Day) commencing with the month of September, 1999, an atnollllt which is not less 
than one-sixth of the interest to become due on the next ensuing Interest Payment Date on the 
Bonds. The Company's obligation will be reduced by the amount of the applicable credits under 
Sect:loa 4.3. 

(2) Principal: On the fifteenth day of each month (or on the next Business Day 
then:after if the fifteenth is not a Business Day) commencing August 15, 1999 and ending on 
February 15, 2000,a pro rata portion of principal due on the Bonds on March I, 2000, and on the 
fifteenth day of each month thereafter (or on the next Business Day thereafter if the fifteenth is 
not a Business Day) commencing March 15, 2000, an amount which is not less than one-twelfth 
of the next installment of principal due on the Bonds, whether by maturity, mandatory sinking 
fimd redemption or otherwise. The Company's obligation will be reduced by the amount of the 
applicable credits under Sectioa 4.3. 

(c) Unpaid Loan Paymenls will bear interest from the due date at the annual rate of the 
Prime Rate plus 2% calculated on the actual number of days elapsed and a 360-day yar. Any interest 
chal:gcd 111td collected on unpaid Loan Payments will be deposited in the Debt Service Fund and applied 
to pay interest on overdue amounts in accordance with Seetion 707 of the Indenture. 

(d) Any supplements to this Loan Agreement authorizing the issuance of Additional Bonds 
and Additional Notes will provide for Sllllilar monthly deposits to the Debt Service Fund of amounts 
sufficient to provide for the prompt payment of the principal of, pn::nuum, if any, and interest on any 
Additional 'Bonds or Additional Notes as the aame become due. 

(c) It is the intent of this Section that the Company's loan ~q~ayment obligation be in the 
amounts and at the times necessary to enable the TIUStee, on behalf of the Authority, to pay all amounts 
payable with respect to the Bonds when due, whether as principal, premium, interest or otherwise, and 
wbcther at malllrity or by n:demption or acceleration of maturity or otherwise 

Section 4.2. Additioaal PII)'JIIellll. The Company agrees to make the following additional 
payments: 

(a) Rebate Paymmts: to the Trustee, all rebate payments required Wider Section 
148(f) of the Code and the Tax Compliance Agreement, to the extent such amounts are not 
available to the TNStec in the Rebate Fund or other fllnds and accounts held under the Indenture; 

(b) Trustee Fees and ProfeniOIUII Fees: to the Trustee and any Paying Agent, 
registrars; counsel, accountants, engincera and other Persons, when due, all reasonable fees, 
charges and expenses of such Persons for services rendered under the Indenture and IDider any 
Bond Doeument and OXJlC'IISCS incurred in the petformance of such services under the Indenture 
and any Bond Doeument for which such Persons are entitled to payment or reimbursement; 

(c) .Ailllwrity Fus and E'xpensl!;s: to the Authority upon demand, its regular fees 
and cbarges and all reasonable expenses incum:d by the Authority in telation to the tnmsactiona 
contemplated by this Loan A.greemcnt, the Indenture and any other Bond Doeument which are 
not otherwise rc:quimd to he paid by the Company under the terms of this Loan Agreement, 
including all fees and charges of the Authority as provided for under the Act and payable to the 
Authority; 



(d) Advances: to the Authority or the Trustee, as the case may be, the amount of all 
advances of funds made by a:ny of them under the provisions of Section 8.8, with mterest thereon 
at the Prime Rate plus 2"A.; 

(e) Debt Service Reserve Ftmd Deposits: to tbe Trustee upon demand, for deposit in 
the Debt Semce Resem: Fund, monthly on the next Loan Payment date wluch follows the 
Trustee's demand, one-sixth of any valuation deficiency in the Debt Service Reset'\IC Fund, one­
twelfth of a:ny &;ficiency for ITIOllc:)'S withdrawn from the Debt Semce Reserve Fund, or such 
other amount according tD a sebedule approved by the Owners of not less tban a majority in 
prineipal amount of Bonds tllen Outstanding as provided in Sectloa 406(c) of the lndenlllre; 

(t} Repair mul Replacement Ftmt1 Deposits: The Company will establish in its 
custody a Repair and Replacement Fund for the operation of 1ts water facilities. The Company 
shall deposit in the Repair and Replacement Fund, the sum of $2S,OOO at the bme of issuance of 
the Series 1999 Bonds, and$10,000 on the fifteenth day of each month (or on the next Business 
Day ~if the fifteenth day is not a Business Day), if at any time the amount on deposit in 
the Repair and Replacement Fund is less than $2S,OOO unbl the amount in the Repair and 
Replacement Fund aggregates $25,000. Moneys in the Repair and Replacement Fund may be 
first used by the Company to malr.e up any delieiencies iD the Debt Service Fund and the Debt 
Ser1liee Reserve Fund (in that order), and the balaace, so long as no Event of Defilult exists under 
the Bond Documents, may be withdrawn by the Company to pay the costs of repairs and 
replacelllents to the Facilities. Any supplements to this Loom Agteemeut autbonzing the issuance 
of Additional Bonds and AdditiDnal Notes will provide for similar monthly deposits into the 
Repair and Replacement Fund amounts sufficient to incn:asc, if necessmy, the deposits to the 
Repair and Replacement Fund as required by the lndenlllre or this Loom Agreement; and 

(g) Attorneys Fees mul Other E:!tpenaes: to the Authority and the Trustee, as 
applicable, all indemni~ payments required tD be made under Sectiou 5.18 and 5.19 (sueh 
indemnity payments beiDg due to the Authority or the Trustee, as applicable, upon written 
demand therefor and accruing inU:rest at the annual rate of the Prime Rate plus 2% followiag 60 
days after notice of demand therefor). 

Sec:tloB 4.3. Credits OD Loan hymeats. 

. (a) Any moneys deposited by the Trustee or the Company iD the Debt Ser1liee Fund 
(including moneys rceeived as accrued interest from the sale of Bonds and aay initial deposit made &om 
the proceed& of the sale of a:ny series of Bonds) will be credited against the obligation of the Company tD 
pay iDterest on the Notes as the samellecc:lme due. 

(b) Any moneys deposited by the Trustee or the Company iD the Debt Sc:mce Fund shall be 
credited against tbe obligation of the Company to pay the principal of the Notes as the same become due 
iD the order of mablrily !hereof, except that prepaymenlll fOl' purposes of making an optional deposit for 
redemption will be applied to the maturities of principal of tbe respective Note corresponding tD the 
series aad maturities of the Bonds to be redeemed or purchased, deliva'ed and cancelled &om tbe 
~of sooh optional deposiL 

(c) The ptiacipal amount of Bonds of lillY series and maturity purchased by the Company 
and delivered tD the Trustee, or purchased by the Trustee and cancelled, shall be credited agamst the 
obligation of tbe Company tD pay principal on the Note related to sooh series of Bonds so purchased 

-(including iastsllment payments comespondiDg to mandatmy sinking fund payments, if any, on the 
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Bonds); provided, however, that deposit of a Bond of one series and maturity may not be credited against 
• payment which would be used, in the nonnal course, to retil'e a Bond of another series and maturity. 

(d) The amount of any moneys transferred by the Trustee from any other fund held under the 
Indenture and deposited in the Debt Service FW'Id shall be credited against the ~ligation of the Company 
to pay interest or principal, u the case may be, as the same become due. 

Seetioa 4.4. Obllptioas or Corporadoa UaconditioaaL The Company covenants and 
agn:es with and for the c:xpres& benefit of the Authority and the Owners of the Bonds that it will pay all 
Loan Payments and Additional Payments due W'lder this Loan Agteement and perform 1ts obligations, 
c:oveoants and agreements wtdc:r this Loan Agreement, without notice or demand, and without abatement, 
deduction, set-off, counterclaim, recoupment or defense or any right of tmnination or cancellation 
ariaing from any cin:umstances whatsoever, wbether now existing or hereafter arising. and n:ganlless of 
whether or not the Pn;tieet is completed, any change in the tax or other law of the United States of 
A.meric:a, the State or any politil:al subdivision of either thereof; any change in the Authority's legal 
organization or status, or any default of the Authority hereunder, and tegard1ess of the invalithty of any 
actioo of the Authority, and regardless of the invalidity of any portion of this Loan Agreement To the 
exta1t permitted by law, the Company waives the provisions of any stawb: or other law now or hereafter 
in effeet c:ontrary to any of its obligations, covenants or agreements W'lder this Loan Agreement or 'lflbicb 
n:lcases or purports to release the Company therefrom. Nothing in this Loan Agteeme11t will be 
construed as a waiver by the Company of any rights or claims the Company may have against the 
Aulhority onder this Loan Agteement or otherwise, but any re<:OVIlfY upon such rights or claims shall be 
had from the Authority scparatdy, it being the intent of this Loan Agteernent that the Company is 
IIIICOIIditionally and absolub:ly obligated to perform fully all of its obligations, ag~cemcnts and coval311ts 
under this Loan Agreement and the Notes for the benefit of the Owners of the Bonds. 

Seetioa 45. Pnpaymeat. Whenever any Bonds have been called for redemption W'lder any 
provision of the lndenture, the Company will prepay the applicable Nob: in such amount u is required to 
redeem the Bonds, including the principal, redemption premium, if any, and accrued intereSt thereon to 
the redemption date. Tbe Company tiuther agrees that in the event the payment of principal of and 
interest oo the Bonds is accelersted upon the OOCIIlTCI1CC of an Event of Default W'lder the Indenture, all 
Loan Payments payable under Section 4.1 for the remainder of the term of this Loan .Ap:ement will be 
acc:clcrated and prepayment will be made on the applicable Nob: in such amounts. Any prepayments wlll 
be deposited in the Debt Service Fund, as required by the Indenture or this Loan Agrecmc:nt or u 
designated by the Company and applied by the Trustee in accordance with the provisions of the 
Indenture. Any pnlpllyment shall be eredited against Loan Payments to become due on the applicable 
Nob:. The Company may also prepay any Note in whole or in part by providulg for the payment of all or 
any portion of the Bonds in aocordance with Al1ide XI of the Indenture. 

ARTICLEV 

COVENANTS OF THE COMPANY 

Section 5.1. E'listeDee. The Company will perform all acts necessary to maintain and 
preserve its exisb:ncc as a corporation, in good standing. under the laws of the State and will not omit to 
do anything nccessaty to that e2ld, nor will it by omission or commission do anything that will cause a 
forfeitnre of any substantial part of its Property. 

Sectioa 5.2. IDslmulce. The Company will at all times keep its insurable Propcr1ics insured 
(including n:asonable co-insurance and self-insurance) to such extent and against such risks, including, 
without limitation, hazard insurance, public liability insunmcc, business interruption insurance, worlccr's 
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compensation and other insurance required by laws, as the Company may in good fillth determine (upon 
which dc:tmnination the Authority and the Trustee shall be entitled to rely) arc customary with 
companies of comparable size in the same or similar business. The Company will deliver to the Trustee 
certificW:s of each insurer (or other such evtdcncc as may be satisfactory to the Trustee} indicating the 
types and amounls of such insurance. Insurance proceeds from Ptoperty securing lhc Bonds will be 
applied as pro'l'ided in the Bond DoeumeniS. 

Sedioa 5..3. Payment of Indebtedness. The Company will punctually pay and discharge, 
when due (laking into account any cure periods pro'l'ided for here!mdc:r). or renew or extmd, any 
Jndc:btednes$ heretofore or h=eafter incurred by it, and discharge, perform and observe the covenants, 
provisillllS and conditillllB to be performed, discharged and observed on the part of the Company, in 
connection therewith. 

Sectioa 5.4. Tues. The Company will pay and discharge promptly all lawful llll<es, 
assessments and govamnental ebirges or levies imposed upon it or upon its iDcome or profits, or upon 
any of its Property. The Company will not be required to pay any tax, assessment, charge or levy if the 
same shall DOt at the time be due and payable or can be paid thereafter without penalty or if the wlidity 
thm:of shall CQDCum:ndy be contesicd in good faith by appropriate pi'OCCCdinas and if it shall haw: set 
aside on its boob n:servcs reasonably deemed by it adequate With n:spcct to such tax, aucssment, charge 
or levy or if nonpayment of IUCh item would not have a Material Adverse Effect upon the Company; 
provided, that the Company will pay or cause to be paid all sucb llll<es, as ... •smmts, charges or levies 
fOrthwith upon the C<>miDI:Ilccmcnt of proceedings to foreclose any lien which attached as security 
therefor. 

Sectioa 5.5. Flnaadal St•temeats. Tbe Company will fumiah or cause to be iiunished to 
lhc Authority and the Trustee, (a) as soon as available but in any event wilbin 120 days after the end of 
each Fiscal Y car, balance sbeels and statements of income and retained earnings of the Company, 
reviewed by an .Accounl3nt in accordance with generally accepted accounting principles consistently 
applied, and (b) such other infommtion concerning the business affairs, properties, fiunc:ial condition or 
operations o( the businesses of the Company as the Authority or the Trustee fivm time to time may 
reasonably tequcst. 

Seetioa 5.6. Aaaaal Cerdfh:ate of Compliance. Concurrently with the iiunisbing of the 
fiuncial statemtats pursuant to Seetioa 5.5 corresponding to the end of each Fiscal Y car, the Company 
will iiunish or cause to be fiunished, to the Authority, the Trustee and, at its wrilten request, any 
Significant Bondowncr, a certificate of compliance signed by the chief financial officer of the Company: 
(a) stating that a re'l'iew of the activities of the Company bas been made under that officer's supervision 
with a 'l'iew to detamining wbctber 1he Company bas fulfilled all of its obligations Wtder Ibis Agrccmcnt 
and the other Bond Documents; (b) atating that the Company bas fulfilled its obligations Wider sucb 
instruments and that all 1ept s ntations made herein continue to be ttue and CCJI'.RCt in all material 
n:spccts (or specifying the na!Ure of any change), or if the Company is in Default, $JIC'CifYing the Default 
and the naeure and status thereof; (c) to the extent requested fivm time to time by Authority,the TIUSiec 
or any Signifieant BondoWJief, specifically affinning compliance in all material iesp&."'s of the Company 
with any of its covenants under such instruments; and (D) containing or accompanied by such financial 
or other details, information and material as the Authority, the Trustee or any Significamt Bondowner 
may reasonably request to cvidcncc such compliance. ' 

Sectien S. 7. Maintelluee. The Company will maintain its existence and its material rights 
and liancbi5es and maintain its PJopertics used in tbe ordinary COUJSC of its business operations (and any 
.PJopcrties leased by or eonsigacd to it or held Wtder IItle retention or conditional aales and contraciS) in 
good and workable condition, ordinary wear and tear excepted, at all times and make all repairs, 
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n:placemcnts, additions, betterments and improvements to Ploperties as are needed and propel" so that the 
business carried on in connection therewith may be conducted properly and efficiently at all timea. 

Section 5.8. Farther Aasaraaees. The Company will promptly cure or cause the cure of any 
defects in the malion and issuance of the Notes and the execution and deh-r of the Bond Doewncnts, 
including this Loan Agreement The Company, at its expense, will promptly execute and deliver to the 
Authority and the Trustee, upon written request, or cause the execution and deli'm)' of, all such other 
and filrther documents, agreements and instrwncnts in compliance with or accomplishmc:nt of the 
COVC!Illtlts and agreements of the Company in the Bond Documents, incliJdina Ibis Loan Agreement, or to 
further evidence and mon: fully describe the collateral intended as security for the Note, to com:ct any 
omiuions in the Bond Documents, to more fully state the security obhgations set out herein or in any of 
the Bond Documents, to petfect, protect or preserve any liens or security interests created pursuant to any 
of the Bond Doewncnts, or to make any recordings, file any notices or obtain any consents, all u may be 
n:asonably necessary or appropriate in connection therewith. 

Secdon .5.!1. IUgllt of Iaspectioa. The Company agrees to permit upon reasonable advance 
request an e:wnination of the books, n:cords, joumals, accounts or other financial records of the 
Company and aU physical plant operations and properties by officers and representatiYC!I of the Authority 
and the Trustee at reasonable times so long as such e:wnination does not IJIIJeiiSOIIably inttnupt the 
Company's business operations. 

Sec:tlon 5.10. Notice of Defaalb. The Company will promptly notify the Authority and the 
Trustee in writing when the Company learns of the occurrence of (i) any event which constitubos an 
Ewnt of Defilult or a defilult under any of the other Bond Documents, 10gether with a detailed statement 
by a responsible officer or designated person of the Company of the steps being takm to cure the effect 
of such an E"'-"111 of Default or defilult under any of the other Bond Documents; or (ii) any claims made 
against the Company wbich might have a Material Adverse Effect, or any litigation filed affecting the 
Company which if decided adversely would have a Matenal Adverse Effect 

Sec:tloa S.ll. Sale, Lease or Otller Dlsposidoa of Property. The Company will not in any 
Fiscal Year, sell, lease or otherwise dispose of any Plope.1y comprising the Facilities, except IIall5fers of 
Property: 

{a) to any Person if; prior to the sale, lease or other dtsposition, there is deliven:d to 
the Trustee an Officer's Certificate stating (I) that in the judgment of the signer the P10perty has 
become, or within the next succeeding 24 calendar months is reasonably expected to become, 
inadequate, obsolete, wom out, unsuitable, Wlprofitable, undesirable or ~. (2) the sale, 
lease or other disposition thenoof will not impair the structural soundness, efficiency or economic 
value of the remaining Property of the Company, and (3) that any proceeds realized fMm such 
sale, lease or other disposition an: to be applied either to acquire or enter into a Capitalized Lease 
for additions! Property to be used in the operation o.f the Facility or deposited in the Debt Semce 
Fund and used to pay the principal of the Bonds at the earliest permissible date; 

(b) to any PeQon in the ordinary course of business; 

(c) to any PeQon in an ann's length transaction for wlue and there is deliven:d to 
the Trustee an Officer's Certificate stating (I) that the transfer will not result in an Eveot of 
Defilult or un:pair the ability of the Company to meet its obligations under the Notes, this Loan 
Agreement or any othei Bond Document and (2) that any proceeds realized ii"om the sale, ltJaliC 
or other disposition are to be applied either to acquire or enter into a Capitalized Lease for 
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additional Property to be used in the operation of the Facilities or deposited in the Debt Service 
Fund and used to pay the principal of the Bonds on their next principal payment date; or 

(d) as part of a merger, consolidation, sale or conveyance pemutted by Seetloa 5.1%. 

Secdoa 5.12. Merger, CoasoUdation, Sale, or Coaveyuce. 

(a) The Company will not merge or eon.solidate with any otber Person or sell or convey, 
~~as otherwise petmitted in this Loan Agteement, all or substantially all of its Ptoperty to any other 
Person unless: 

(I) either the Company will be the surviving Person or the successor or lraDsferee 
Person shall be a Person organized and existing under the Jaws of the United States of America 
or a state thereof, and exptessly assumes in writing the due and pUJWlual payment of the principal 
of and premiwn, if any, and b•leiest on all Notes aecordmg to their tenor, and the due and 
punctual performance and observance of all of the eovenmts and conditions of this Loan 
Agn:emcot by a Supplemental Loan AgRement satisfactory to the Aulboriry and the Trustee, 
executed and delivered by the Authoriry and sue-or transferee Perscm; 

(2) the Trustee has reoeiVI:d an Officer's Certificate 1o the effect that iJ111l11!diately 
after the merpr, consolidation, sale or conveyance the successor or tnmsferee Person could liiCCt 
the conditions deseribed in this Loan Ajp:eelnc:nt for inewring one dollar of Additional 
lndebtl:dness under Sectloa 6.3(a)(l)(A) or (B); 

(3) if there remains unpaid any Bond which bears interest that is excludable ftom 
gross income for federal income tax purposes, the Trustee has reoeiVI:d an opinion of Bond 
Counsel, in form and substance sati.s&elory to the Trustee, to the effect that under then existing 
law the consummation of the iDCI get, COIUIOiidatton, sale or conveyance, would not cause the 
interest on the Bond to become includable m gross income for fedeial income tax purposes; 

(4) the Trostce bas reoeiVI:d an Officer's Cenificate which demonsttatcs and 
certifies that immediately upon such JDerller, C01150lidation, sale or conveyance the sueeeU« or 
transt'er= Person will not, a.s a -wt thereof, be in default in the perfonnanee or observance of 
any covenant 01" agreement 1o be petfiMmcd or observed by it under this Loan A&reemcnt. the 
lnden!Ure or any other Bond Document; and 

(S) the Trustee has received an opinion of COimscl to the effect that the succeU« or 
tnmsli:.rce possesses alllieellscll and permits 1o operate the Facilities. 

(b) Upon any I1S!llllllPticm by !he successor or transferee Person, the succesSOI" or transferee 
Person !!hall succeed to and be substib.lted for its predecessor, with the same effec::t as if it had been 
named as the Company. 

(c) Cbanges in phmeology md form (but not in substance) may be made in any Notes 
theneafter to be ISSUCd as may be appropriatl::. 

(d) The Trustee may rely upo11 an opinion of Counsel as conclusive mdence that any 
merger, C0115011dation, sale or conveyance, and any asswnption, complies with the provisions of lhis 
Section and that it is proper for the Trustee UDder the provisinlls of this Section to eonscot lo the 
execution oC the Supplernc:ntal Loan Agreement provided for in this Sectinn. 
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Sectioa 5.13. Compllaace with Seeurity Demmeuts. The Company will in all material 
respeciS obsene, comply with and perform each and all of its obligations under any and all mortgages, 
deeds of trust, security agreements, assignments, other instruments or documents at any time providing 
collateral security for the obligations of the Company hcn:wtder. 

Section 5.14. Damage, Destnlcdon, Condemaadon or Taking. 

(a) If the Facilities or any portion theR:of are damaged or destroyed from fire or other 
casualty or condemned or taken for any public or quasi-public use or title thereto is found to be deficient 
(a "easualty or condemnation'') and the resulting Net Proceeds are $100,000 or less, the Net Proceeds 
wt11 be paid directly to the Company. The Company will, to the extent permitted by law, promptly 
replace, repair, reconslnlct and ~ the Facilities to substantially the same or an improved condition 
or ulility value as existed prior to the damage or destruction and will to the extmt neeessary apply the 
Net Proceeds of any insurance ..,Jating to such damage receiwd by the Company to the payment or 
reimbursement of the coats of such rq>lacement, "'pplir, reconslnletion and restoration. Any remaining 
balance not required for said purpose shall be paid to the Trustee for deposit in the Debt Setvice Fund. 
Net Proceeds mating to damage or destruction exceeding $100,000 will be paid din:dly to the Trustee. 

(b) If the Facilities or any portion thereof are damaged or destroyed by fire or other casualty 
and the damage or destruction is estimated to exceed $100,000, the Company agrees to promptly ootifY 
the Authority and the Tru.moe of sucb ew:nt and the Company shall, within 90 days after such damage or 
destructioo, elect, one of the following two options by written notice of such election to the Trustee: 

(I) Repair, JWtoration allli lmpro!Nime1lt. The Company may elect to use all or part 
of such Net Proceeds to rq>lac:e, repair, teCODS!ruct and resto... the damaged facilities or improve 
the FaCJlitiea.. In such event the Company shall proceed forthwith to rq>lace. repair, teCODSiruct 
and =tore the damaged facilities to substantially the same condition or utility value as existed 
prior to the casualty or r.oodenmation and will apply the Net Proceeds of any insurance relating 
to such damage or destruction receiwd by the Company from the Trustee to the payment or 
reimbursement of the costs of such replacement, rq>air, reconstruction and restoration. If the 
COOlPIIDY is not in deliault hereunder, any Net Proceeds of insurance mating to such damage or 
destruction received by the Tnlstce shall be deposited in a separate aceount to be establiabed by 
the Trustee and released from time to time by the Trustee to the Company upon the "'ceipt of: 

(A) the Written IUquest of the Company SPecifying the expenditures made 
or to be made or the indebtedness incurred in coonection with sucb rq>air, teCODSiruction 
and restoration and stating IIW such Net Proceeds, !oflether with any other moneys 
legally available for such purposes, will be sufficient to complete such rq>1ac:ement, 
rq>air, reconslruction and restoration; and 

(B) tile written approval of the Written Request by an Enpneer. 

(2) Preptlytnent of BDIUb. Tbe Company may elect to haw all or part of the Net 
Proceeds payable as a result of casualty or CODdemnation applied to the redemption of the Bonds, 
any Additional Bonds or any Additional Obligations if the Company provides the Authority and 
the Trustee with a written opinion of an Engineer atating that the Property destroyed or 
condeumed was not essential to the use of the Facilities as a complete and operational fllcllity 
and that the Company's Net RA:venues Available fur Debt Setvice will not be materially 
adversely affected by such casualty or condemnation. If all Oulstanding Indebtedness is to be 
redeemed and paid, no opinion is rcqw...d and the Company, in its notice of election to the 
Trustee, will direct the Trustee to apply the Net Proceeds or a speeifiCII portion thereof to the 
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n:demption of the Bonds in whole. If only part of the Net Proceeds is applied to the redemption 
of the Bonds, then the remaming Net Proceeds sball be apphed as provided under (I) above. 

(c) If the Company elects the option under (I) above or is unable to obtain the opinion 
required by the option under (2) above, the Company wm complete the replacement, . repair, 
reconstruction, n:storation and improvement of the Facilities, whether or not the Net Proceeds recetved 
by the Company for such purposes are sufficient. Upon completion of the replacement, repair, 
n:eonsttuction and reslmlltlon, any excess Net Proceeds shall be deposited by the TlUStee in the Debt 
Service Fund. If the Company elects to use only part of the.Net Proceeds for replacement, tql!lir, 
reoonstruetion and n:storation of the Facilities, the remaining Net Proceeds will be applied to the 
redemption of the Bonds and in such event the Company, m iiS notice of election to the Trustee, Will 
direct the TlUStee to deposit the remaining Net proceeds in the Debt Service Fund 

(d) The Company will apply Net Proceeds solely to the purposes specified in its notice of 
election. The Authority and the Trustee sball cooperate with the Company in the handling and conduct 
of any prospective or pending condemnation proceedings with respect to the Facilities or any part 
thereof. 

Section 5.15. AddWolllll CoVHlUits. 

(a) Rille Covenmu: 

(I) The Company will, prior to the cloee of eacll Fiscal Year, set rates and cluu:ges 
for the Facilities such that the Net Revenues Available for Debt Service will not be less than the 
sum of 125% of the Maximum Annual Debt Service on the Series 1999 Note. Additional Notes 
and Additiomd Obligations. If the Net Revenues Available for Debt Service, as calculated at the 
end of any Fiscal Year, is less than the rate covenant requinmlcot, the Company will re1aln a 
Cooaullant to .-J<e recomll:llmdations to increase the annual Debt Service coverage for 
subsequent Fiscal Years to at least the rate covenant requirement. The Company will fOllow the 
rec:onmJelldalions of the Consultant. If the Company retains a Consultlmt and follows the 
Cooaullallt's n:commendations, and so long as the Net Revenues Available for Debt Service is in 
no ewnt less than IHI"A. of Maximum Annual Debt Service with R$pCC1 to the Series 1999 Note. 
Additional Notes and ·Additional Obligations, the Company will be deemed in compliance with 
this subsection (a) for the Fiscal Year even if the Maximum Annual Debt Service coverage is 
below the rate covenant rcquiremalt. A copy of the Consullallt's report will be deliva-ed, at the 
expense of the Company, to the Origina!Pun;baser, the Authority, the Trustee, and if requested 
in writing. any Significant Bondowncr. 

(2) The Company will not filmisb or permit to be fbnusbed by or ftom the Project or 
tbe Facilities any 1i= water or other 1i= serviee of any kind. The Company Wl11 levy dlarges 
for all water service of any kind fumisbed at the rates at tbe time established therefor by tbe 
Company. 

(b) Restrictions on Dividends: Commencing with tbe close of Fiscal Year 1998, tbe 
Company wm 110t declare any dtvidends, either cash or otherwise, on any COJU"•>n or prefem:d stock or 
n:pun:hase or otherWise acquire any of tbe outstanding stock of the Company or authorize any new types, 
varieties or classes of capital stock, either preferred or common, voting or non-voting, or any bonds or 
debentures, subordinated or otherwise, or malce any distribotion of assets to its sbanlholdenl or creditors 
as such, in excess of Sl7,548 annually unless the overall eapilal structure of tbe Company includes an 
equity ratio equal to or greater than 35%. The Company agrees that dividends will not exceed 70"A. of 
net income in any year during tbe time any of tbe Bonds are Outstanding. 
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) (c) Mana.gemenJ: Neal Clevenger will remain at all times effectiw:ly engaged in the 
management of the Company and perform duties substanbally similar to lhose presently performed by 
him. whelher in bis present capactties, by management contracl or otherwise; provided, however. lhat he 
may be succeeded by a person reasonably acceptable to the Authority and the Truslce (in making such 
determination lhe Authority and lhe Trustee shall be enllded to rely upon a report of a CODSU!tant familiar 
with lhe business of the Company, such report to be provided to the Authority and the Trustee by the 
Company) if such successor is approved within 90 days after Mr. Clevenger ceases to be so involved in 
the management oftbe Company. 

(d) Ratrictions on Transfer or Sale of Stock: Tbe cum:nt shareholders of the Company wlll 
not sell, pledge, encumber or otherwise dispose of any shares of the stock (or any options or wamnts to 
pun:hue stock or olhc:r securities t=bangeable for or convertible into stock) of tbe Company without the 
coasent of a majority in aggregate principal amount of the Bonds Outstanding; provided lhat nothing 
herein shall preclude lhe lnn&fer of any or all sbares of stock by gift to or for the benefit of the said 
lltarcholden, spouses of the sharebolders, or other individuals within the third degree of COIISIIJlguity of 
said slla1dlolders and provided further that nothing herem shall preclude tbe pledge of any shares of 
stock as security for the payment of the Series 1999 Note, Additional Notes and Addttiona1 Obligations; 
and provided, that, aa long aa Neal Clevenger has voting power of more than SO% of the 'YOtmj: stock of 
the Company, nothing herein shall preclude the transfer of any or aU shares of stock among indiVIduals 
within the thin\ degree of consanguinity to Mr. Clevenger. 

(e) TrtmsliCtions with Affilii!JU:s: The Company will not enter into any transaction with any 
Affiliate except in the ordinary course ofbu.sineu. 

(f) Loans and .A.dvanas: Tbe Company shall make liD loans or advances (excluding trade 
receivables in the ordinary course of business) to sbareboldets, Affiliates. or parties related to 
sbarebo1ders, if tbe aggregate amount of said 101111.5 or adVlmces would exceed SSOO,OOO at any one time. 

(g) Liens: Tbe Company will not enter into any binding agreement to, incur, create or 
permit to exist any pledge, lien. dJargc or other encumbnmce of any nature whatsoever on the Property of 
the Company, wbctlu:r now owned or bereafter acquired, other than the Bond Documeal5. The Company 
may, however, after giving written notice to tbe Authority and the Trustee, at its expense and in its own 
name and behalf contest'in good failh any such lien or encumbrance and in such event may permit the 
items so contested to remain t.1IICiiscbaipl and unsatisfied during the period of such contest and any 
appeallhaefium UD1ess, in lhe reasonable opinion of the Authority, such action may result in lhe lien of 
any of the Bond Documents being subject to loss or forfeiture or losa of priority, in wbich event such lien 
Ot encumbrance shall be promptly satisfied or secured by posting wilh the Trustee or an appropriate court 
of record a bcmd in form and amount satis&ctmy to lhe Aulhority. 

Sedloa 5.16. Notices. The Company will notifY lhe Aulhority and lhe Trustee in writing of 
any of lhe following immediately upon lcaming of the occm:reuce !hereof, describing the same amd, if 
applicable, the steps being talcal by lhe Pc:rson(s) affected wilh n:spect thereto: 

(a) Pl!lt.Sion Pkms and Welfare Plalls: lhe occummce of a repoltlble event wilh 
ro::spect to any Pension Plan; the filing of a Notice of intent to terminate a PalsioD Plan by !he 
Company, any ERISA Affilinte, or any olhc:r obligor, lhe institution of proceeding& to terminate a 
Pension Plan by the PBOC or any other Person to terminate any Pension Plan; the wilhdrawal in 
a ~complete withdrawal" or a "partial withdrawal" as defined in Sections 4203 and 420S of 
E1USA, It:spectively, by the Company or any ERISA Affiliate &om any Multiemployc:r Plan; or 
the Company or any SubsidiarY incur any material increase in contingent liability widt respect to 
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any "employee welfare benefit plan" as defined in Section 3(1) of ERISA which coven retired 
employees and their benefietaries; and 

(b) EnvironmeniiZl and Safety and Health Mtzlters: receipt of any notice that the 
operations of the Company or any Subsidwy an: not in full compliance with requirements of any 
applicable Environmental Law or any occupational safety and health law; receipt of notice that 
the Company or any Subsidiazy is subject to federal. state or local inftS!igation evaluating 
whether any mnedial action is needed to respond to (i) any spillage, disposal or release into the 
enviromncnt of any Hazanlous Material or other hazardous, toxic or dangerous waste, substance 
or constituent, cr other substance, or (ii) any unsafe or unhealthful condition at any premises of 
tbe Company or any subsidiazy; or receipt of notice that any properties or assets of the Company 
or any Subsidiazy are subject to an Environmental Lien. "En vii onmental Lien" means a Lien in 
&vor of any govermnental entity for (i) any liability under any Environmental Law, or (2) 
damages arising from or costs ineorred by such go'Ya'lUDel11al entity in response to a spillage, 
disposal or release into the environment of any Hazanlous Material 01' other ba2anious, toxic or 
dangervus waste, substance or constituent, or other subslancc. 

Secdon 5.17. Peasloa Plans. The Company will not permit, and not permit any Subsidiazy to 
permit, any condition to exist in connection with any Pension Plan which might constitute grounds for 
tbe PBGC to institute proceedings to bave the Pension Plan terminated or a trustee appointed to 
administer such Pension Plan, and not engage in, or permit to extst 01' occur, or permit any of its 
Subsidianes to engage in, or permit to exist cr occur, any other condition, eve11t 01' trans~~c:tion with 
n:SPCCt to any Pension Plan which could result in the Company or any of its Subsidiaries ineurring any 
material liability, fine or penalty. 

SectlDD 5.18. Envlroameatal ud Safety ud Bealtla ladem•lty. The Company indemnifies 
the Alllhority and the Trustee, and their 1ttpective members, directors, officers, employees and agents 
and agrees to hold them harmless from and against any and all losses, liabilities, damages, injuries, costs, 
expcmses and claims of any and every kind whatsoever (including, without limitation, court costs aad 
altonley's files) which a1 any time or from time to lime may be paid, incuned or suffi:red by, or asserted 
againat, the Authority and the Tl:ustee, and their 1ttpective .members, directors, officen, employees and 
agents. for, with respect to, or as a direct or indirect result of the violation by the Compauy or any of its 
Subsidiaries, of any Envj,...uuental Law or oc:cupatJonal safety and health law; or with respect to, or as a 
direct or irulirec:t result of (i) the preseacc 011 01' under, or the escape, serepage, leakaJe, spillage, disposal, 
disdla!Je, entission or release from, Jli'OilCI'Iies utilized by the Company or any Subsidiazy in the conduct 
of its business into or upon any land, the atiiiOspllene, or aay watercourse, body of water or wetland, of 
aay Hazazdous Material or other hazardous, toxic or dangerous waste, substance or constituent, or other 
substance (including, without limitation, any losses,. liabilities, da!nages. injuria, costs, expenses or 
claims asserted or arising under the Environmental Laws) or (ii) the existence of any unsafe cr 
uabealthful condition on or at any premises utilized by the Company or any Subsidiazy in the conduct of 
its business. The provisions of and undertakings and indemnification lid out in this Section will survive 
satis1Ktion and paymer1t of the Indebtedness and termination of this Agreement. The Company, 
however, will not be liable for any such losses, liabilities, da:maps, injuries, costs, expenses or claims if 
they oceor after the Company is no longer the owner or operator of the affected property or after pa)'llld'lt 
in full of the Bonds and terlnination of this Agreement. 

Section 5.19. General llldeaullty. In addition to the payment of expc:nses pursuant to Sectioa 
4.l(b) and (e), the Company will pay and indemnify and save the Authority and the Trustee, and their 
respective mcrnhers, dilt:CtoJs, officers. employees and agents bannlcss, from and against all loss, 
liability, da!nage or expense arising out of any and all claims, demands, expenses, peDSlties, fines, taxes 
of any character or natun: whatsoever regardless of by whom imposed, and losses of every conceivable 
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ldnd, character and nature whatsoever including. but not limited to, claims for loss or damage to any 
property or injury to or death of any person, asserted by or on behalf of any person, firm. corporlltlon or 
gova:nmental authority arising out of, or in any way connected with the Facilities, or the conditions, 
ooonpall'ly, use, possession, conduct or management of, or any work done in or about the Facilities. The 
Company also covenan1S and agrees at its ~ to pay, and to indemnify and save the Authority and 
the Trustee and their respective members, directors, officers, employees and agents harmless of, from and 
agllinst. all costs, reasonable counsel fees, expenses and liabibnes incurred by them or by the Company 
in any action or proceeding brought by reason of any such claim, demand, expense, penalty, fine or tax. 
In the event that any action or proceeding IS brought against the Authority or the Trustee or their 
respective memben, diJ:eetors, officers, employees or agents by reason of any such claim or demand, the 
Company, upon notice from the i\uthority or the Trustee, coYalllllts to resist and defend such action or 
prooccding on demand of the Authority or the Trustee or their respective members, directors, officers, 
employees or agents. Notwithstanding the foregoing, neither the Authority nor the Trustee nor their 
~ mcmbw-s, director.s, officers, employees and agents shall be indemnified against liability for 
damage arising out of bodilY injwy to penons or damage to property caused by their own negligent, 
willful and malicious acts or omissions or negligent, wiUfbl and malicious acts or omissions of their own 
member'S, directors, officers, agents or employees. The Company also COvalllllts and agrees, at its 
c:xpensc, to pay, and 10 indcmaify the Authority and the Trustee from and against, all costs, expenses and 
charges, including reasonable COLmSCI fees, incurred in oblllining possession of the Facilities after default 
of the Company, or in enforcing any covenant or agn:ement of the Company contained in any Note, this 
Loan Agreement. the Indenture or any other Bond Document to which the Company is a party. 

Secdoa 5.10. No .Ameadmeat to Agreement. The Company COWll'lllllts and agrees that it will 
not amend or modifY, in any materilll respect, or terminate the Water PurciJasc Agteement dated June 30, 
1991 between the Company and the City ofKansaa City, Missouri without the prior written consent of 
the Authority and the Trustee. 

Section 5.11. Coatbndag Dlsclonre. The Company will complY with and C811Y out all of the 
provisions of the Continuing Disclosure Agiecment The Company aclcnowlcdges that the Company is 
the only "obligated person" with responsibility for continuing disclosure and that the Authority has 
undcrtalcm no R$J)ODllibility with Il':lSpeCt to any reports, notices or disclosures provided or rc:qulred 
Wider the Continuing Disclosure Agn:ement and has no liability 10 any person with respect to the Rule 
(as defined in the Continuing Disclosure Agn:ement). 

Secdoa 5.11. Year lOOO CempliaKe. The Company and its Subsidiaries have (a) lllldatalclm 
11 ddlliled inventory, review and liSSCSSI1ICIIt of allan:as within their business and operations that could be 
adva"Sely affected by the failure of the Company or any Subsidialy to be Year 2000 Compliant on 11 

timely basis, (b) developed a ddailed plan and timcline for beeooling Year 2000 Compliant on a timelY 
basis and (c) to daK; implemented the plan in accordam:c with such timetable in all malli:rial ~ 
The Company reasonably anticipates that the Company and its Subsidiaries will be Year 2000 Compliant 
on a timely basis, except 10 the extent noncompliance could not reasonably be expected 10 have a 
malerial adverse effect on the Facilities or other assets. liabilities, business, operations, pt'06pellls, income 
or conditiof. (financial or otherwise) of the Company and i1s Subsidiaries. The Company is not a~ 
that any of the key suppliers, ftlldors or CUSiolners of the Company or any Subsidiary will not, on a 
timely basis, be Year 2000 Compliant, mu:ept to the extent nancompli!ll!l"i': oould not reasonablY 6e 
expcc:tcd to have a material adverse effect on the Facilbies or other assets. liabilities, business, 
opcraliolls, prospects, income or condition (financial or otherwise) of that Person. For purposes of this 
Section, "b:y suppliers, vendors and customers" refm to those &Uppliers, vendors and customers of the 

) Company or any Subsidiary, as the case may be, whose business fail= could reasonably be expected to 
have a Material Adverse Effect on the Facilities or other assets, liabilities, business, operations, 
prospeo;ts, income or condition (financial or otherwise) of the Company and its Subsidiaries. 
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(i) an Officer's Ccrtificale that the ratio of Net Revenues Available 
for Debt Service for the most n:cently ended Fiseal Year was not less than 1.25 
of all Outstanding Long-Term Jndebledness (exclusive ofaoy Outstanding Long­
Term Jndebledness that is to be refunded or redeemed with proceeds of the 
Indebtedness proposed to be incurred) and the Long-Term Indebtedness 
~to be incurred; or 

(ii) an A.eeountant's Certificate to the effect that for the most 
rece:nliy ended Fiscal Year the Debt Sc:rviee Co'\lll:tage Ratio of the Company was 
not less than 1.25 and a report or opinion by a Consultant to the effect that the 
estimated aonual Debt Service Coverage Ratio for each of the first two full 
Fiscal Years followmg the estimated comp1dion of the acquisition, COIISiruction, 
nmovatloo or replacement being paid for with the proceeds of the addillona1 
Long-Term Indebtedness, or immediately after Long-Term Jndebledncss for 
other purposes is incurred, will be not le55 than 1.35 after the application of the 
proceeds thereof; 

(2) Refunding Jndebledness, if the maximum annual principal and interest payments 
will not increase by more than 10% or the conditions for Long· Term Indebtedness set forth in 
Section 6.J(a) have been met; 

(3) Short-Term Jndebledness if imrm>dialely after the Short-Term Jndebtedncss is 
incurred, the principal a:mount of all Outstanding Short-Tenn Indebtedness does not excec:d lS% 
of the Total Operating Revenues of the Company as shown on the finaneial statements of the 
Company for the 111051 recent Fiscal Year; provided, however, for a period of at least 20 
OOllSCCll.ltive days within each Fiscal Year, the Company shall reduce the aggregate principal 
amount of all outstanding Short-Term Indebtedness to 5% or less of its Total Operating 
Revenues for the i!!!!1!!Walely pm:eding riSCal year, and if the Company fails to meet sw:b 
requirement such Indebtedness shall be COIISidered Long-Term Indebtedness of the Company 
subject to the requirements of subsection (a); 

(4) Short-Term Indebtedness if sueb Short-Term Indebtedness could be incurred 
Ullder SeetioD 6.J(a) assuming it was Long-Term Indebtedness. 

• 
(S) Couhllitmeut ll'ldebledness; 

(6) liabilities incurred pursuant to reimburscmeut agreements relating to IdlerS or 
lines of CR>IIit or similar CR>IIit fiu:ililies used to secure Jndebtedoess (or provide ltquidlty support 
therefor); 

(7) liabilities (other than for borrowed money or rents payable under Capital I..eases) 
incurred by the Company in the regular operations of its business; 

(8) Subordirlaled Indebtedness; 

(9) Non-Recourse Indebtedness, if the )11 ineipal amount of sw:b Non-Recourse 
Indebledncss to be incutred, together with the theD outstanding Non-Recourse lndebleduess 
incurred pursuant to this Section, does not ueeed lS"A> of the Book Value of the Company's 
Property, Plant and Equipment; 



(10) Guaranties if the requirements for Long Term or Short Tenn Indebtedness, as 
appropriate, arc met; 

(II) Capitalized Leasc:a if Capitalized Leases (:QUid be incurred Wldcr Sectioa 6.3(a) 
assuming the Capitalized Leases were Long-Term Jndebtedness; and 

(12) Purchase Money Jndcbtedness if lhc aggn:gate pnncipal amount due on all 
Purchase Money Indebtedness then Outstanding, including the additional Purchase Money 
Indebtedness, will not be gn:atct lhan IS% of the RtM:nues of the Company as shown on the 
financial statements of the Company for lhc most recent Fillcal Y car for wbicb financial 
statements arc available and reviewed by an Accountant. 

(b) Indebtedness may be classified and incum:d Wldcr any of the above-refen:nced 
subsections with respect to which the tests set forlh in such subsections are met. The Company may elect 
to haw: Indebtedness lhat was classified and issued punuant to one provision of this Section, n!elassificd 
u having been incum:d under anolhcr pnwislon of this Section, by demonstrating oomplianu with the 
olhcr provision assuming the fndebledness is being reissued on the date of delivmy of the materials 
required to be deliven:d under such other provision. Thereafter the Jndebtcd:ness shall be deemed to have 
been incurred under the provision with respect to which such compliance bas been demonsttated until 
any subsequent reclassification of such Indebtedness. 

(c) The Company, prior to, or as soon as reasonably practicable after, incurring any 
Indebtedness, will deliver to the Trostce an Officer's Certificate wbich identifies the Indebtedness 
incmrcd, identifies the subsection of this Section purSuant to which the Indebtedness was incmrcd, 
demonslrates compliance with the provisions of the applicable subsection and attaches a copy of the 
instrument evidencing the Jndebtedncsa. 

Sectioa 6.4. CalcuJat!on of Debt Service. 

(a) Guaranties. When calculating the principal and the Debt Service Requirements 
attributable to a Guaranty that is deemed to be Indebtedness of the Company: 

(I) the pr:inc:Jpa1 amount of Indebtedness is deemed to equal the principal amount of 
the obligation guaranteed by the Company; and 

(2) the Debt Service 011 such Indebtedness is deemed to be: 

{A) 0% of lhc debt service requirements (calcalated in the same lll3lllle.T as 
Debt Service of the Company) oothe guaranteed obligation, if the Company has 1101 been 
called upon to make a payment UDder Guaranty within the 12 months immediately 
p:eccding the date of lhc calculation, if the primary obligot's income available for debt 
service (calculated in the same lllllllllCr as Net RIM:nues Available for Debt Service of 
the Company) for the period of calculation was or is projecled or forecasled to be at least 
equal to 200% of lhc maximum annual debt service requirements of the primary obligot 
(calculated in thesamelllllllllCrasMuilnum.Annual Debt Service oflhc C'4mpany). 

(B) 20% of the debt service requirements (calculaled in the same manner as 
Debt Service of the Company) on lhc guanmtecd obligation, if lhe Company bas not been 
called upon to make a payment under Guaranty within the 12 months immediately 
preceding the date of the calculation, and the primary obligor's income available for debt 
service {calculated in the same mamer as Net Revenues Available for Debt Service of 
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the Company) for the period of calculatioo was or is projected or forecasted to be at least 
equal to 12S% (but less than 200%) oftbe maximum armual debt servi(:e rcquJRme~~ts of 
the primary obligor ( caleuJated in the same manner as Maximum Annual Debt Service of 
the Company); or 

(C) 100% of the debt serncereqwrements (calculated in the same manner as 
Debt Service) on the gwuanteed obligation, if either (i) the Company has made any 
payment in respect of the debt service rcquiiements on the guaranteed obligation within 
the 12 months i:mmcdiately preceding the date of the calculation, or (ii) the income 
a'lllilable for debt service (calculated in the same mannc:r as Net Revenues Available for 
Debt Service of the Company) of the primary obligor for the period of calculation was or 
is projected or forecasted to be less than 125% of the maxinnnn annual debt service 
Rquiiements of the primary obligor (calculated in tbe same manner as Maximum Annual 
Debt Service of the Company); 

(b) Long-TmnlndebtsdMss Supported By Cmrtmitment bull!btsdMss. The Debt Service on 
Loog-Tenn Indebllldness, with respect to wbicb the Company has incurred Commitment Indebtedness 
that would refinance Long-Term Indebtedness for a period extending beyond its original malllrity date, 
may, m the discretion of the Company, be d--' to be payable in accordance with the terms of the 
Commitment ludebtedness. 

(c) f'arlllb/e Rate lndebtedneu. In determining the Debt Service on aay Indebtedness wbich 
provides for intm:St to be payable thom:on at a rate that may 11111)' fiom time to time over tbe term thereof 
in accmdance with proeecltlm; provided in the instrument creating tbe Indebtedness and which for any 
future period of time is not susceptible of precise determination, (a} the interest rate on the lndebllldness 
for any period prior to tbe date of calculalion or for which the interest rate has been detennincd shall be 
the actoal interest rate payable during such period, and (b) for each year in wbicb sucb Indebtedness is 
Oulslanding and fur whicb the actoal interest rate cammt be determined, the mterest rate on such 
Indebtedness fur the period of determination shall be deemed to be the higher of the average armual rate 
of interest payable on such Indebtedness during the 12 months i:mmcdiately preoedmg the date of 
calculation or tbe currmt rate, or if such Indebtedness is to be incurred {or was incum:d less than 12 
months preceding such date}, the higher of the initial rate or the aYCtage amwal rate of interest payable 
on !be lndebllldneas during such period i:mmcdiately preceding the date of calculation. 

ARTICLEVU 

TERM AND TEltMINATION OF LOAN AGREEMENT 

Sectloa 7 .t. Term or Loaa Ap-eemeat. This Loan Agreeme:nt will be effective concurrently 
with tbe initial dehwry of the Series 1999 Bonds and sball coatinue in force IIDd effect untJ1 the principal 
ot; redemption premium, if any, and interest on the Bonds have been fUlly paid (or provision for their 
payment has been made in acoonlance with Artlde XI of the Indenture} together with all sums to wbich 
the Authority and the Trustee are entitled from the Company under this Loan Agn:emcat and the Notes. 

(a) If the Company pays and disebarges or provides for the payment or redemption and 
discharge of the all ptincipal of, redeili)Jthm premium. if any IIDd interest on the Notes and Bonds at the 
n- Outslanding as provided in the lndenture,aud pays or causes tD be paid all rebate 111110111115 required 
under Section J48(f) of the Code IIDd aU other sums payable under this Agn:eniCtlt, or malces 
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arrangements satisfilclot:y to the Trume and the Authority for payment or redemption and discharge, then 
and in tbat case all property, rights and interest asstgned or pledged by the Compally will revert to the 
Company, and the right, title and interest of the Authority therein will then cease, temunate and become 
void; and this Loan Agreement, and the covenants of the Company contained in this Loan Agreement, 
will be discharged. The Authority, in such case on demand of the Company and .at the cost and expense 
of the Company, will execute and deliver to the Company a proper instrument or proper instruments 
acknowledging the satisfa<:tion and termination of this Loan Agteement, and will assign and transfer or 
cause to be assigned or transfcrnd, and wtll deliver or cause to be delivered to the Company, all 
property, including money, then held by the Authority other than moneys deposited with the Trustee for 
the payment of the principal of, redc:mplion premium, if any or interest on the Notes and Bonds together 
with the Notes tnalked paid or cancelled. 

(b) If the Company pays and discharges or provides for the payment or redemption and 
discbarge of the whole amount of the principal of, redemption premium, if any, and interest on any 
partiGular Note and Series of Bonds at the time outstanding as provided in the lndentuR, or makes 
arrangements satisfactory to the Authority for such payment or redemption and dischalge, tbat Note and 
Saies of Bonds will cease to be entitled to any lien, benefit or security under this Loan Agieemeut or any 
other Bond Document, and all covenants, agreements md obligations of the Company to the owner of 
such Note will then «<OSe, tenninate and become void (provided that the rights of the Authonty and the 
Trume to indemnification shall surviwo such termination). The Authority then will deliver or cause the 
Trustee to deliver to the Company that Note marked paid or eaneelled. 

ARTICLEVDI 

DEFAULT AND REMEDIES 

Sec:tloa 8.1. Events of Default. The occurmt~:e and continuam:e of any of the following 
ewonts constituta an "Event of Default" under this Loan Agi"eement: 

(a) the Company fails to make or cause to be lllllde, when due, any payment on the 
Series 1999 Note. any Additional Note or any Additional Obligation; 

(b) the Company fails to perform or obserwo any other covenant or provision 
contained in any of the Bond Documents md mils to remedy such defilult within 30 days after 
wriUen notice thereof or, in the case of any such default which, in the opinion of the Authority or 
the Trume, cannot with due diligence be cured within such 30 day period, faillln! of the 
Company to proceed pt0l1411ly to <llln! the same and thereafter prosecute the curing of the same 
with due diligence; 

(c) the oceum:nee of any Mdefault" as defined in any of the Bond Documents or the 
breaeh of any of the tams or provisions of any of the Bond Documenl$, which defiwlt is 
continuing beyond any appticable Clln! period; 

(d) the occurrence of a Determination ofTaxability; 

(e) any material warranty or reprcsentstion by or on behalf of the Company 
contained in this Loan Agieement or in any of the Bond Documents or in any certi.ficate or other 
inslrument Cumished to the Authority, the Trustee or the Original Purchaser in connection wilh 
this Loan Agieement or with any of other Bond Documents is fillse in my materisl respect wben 
made; 
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(t) the OCCUI'reliCC of an Act of Insolvency with respect to the Company; 

(g) any Bond Document ceases to be in full force and effect or is be declared to be 
null and void at any time for any reason; 

(h) a final judgment for the payment of money m excess of $50,000 is rendered 
apinst the Company and mnains undischarged for a period of 30 daya during which execution ss 
not effectively stayed; 

(i) the occum:ncc of a reportable event wttb respect to any Pension Plan; the filing 
of a notice of in1mt to laminate a Pension Plan by the Company or any ERISA Aftiliate which 
lemlination would haw a Material Adve:rse Effect upon sucb obligor, the institution of 
proc:cedinp to lemlinate a Pension Plan by tbe PBGC or any suca:ssor thereto to terminate any 
Pension Plan; the witbdnrwal in a "complete witbdrawal" or a ''partial witbdrawal" as defined in 
Sections 4203 and 4205, respectively, by the Company or any ERISA Affiliate from any 
Multiernployer Plan; Ill" the Company or any Subsidiuy inlllll'li any material increase in the 
contingent liability of the Comp&JJy or any Subsidiary with n:spect to any "employee welfare 
benefit plan" (as defined in Section 3(1) of ERISA) wluch covers retired employee$ and their 
beneficiaries; or 

(j) the institution by the Company or any ERISA Affiliate or steps to tetmmate any 
Pension Plan j£ in order to effectuate such tmnination, sucb obligor or any ERISA Affiliate 
would be requin:d to malte a contribution to such Pension Plan or would incur a liability or 
obligation to such Pension Plan, in excess of$250,000; or the institution by the PBOC of steps to 
terminate any Pension Plan. 

Section 8.2. Remedies Upon Default. 

{a) Upon the oc:cuaeru:e and continllllll!le of any Event or Default hereunder, the Authority 
shall bave the following rights and remedies, in addition to any other remedies herein or by law provided: 

(I) AcceleriJitml of Maturity; Wailler of Ewnt of DefOJdt mul Rescission of 
Acc:efNatUm. 'lbe Trustee, as assignee of the Authority may, by wrilletl notice to the Company, 
declare the principal of the Series 1999 Note, any Additional Notes and, if deemed appropriate, 
any Additional Obligations (if not then due and payable) to be due and payable il1lllledialdy, and 
upon any such declaration the principal of che Series 1999 Note, Additional Note or Additional 
Obligation, as the c:ase may be, shall become and be immediately due and payable as if all of the 
sums of money payable themmder were originally slipulated to be paid on such accelerated 
payment date, anything in the Series 1999 Note, Additional Note or Additional Obligation, as the 
case may be, or in this Loan .Agrcc111cnt contained to the contraty notwithstanding. This 
provision, however, is aubject to the condition that i£ at any time after the principal or the Series 
1999 Note, Additional Note or Additional Obligation has been declared and become due and 
payable and prior to the date of any sale of any part of the Mortgaged Property pun1uant to the 
Mmtgage. all mears of interest and principal then due, if any, upon the Series 1999 Note, 
Additional Notes and Additional Obligations and fbe expenses or the Authority and the Trustee 
shall be paid by the Company, and evay other default in the observance or performance of any 
cowt18llt, condition or agl):ement contained in this Loan Agreement, any Supplemental 
Agreement, the Series 1999 Note, any Additional Note, any Additional Obligation and the 
Mmtgage shall be made good, or be secured, to tbe satisfaction of the Trustee, or provision 
deemed by tbe Trustee to be adequate shall be made lberefor, then and in evay such ease the 
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Trustee, by written notice to the Company, may waive the Event of Default by reason of wbicb 
the principal of the Series 1999 Note, Additional Note 01 Additional Obligation has been so 
declared and become due and payable, and may rescind and annul such declaration and its 
consequences. No waiver, rescission or annulment Will extend to 01 affect any subsequent Event 
of Default 01 impair any right consequent ~hereon. 

(2) Right to Bring Suit, Etc. The Trustee, with or without enlly, pc!S011Ally or by 
attorney, may in its discretion without notice or demand (A) proceed to protect and enforce its 
rights by a soit or suits in equity or at la.w, whether for damages 01 for the speei6c performance 
of any coveDlllllt or agtc:ement contained in the Series 1999 Note, any Additional Note:, any 
Additional Obligation, the Mortpge, this Loan Agreement or any othcc Bond Document, or in 
aid of the executioo of any power llercin or therein granted, or for any foreclosure, or for the 
enfoteellltlllt of any other apptoptiate legal or equitable mnedy, as the Trustee sball deem 
effectual to protect and enforce any of its rights or duties bcm:mdcr or tll.emmder, (B) take all 
actions ~or appzoptiate to cause the Mortgage TIUStce to exercise the rights and powc:r1i 

set forth in the Mortgage, or (C) avail itself of all other rights or remedies avaJlable toiL 

(3} Right to Enter. The Trustee may enter and take possc.ssion of die Project or any 
part !hereof without termination of this Loan A.gtcc:Dient and use its boat efforts to lease the 
Project as provided in die Mortgage. 

(b) If die Trustee or the Mortgage Trustee exercises any of its rights under this Article, it 
will give notice of such exercise to the Company and the Authority (i) m writing in the manner provided 
in Section 10.4 and (ii) by telephone or telegram, provided that failure to give notice by telephone or 
telegram will not affect the validity of the exercise of any right or mnedy under this Article. 

(c) Jfdle Trustee: elects to re-lease the Project or any part lherc:ofunder the provisions of die 
Mortgage, it may collect die rents from such re-lease and apply the same, first, to the payment of die 
cxpeiiSC of entry and leasing, and, second. to die Loan Payments payable bcm:mdcr. Jfdle proceeds from 
the re-lease arc not sufficient to pay in full die foregoing. the Company will remain and be liable 
tberc:for. The Company piOIIIiscs and agrees to pay the amount of any such deficiency from time to time, 
and the Trustee may at any time and ftom time to time sue and recover judgment for any such deficiency 
or defieiencies. 

SectloD 8.3. Autllority May !atone Demaad. 

(a) If die Company fails to pay the principal and intmest and other amounts payable 
hemmdcr upon demand. the Authority, in its own 1llllliC, shall be entitled and empowaed to institute 
such actions or proceedinp at la.w or in equity for the coUection of the amounts so due: and unpaid, and 
may prosecute any such action or: proceedings to judgment or final decn:e, and may enfon:e any such 
judgment or final decree against the Company and collect the lliOI'IC:)'S adjudged or decrcc:d to be payable: 
out of the property of the Company wherever situated, in the IIIIIDDer provided by law. 

(b) If permitted by la.w, the Authority is entitled to n:cover judgmmt as aforesaid eithet 
bc:fure or after or during the pendency of any proceedings for the enforeemc:ot of the lien of the 
Morfaage; aud lbc: rigbt of the Authority to recover such judgment shall not be affected by any sale 
hereunder or by the exercise of any other right, power or remedy for the enforcement of the provisions of 
the Mortgage or the foreelosure of the lien thereof; and in case of a sale: of the Mortgaged Property and of 
the application of the proccc:ds of sale:, as provided in lbc: Mortgage to the payment of the debt hc:rc:by 
incurrc:d. the Authority shall be entitled to enforce payment of and to receive all amounts then remaining 



'; 
due and llllpllid bmunder, and shall be entitled to n:cover judgment for any portion of the debt remaining 
unpaid. with interest at the greater of the Prune Rllte or the Maximum Interest Rate. 

(c) No recovery of any judgment by the Authority and no levy of any execution under any 
judgment upon the Mortgaged Property or upon any other property, shall affect the lien of the Mortgage 
or oftbis Loan Aglcetnent or any lien, riglrt!;, powers (including but not limited to the power ohale) or 
remedies of the Authority hereunder, but such lien, rightll, power$ or remedies of the Authority shall 
continue unimpaired as before. 

(d) Any 1'IIOIIC)'$ thus eollceted by the Authority under this Secllon sball be applied by the 
Authority u provided in Seetloa 14 of the Mortgage for the application of moneys collected from the 
sale or other disposition of the Mortgaged Property, as defined tbcn:in. 

Seetloa 8.4. Appoilltmeat of Receiver. The Company further covenants tbat upon the 
happening of any E\'alt of Default and 1herafter during the continuance of such E\'alt of Defilult unless 
the same shall have been waived as heminbefore provided. the Trustee shall be entitled as 8 matter of 
tight if it shall so elect. (i) forthwith and without declaring tbe pril:lcipfl of tbe Nota to be due and 
payable, or (ii} after declaring the same to be due and payable, or (iti) upon the commencement of any 
foreclosure of the Mortpge or action to enforce the specific pcrfonnance thereof or In aid thereof or 
upon the CO!h!lli5ncemcnt of any other proceedinp, judicial or otherwise, to enforce any right of the 
Trustee to institute such actions or proceedings at law or in equity for the appointment of 8 receiver or 
reeervers of the MOI'tgllged Property and all the earnings, revenues, rents, issues, profits and income 
thereof, witb such powers as the coun making such appointment shall confer. 

Seetloa 8.5. Remedies Cllmlllative. No remedy eonfi:rred upon or rc:seiVed tu the Trustee in 
tbis Loan Agreement, the Series I 999 Note, the Mortgage or any other document or insttument is 
inteaded to be exclusive of any other remedy or remedies, and each and every such remedy shall be 
cumula!M; and sball be in addition to every other remedy given hereunder or now or hereatUlr exillting 
at law or in equity or by statute. No delay or omission of the Trustee to exercise any right or power 
accruing upon any Eveat of Defilult shall impair any such right or power, or shall be construed to be a 
waiver of any such Event of Defilult or an aequieseencc therein; and every power and mnedy given by 
this Loan Agreement to tbe Trustee may be exercised li'om time to time and as often as may be dcetned 
expedient by the Trustee. 

Seetlon 8.6. UDif'orm CollliiWdal Code, Rlglrts of a Secured Creditor. During the 
continuance of any default hereunder or under the Indenture or any other document or instrument 
evidencing. securing or otherwise relating to the Series 1999 Note, the Nota or any Additicmal 
Obligations, the Authority has all the riglrt!; of and remedies witb regard to the Unrestricted Receivables 
and Revenues awilable to a secured creditor under the Missouri Uniform Commcn:ial Code. 

Sedloa 8.7. Waiver of EUI!IIIiloa, Stay Laws. To the extent permitted by law, the Company 
will not during the COIIIIDllllnc:e of any cYCDI of defilult hcn::under insist upon, or plead. or in any !lllllllla' 

wbatew:r claim or take any benefit or advantage of any slay or extension law wherever enacted. now or at 
any time ~ in force, which may affect the covenants and terms of pc:rformancc of this Loan 
Agreement; and the Company hereby expressly waiws all benefits or advantage of any such law or laws 
and covaumtll not to binder, delay or iJnpede tho execution of any power herein snmted or delegated to 
the Authority, but to suffer and pennit the execution of every power as though no such law or laws had 
been made or enacted. 

Seetioa 8.8. Aathorlty's Ript to Perform Compaay's Covewmts. In the event the 
Company mils to (a) pay any tax, charge, assessmen~ or imposition puml3llt hereto, (b) remove my hen, 
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encumbrance or charge pursuant hereto, (c) maintain the Facilities in repair pursuant to this Loan 
Agreement, (d) procure the insurance n:quired hereby or pay any insurance ptemium with respect thereto, 
(e) pay any amount required to be rebated to the United States of America pursuant to the requirements 
of Section 148(1) of the Code and the Tax Compliance Agrmnent when due, or {f) make any other 
payment or perform any other act required to be perfouned bcreu.nder, then and in each sueh case the 
Authority or the Trustee may (but shall not be obligated to) n:medy such default for the account of the 
Company and make advances for that purpose. No per:formance or advance wm release the Company 
from any default or prejudice any rights of the Trustee or the Bondowners arising under any of the Bond 
DocumeniS in consequence of such lililure. Any sums so advanced by the Authority or the Trustee will 
bear interest at the Prime Rate plus 2"/0 from the date of the advance until repaid. The Authority or the 
Tmslec bas the right to enter the FIICility or any por1ioll thereof in order to effec:tuate the purposes of this 
Section. 

Seetioa U. Right ofElltry by Authority. The duly llllthori7.ed agmrts of the Authority shall 
have the right at all reasonable times to enter the Faeilities, or any parts thereof, for the purpose of 
inspecting the Facdities to insure compliance with Seetloa 5.7 and the Act. 

Seetloa 8.10. Applieadoa of Mo~eys CoUected. Any amounts collected pursuant to action 
taken under this Article shall be applied in accordance with the provisions of Artkle VU of the 
Indenture, and, to the extent applied to the payment of amounts due on the Bonds, shall be credited 
apinst amounts due on the Notes. 

ARTICLE IX 

ASSIGNMENTS 

Seetloa U. A.lsigllmeat of Seellrity Iaterest Ia Varestrleted Receivables ud Mortgage; 
Pledge ud Alslpmeat Vader tile Mortgage. 

(a) In order to secure the payment of the Series 1999 Note and the perfonnance of the duties 
and obligalinns of the CompaDy Wider the Series 1999 Note, this Loan Agreement and the other Bond 
Documents, the Company pledges and assigns and pursuant to the Mortgage bas pledged and assigaed 
Wlto the Authority and its successom and assigns forever, and granted a security interest in, all 
Vmeslricted Receivables of the Company, the CR:atinn of which seeurity interest is governed by the 
Uniform Commercial Code of the State. 

(b) The Compaay, at its own expense, will take all necessary actinn to main~ain and pn:serve 
the seeurity interest in the tTmeatricted Receivables granted by this Losn Agreement and to the Personal 
Property granted by the Mortgage so long as any Bonds, the Series 1999 Note or any Additional Notes 
are Outstanding. In additi011, the Coq~any, immediately afu:r the execution and delivery of Ibis Loan 
AgR:emeot and thereafu:r from tune to time, will cause this Losn Asreemcnt. the Mortgage any financing 
statelllentS in respect thereof to be filed, registered and recorded in such manner and in such places as 
may be required by law in order 10 fully perfect and protect the seeurity interest hereof and thereof and 
from time to time will pedbim or cause to be performed any other act as provided by law and will 
aecute or cause to be executed any and all continuadon statelllentS and fWtbcr instru:ments that may be 
xeqwoot<:d by the Trustee for such ped..,tion and prolection. &cept 10 the extent it is exempt thmefi-om, 
the Company shall pay or cause to be paid all filing. registration and reeording fees and an expenses 
incident to the preparati011, cxeeution and aeknowledgmeot of such instruments of perfecti011, and all 
federal or state fees and other similar fees, duties, imposts, 8S5C ssniCllls and charges arising out of or in 

. .coonection with the execution and delivery of this Loan Aglcement, the Mortpge and such instruments 
of perfection. In the event that the Company mils to aecute any of such instruments within I 0 days afu:r 
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demand to do so, the Company does hereby make, constitute and irrevocably appoint the Trustee as its 
attorney-in-met and in its name, place and stead so to do. 

(c) Notwithstanding the security interest granted in the Company's Ume.stricted Receivables 
Wlder this Loan Agreement and the Personal Property pursuant to the Mortgage, it is unden~tood and 
agreed that so long as the Company makes when due and payable all Loan Payments hereWlder, all 
payments of prinetpal of and interest on Additional Obligations and all Additional Payments required by 
the Loan Agreement, ineluding wilhout limitation the payments described in Sectloas 4.1 and 4.2, the 
Company shall be entitled to uttlize its Unn:stricted Receivables and BJ:veoues for its proper corporate 
purposes. 

(d) If no Event of Dcliwlt bas occurred and is continuing under Ibis Loan Agreement, the 
Allthority and the Trustee shall release, without the COllliC:llt of any of the Bondowncrs, any of the 
property subject to the lien of the Mortgage upon compliance with the requirements for such release 
contained in the Mortgage. 

Section 9.2. AsslpiDilllt of Audlority's Rights. Under the Indenture, the Authority will. as 
additiooal security tor the Bonds, assign, tnmsfer, pledge and grant a security interest in certain of its 
rights under the Notes and under Ibis Loan Agieement to the Trustee. The Trustee is~ given the 
right to enfOrce, either jointly with the Allthority or separately, the perfOI'DIIIIIC:e of the obligationt of the 
Company, and the Company hereby consents to the same and agrees that the Trustee may enfurce such 
rights as provided in the Indenture and the Company will make payments required under t1us Loan 
Agreement and by the Notes directly to the Trustee. 

ARTICLE X 

NOSCELLANEOUSPROVHaONS 

SectloalO.t. Ameaclmellta, Clwlgelaod Modiftc:atioas. Subaequent to the issuance of any 
Bonds and prior to their payment in tbll (or provision thereof having beea made in accordance wilh the 
provisiOnt of the Indenture), this Loan Agreement may not be amended, changed, modified. altered or 
terminated without the wrilk:n coosent of the Trustee required by the Indenture. 

Sectloa t 0.1. lastnameats of Fllrdler Asnraaee. The Authority will do, execute, 
acknowledge and deliw:r, or cause to be don~ executed, acknowledged and delivered, such Supplemental 
Loan Agreements, and such fUr1ht:r acts, instrumcnls, fillancing stall:mlmts and other documents as the 
Trustee may reasonably require for the better assuring, pledging and assigning unto the Trustee the 
property and revmues herein described, to the payment of the principal of and interest on the Bonds. 
This Loan AgJ-eemmt, all supplements to this Loan Agreement, the Series 1999 Noll.l, any .Additiooal 
Notes and all other Bond Documeats and other documents, instruments or policies of insunmc:e required 
by the Trustee shall be delivered to and held by the Trustee. 

Section 10.3. Paymeats Du OD Odler Tlaaa Busiaesa Day. If any day for any payment due 
UDder this Loan Ai!iee.na1t is not a Businesa Day, payment may be made on the next succeeding 
Businesa Day with the same force and effect as if made on the dale fixed for payment, and no intcn:st 
shall accrue for the period after such date. 

· ) Sectloo 10.4. Notices. It shall be sufficient service of any notice, reqw:st, complaint, demand 
or other paper required by this Loan Agreement to be given to or filed with the Authority, the Trustee, 
the Company if the same is given or filed in the manner and at the addresses specified in the Indenture. 
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J Sectioa 10.5. lmmaaity of Oftleers, Directors, Employ- ud Members of the Authority. 

) 

No recourse shall be bad for the payment of the principal of or premium or mtcrest on any of the Notes or 
for any claim based thereon or upon any representation, obligatiOn, covenant or agreement in this Loan 
Ag.eement contained against any past, present or future officer, member, employee, director or agent of 
the Authority, or of any successor public or private corporation l'henml, as sucb, either directly or through 
1he Authority, or any successor public or private corporation thereto, onder any n.de of Jaw or equity, 
statute or constitution or by the enforcement of any assessment or paudty or otherwise, and all such 
liability of any such officers, members, employees, directors or agents as such is hereby expressly waived 
and released as a condition of and consideration for the execution of this Loan Agreement and the 
islluance of the Notes. 

Seetioa10.6. No Vlolatioas of Law. Ally other term or provision in this Loan Agreement to 
the contrary notwithstanding: 

(a) in no m::nt wiD 1his Loan Agn!ement be construed as: 

(1) depriving the Authority of any right or privilege; or 

(2) n:quiring the Authority or any member, director, officer, agent, 
employee, rep seatative 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, 

wiUch deprivation or requirement would VIOlate, or result in tbe Authority's being in violation of 
the Act or any other applicable state or federal law; and . 

(b) at no time and in no evmt will tbe Company permit, suffer or allow any of tbe 
proceeds of the Notes to be tmnsferred to any Person in violali.on of, or to be used in any manner 
which is prohibited by, the Act or any other State or federal law. 

Sedloal0.7. Seovenb~Jjy. 1f any provision of this Loan Agreement is held invalid or 
Ullalforceable by any coun or c:ompctent jurisdiction, such holdi:ng shall not invalidate or ~alder 
Ullalforceable any other provisioD bereof. All covenants of the Company will be given indepcmdent 
effect so that, if a particular action or condition is prohibited by any of such covenan111, the fact that it 
would be permitted by an exception to, or be otherwise within the limitations of, another covenant shall 
not avoid the oocwn:uce of a Deflwlt or Event of Default if such action is taken or eondition eltists. 

Sedloa 10.8. Collllterparts. This Loan ~~ is being executed in any lllll!'lber of 
counterparts, each of which is an original and all of which are identical. Each counterpart of this Loan 
AgRement is to be deemed llll original bereof and all counterparts collectively are to be deemed but one 
insl:rllmeDL 

Sedloa 10.9. Qrremlag Law. It is the inteotion of the parties hereto that tins Loan 
Agreement and tbe rights and obligations of the parties hereunder shall be governed by and COIIS1IUed and 
enfon:>ed in accordance with the laws of1he State. 

Sedloa Jo.Il. Eutlre Agreemeat. ORAL AGREEMENTS OR COMMITMENTS TO 
LOAN MONEY,EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT OF 
A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT 
ENFORCEABLE. TO PROTEcr TBE COMPANY AND TBE AUTHOIUTY FROM 
MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS TBE COMPANY AND 
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THE AUTHORITY REACH COVERING SUCH MA'ITERS ARE CONTAINED IN THIS 
WRITING, WIBCH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE 
AGREEMENT BETWEEN THE AUTHORITY AND THE COMPANY, EXCEPT AS THE 
AUTHORITY AND TilE COMPANY MAY LATER AGREE IN WRITING TO MODIFY IT. 

[renumrder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the Authority and the Company ba~ caused tbis,Loan Agn:anent 
to be w:cuted as of the day and year first above written. 

[Seal) 

ATTEST: 

g-&12~-

STATE ENVIRONMENTAL IMPROVEMENT 
AND ENERGY RESOURCES AUI'HORI'IY 

-



THE RAYTOWN WATER COMPANY 

By: 

[SEAL] 

- ) 
K104477il.ool! 
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EXHIBIT A 
TO LOAN AGREEMENT 

PROMISSORY NOTE 
(SERIES 1999) 

TillS PROMISSORY NOTE IS SECURED BY TiiAT CERTAIN DEED OF 'IRUST, MORTGAGE 
AND SECURITY AGREEMENT DATED AS OF JULY I, 1999, FROM 1HE RAYTOWN WATER 
COMPANY TO NORMAN E. rRETWELL. AS MORTGAGE 'IRUSTEE, FOR 1HE BENEFIT OF 
TilE STATE ENVIRONMENTAL IMPROVEMENT AND ENER.G'[ RESOURCES AU'IHORITY, IN 
ACCORDANCE wrill 1HE TERMS AND CONDmONS OF SECTION 443.055 OF THE REVISED 
STA TUTI!S OF MISSOURI, AS AMENDED. 

52,670,000 Dated as of July I, 1999 

FOR VALUE RECEIVED, the undmrigned RAYTOWN WATER COMPANY (the 
"Company"), promises to pay to the order of the STATE ENVIJlONMENTAL IMPROVEMENT 
AND ENERGY RESOURCES AUTHORITY (the "Authority"), at its office in Jeffenlon City, 
Missouri, or such other place as lhe owner hereof may designate in writing. the sum of TWO MILLION 
SIX HlJNDRED SEVENTY moUSAND DOlLARS ($2,670,000), with interest lbeleo~t from the date 
of deliwry hen:of at the lllll:s pa annum on the outstanding principal balllllCe he.mm from time to time as 
provided in the below defined lndeoture. Terms not otherwise defined in this Note luM: the tespective 
~gs as set forth in the Indcnlure. 

The principal and interest on tbis Note shall be payable in inslallments at the 1:imc:s and in the 
amounbl determined as provided in SCC!ion 3.9 of the Loan Agteement dated as of July I, 1999 (as amended 
and supplemented in aceordance with its lr:nns, the "Loan Agreement"), between !he Company and !he 
Authority (the ''Loan Agteement"), with the final payment of all <llllstaDding principal and iutetest on this 
Note to be paid on March 1, 2009. Both principal and inla'est under tbis Note sball be payable at the 
principal corporate trust office ofUMB BANK, N.A., Kansas City, Missouri (the '"TIUStee"). This Note IS 

subject to mandatoty and optional prepayment as provided in the Loan Agteement, with such prq:~~~yments 
being first applied to interest and ne:.tt to principal. 

This Note is made pursuant to the Loan Agreement wherein.llliiO.IIJ otber things, the Authority bas 
agreed to loan to the Company and the Company bas agreed to take a loan in the principal amount abovoe, 
being the proceeds from the sale of the Authority's Water Facilities Refunding Revenue Bonds (Tbe 
Rsytown Water Company) Series 1999A and Taxable Water F~U:ihties Revenue Bonds (Tbe Rs)1own 
Water Company) Series 1999B in the qgregate pincipal amountof$2,670,000 (the "Bonds"). The Bonds 
are being issued by the Aulbority pursuant to the fndenture of Trust dated as of July 1, 1999 (as amended 
and supplemented in aceordance with its tenus, the "Indenture}. 

Upon the occum:oc:e of any Event of Default as descnbed in Section 8.1 of the Loan Agreement, all 
unpaid principal of and interest on this Note may be declared to be for1hwith due and payahle in the manner 
and with the effect provided in the Loan AgJeement. Failure to exercise this option sballoot COIISiitute a 
waiver of the right to excn:ise the same in the event of any subsequent occurrence of such an Event of 
Deliwlt If this Note shall be placed in the hands of an attorney or attorneys for collection, the Company 
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agn:es to pay, in addition to the amount due hereon. the reasonable costs and eqlCIISeS of collection, 
including n:asonable attorneys' fees. 

This Note is secured by the Deed of Trust and Security Agreement dated as of July I, 1999 (the 
"Mortgagej by the Company to Norman E. Fretwell, as Mortgage Trustee for the Authority, the terms 
and provisions of each and aU of the ssmc being incorporated by reference. 

The obligations of the Company to llllllre Loan Payments and Additional Payments sball be absolute 
and Ullf:Orlditional, and the Company shallllllllre such payments without abatemml, diminution or deduction 
reganlless of any eau.se or circumstanees wbalsoever including, without limitation, any defense, set-(lff, 
=oupme:nt or counterclaim which the Company may have or assert against the Alltbority, the Trustee or 
any olha: Penon. 

If this Note is placed in tbe hands of an attorney or attorneys for collection, the Company agrees to 
pay, in addition to the amount due htleoo, tbe n:asonable costs and expenses of coUeetion, including 
n:asonable attorneys' fees. All parties to Ibis Note, wbclher principal, surety, guamntor or endorser, hereby 
waM: pteseutment for payment, demand, prolest, notice or protest and notice of disbooor. 

Oralagaee-ts or commitments to lou moaey, exteBd endJt or to forbear from eafordag 
repaymqt of a debt ladmllng prnmlses to exteBd or renew sudl debt are aot euforeeable. To protect 
you (borrower) IUld us (eredltor) from IIJislmdentaadlag or dlsappDiatmeal, any agreemeats we 
reach CQVering sudl matters are coatamcd Ia tills wddagt wlllcb b the complete a:ad exclusive 
statepeat of tile agreement betweea us, euept aJ we may later agree Ia writing to modify it. 

This Note shall be governed by the laws of tbe !I tate of Missouri. 

THE RAYI'OWN WATER COMPANY 

[SEAL] B~------~~---------President 

ATIEST: 

A-2 



) 

ENDORSEMENT 

Pay ro the oo:ler of UMB Bank, N.A., as Trustee, pursuant ro the Jndenlure of Trust dated as of 
July I, 1999, between the undc:ntgncd and Aid bank, the Trustee ro hold and apply all timds received under 
this Note as provided in the Jndcntun: of Trust. This assignment is without ICCOUJ:se against the 
undersigned. 

STATE ENVIR.ONMENTAL IMPROVEMENT AND 
ENERGY RESOURCJ:S AUl'HOIUTY 

By: ______ ~~---------
Chairman 

A-3 





FIRST SUPPLEMENTAL LOAN AGREEMENT 

Dated a of September l, 2008 

betweeatlae 

STATE ENVIRONMENTAL IMPROVEMENT 
AND ENERGY RESOURCES A1JTIIORITY 

THE RAYTOWN WATER COMPANY 

Relating to 

$9'70,000 
Water Fadl'del Refluldlq IUid lmprov-eat Reveaae Bo!lds 

('ne RaytowD Water Compuy) 
Serles2008 

\ 

THIS FIRST SUPPI..EMENTAL LOAN AGREEMENT BAS BJ:EN ASSIGNED TO, AND IS 
SUBJECT TO A SECURITY INTEREST IN FAVOR OF UMB BANK, N.A.. TRUSTEE UNDER 
AN INDENTURE OF TRUST DATED AS OF JULY l, 1!199, AS AMENDED BY THE FIRST 
SUPPI..EMENTAL INDENTURE OF TRUST DATED AS OF SEPTEMBER 1, 21108, AS 
AMENDED AND SllPPLEMENTED FROM TIME TO TIME. . 
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FIRST SUPPLEMENTAL LOAN AGREEMENT 

THIS FIRST SUPPLEMENTAL LOAN AGREEMENT dated as of September I, 2008 (this 
"First Supplemental Loan Agreementj, by and between the STATE ENVIRONMENTAL 
IMPROVEMENT AND ENERGY RESOURCES AUTHORITY, a body COipOIIIte and politic and a 
governmental instrumentality of the State of Missouri (the "Authorityj, and THE RAYTOWN 
WATER COMPANY, a corporation organized and existing under the laws of the State of Missouri (the 
"Company''); 

RECITALS: 

1. The Authority is authorized and empowered, under the provimons of Sections 260.005 to 
260.125, inclusive, R.S.Mo., as amended, andAppendixB(I) thereto (the "Aetj, to issue bonds and loan 
the proceeds thereof for any of the purpoaes of the Act, including the payment of "costs" of "water 
facilities" as defined in the Aet. 

l. Pursuant to the Act and a resolution duly adopted by the Authority, the Authority 
previously issued its $2,470,090 original principal amount of Water Facilities Refunding Revenue Bonds 
(1'he Raytown Water Company) Series 1999A (the "Prior Bondsj, under an Indenture of Trust (the 
"'riginal Indenture") dated as of 1uly I, 1999 between the Authority and UMB Bank, N.A. (the 
"Trustccj for the plll"poSe of making a loan to the Company purswmt to a Loan Agreement dated as of 
1uly I, 1999 (the "'riginal Loan Ajp;eeno:nt_" with the Original Loan Agreement as amended by this 
First Supplemmtal Loan Agreement being the "Loan Ajp;eementj, to provide fuuds to refinance the 
costs for construction. acquisition and illstallation of tnmsmission lllllin$ and an elevated water tank at 
9906 East 63" Street (Rear), Raytown, Missouri. ' 

3. The Company has n:qucsted that the Authority !DIIkc a loan to the Company for the 
plll"poSe of providing fuuds to refUnd the Prior Bonds, to finance the costs of other improvemems for the 
Company and to pay certain related costs, all as - Mly defined and described in this First 
Supplemental Loan AJ!Ieement and in tile below defined Indenture, in consideration of paymems by the 
Company which will be sufficient to pay the principal of, redemption premium, if any, and the interest on 
tile bonds issued by the Authority. 

4. In order to provide fuuds to !DIIkc the loan to the Company, the Authority is issuing 
$970,000 principal amount of Water Facilities Refimding and Jn!plovemcnt Revenue Bonds (The 
Raytown Water Company) Series 2008 (the "Series 2008 Bondsj pursuant to the Act and the Original 
Indenture, as supplemented by the First Supplemental Indenture ofTrust dated as of September I, 2008 
(the "First Supplemental Indenture," with the Original Indenture as amended by the First Supplemental 
Indenture being the "Indenturej by and between the Authority and UMB Bank, N.A., Kansas City, 
Missouri, as Trustee (the "Trusteej; and 

5. To evidcm:c the loan, the Company is eoncumntly with the delivery of this First 
Supplemental Loan Agreement issuing to the Authority its Promissory Note, Series 2008 (the "Benes 
2008 Notcj, in the principal amount of $970,000, Sllbstantially in the limn ofEllllibit A. 

6. The Authority and the Company are cotcring into this First Supplemental Loan 
Ajp:cement to provide for the loan of the proceeda of the Series 2008 Bonds to the Company and the 
repayment of the Series 2008 Note. 



AGREEMENT: 

ARTICLE I 

DEFlNITIONS; RULES OF CONSTRUCflON 

Section 1.1. DefmidOIIS of Words and Tei'IIIL Capitalized terms not othc:rwise defined 
herein shall ha111: the meanings set fm1b in the l'ndalture. 

ARTICLED 

llEP,.RESENTATIONS 

Sedloal.l. Represeatatlou by tile Alltllorlty. The Authorily represents to the Company 
and the Trustee as follows: 

(a) 01galtization and ..4111/wrlty. The Authorily (1) is a govemmencal instrulnomtlllily and 
body corpomte and politic duly orpnin:d and ell.isting under the laws of the State, and (2) has lawfid 
power and authorily to en!er into, execute and deliver 1his First Supplemc:ntal Loan Agreement and to 
eany out its obligations hc:reu!lder and to endorse and deliver the Series 2008 Note, and by all necessary 
corporate action has been duly authorized to exc:cuk: and deliver 1his First Supplemental Loan Agleemcnt 
and the Series 2008 Note and any other Bond Documents reqwred to be executed and delivered by it in 
connection with the issuance of the Series 2008 Bonds, acting by and through its duly authorized 
officers. 

(b) No Defaulls or Y"wlatitms of Law. The cxec:utioo and delivery of1his First Supplemental 
Loan Ag.eement, the Series 2008 Note and any other Bond Documents by the Authorily will not result in 
a breach of any ofthe.tenns of, or constitute a default under, any indcmtnre, lllOl1gage, deed of trust, lease 
or other agreement or instnmlent to wbich the Autborily is a party or by which it or any of its poperty is 
bound or its bylaws or any of the constitutional or statutory rules or regulations applic:able to the 
Autborily or its property. 

Section 2.2. Represeatatloas by the Company. The Company rqJresents to the Authorily 
and the Trustee as follows: 

(a) Existence. The Company is a corporation duly organized, legally existing and in good 
standing under the laws of the State and is in good standing under the laws of all jurisdictions whaein 
the business traosac:ted by it lllllka such qualification necessary; has an requisite power and authorily 
and all nccessaty licellses and permits to own and operate its proper:ties and to eany on its business as 
now conducted and as presently proposed to be conducted and to enll:r into those Bond Documenls to 
which it is a party and the other ~IS memd to bm:in and mmaactions contemplated thereby and 
to cany out the provisions and conditions of !hose Bond Documents to which it is a party. 

(b) Due EreeUlitm QN/ Delivery. The Company has full power, authorily and legal right to 
incur the obligations provided for in, to execute and deliver and to pafm m and observe the ll:rmS and 
provisions of, the Bond Documents to which it is a party, and each of the Bond Documents to which it is 
a party has been duly executed and delivered by the Company by appropriate and all required action, and 
the Company has obtained all -requisite consents to the mmaactions contemplated thereby under any 
instnlment to wbich it is a party, and those Bond Documenls to wbich it is a party constitute the legal, 
valid and binding obligations of the Company enfONe&ble in aceordance with their teSpCCtive tenns 



except ID the extent enforcement thereof may be limited by baokruptcy, insolvency, reorganization or 
other laW!I affecting creditors rights or principles of equity. 

(c) No Breach of Othtr llfStnlmenis. Neither the execution and delivery of tho!;e Bond 
Documents ID which the Company is a party nor the compliance by the Company with the terms and 
conditions of such Bond Documents, nor the consummation of the transaetions contemplated thereby, 
will conflict with or result in a lmeach of any of the terms, conditions or provisions of its organizational 
documents or any agreement or instrument or other restriction or law, regulation, Nle or order of any 
governmental body or ageocy ID which the Company is now a party or as subject, or constitute a default 
thereunder, or m;ult in the creation or imposition of a lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of the Company in violation of the terms of any such 
agxecmcmt or instrutncnt 

(d) Governmental C011111111t. Because the Company is a public utility regulated by the 
Missouri Publw Service Commission (the "Commission") ]liii'SU8llt to Chaplin 386 and 393 of the 
Missouri Revised Statutes, execution of the Bond Documents, ccmsummation of the transactions therein 
eonlemplated, and the offer, issue, sale and delivery of the Series 2008 Bonds require the authorization of 
the Commission. The Commission's authorization was oblllined in the Report and Order issued by the 
Commission on 1uly 22, 2008, ID be effl:ctive on AuJUStl, 2008 in case No. WF-2008.0356. No other 
go~cmmcntal action or approval is required for the offer, issue; sale and delivery of the Series 2008 
Bonds and the receipt of the loan ofthe proceeds of the Serics2008 Bonds by the Company. 

(e) Collateral. The Company has good tide to its Ploperty, free and clear of all liens, 
pledges, 111011gag1:s, security interests, charges. claims and other encumbrances, except for Permitted 
Encumbrances and as otherwise provided in the Bond I>ocuments. 

(f) Absence of Defaults, Elc. The Company is not (i) in default under any indenture or 
material contract or agreement to which it is a party, (u) in violation of its organizational documents, (iii) 
in default with xespec:t to any order, writ, injunction or dcme of any court, or (iv) in default under any 
charter, order or license of any federal or state govemmcntal department, which default or violation in 
any of the afomsaid ca.s:cs has a Matmal Adverse Effect There exists no condition, event or act which 
constitutes, or after notice or lapse of time or both would constitute, in Event of Default 

(g) FUumcW Ct.mdidon. The lll1l1lllll finaocial statements of the Company for its Fascal Year 
ended December 31,2007, which have been delivered to the Authority or the Original Purchaser, have 
been paepatcd in accordanee with gcmcrally accepted ac:eounting principles, consistently applied, and 
present f.tmy the financial condition and changes m financial position of the Company as at the date or 
dates and for the period or periods stated. Since December 31,2007, the Company has not incurred any 
analerialliabilities or obligations, dircet or oontingent, not in the ordinary course of business and there 
has not been any change in the business. properties or condition, financial or otherwise, of the Company, 
except for changes arising in the ordinary course ofbnsiT!§S. 

(b) Liligalion. Except as described in the Financial Statements or as otherwise disclosed in 
wnting to the.Authority, at the date of this Agtecmcnt there is llO litigation, legal or administxative 
proceedmg, investigation or other action of any nature pe:ndins or, to the lcnowlcdge of the Company, 
threatened against or llffecting the Company or any Subsidiary which involves the posst'bs1it:y of any 
judgment or liability not fully covered by insurance and which would have a Material Adverse Effect 

(i) Pension atUl Welfare Plans. Each Pe.osion Plan, if any, complies in all materislrupects 
with all applicable statutes and goverrunental Nles and n:gulalions; no reportable event has occumd and 
is continuing with respect to any Pension Plan; neither the Company nor any ERISA Affiliate has 
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withdrawn from any Multiemployer Plan in a Qcomplete withdrawal" or a "partial withdrawal" as defined 
in sections 4203 or 4205 of ERISA, respectively; no steps have been instituted by the Company to 
terminate any Pension Plan which termination would have a Material Adverse Effect upon the Company; 
and no condition exists or event or transaction baa occurred in connection with any Pension Plan or 
Multiemploycr Plan which could result in the Company or any ERISA Affilmte incurring BIIY material 
liability, fine or penalty. Neither the Company nor any ERISA Affiliate is a "contnbuting sponsor" as 
defmed in Section 400l(a)(l3) of ERISA ofa "singiiHml(lloycr plan" as defined in Section 400l(a)(l5) 
of ERISA which has two or mon: contnbuting sponsors at least two of whom are not under common 
control. Neither the Company nor any Subsidiary baa any contingent liability with respect to any 
"employee welfare benefit plans,'' as defined in Section 3(1) of ERISA, which covers retired employees 
and their beneficianes. 

(j) Paten.ts, Licenses, Etc. The Company possesses all of the necessary patents, licenses, 
trademarks, tradenlarlc. rights, tradmames, tradenamc rights and copyrights to conduct its businesses as 
now conducted, without conflict with any patent, license, tradenwt, tradenamc or copyright of any other 
Person, except as to which the f.lilun: of such possession would not have a Material Adverse Effect upon 
the Company. 

(k) Tau8. The Company has filed or caused to be filed all federal, state and local tax 
n:toms which a:re required to be filed and has paid or caused to be paid all taxes as shown on said n:toms 
or on any assessment to the ex.tent such taxes have become due, exeept for taxes which an: being 
contested in good mth llld against which reserves, in aecordarwe with gencnlly accepted accounting 
principles eonsistently applied, have been established ll1d except for taxes with respect to which a mlun: 
to so file n:toms or tnakr: paymc11t would not have a Material Adverse Effect upon tJ.e Company. The 
Company is not awaze of any proposed material tax asmsntents against it. 

0) Compliance with Law. The Company is currently in compliance with any and all laws, 
on:bnances or sovemmcntai rules and n:gulations to which it ts subject and baa obtained any and all 
licenses, permitll, franchises or other governmental authonzations necessary to the OWIIllrShip of its 
Propezties or to the conduct of its businesses, except as to which such violation or fililt.e to obtain would 
not have a Material Adverse Effect upon the Company. 

(m) Environmental tmd Sllfety tmd Hea/Jh Matte~7. (i) The operations of the Company and 
each Subsidiary of the Company, to the best of Company's lcnowled&e and without having conducted any 
environmental studies, comply in all material respects with (A) all applicable Environmental Laws, and 
(B) all applicable occupa1icmal safety and health Jaws; (ti) none of the opemtions of the Company or any 
Subsidiary a:re subject to any judicial or administratiw proeeedmg alleging the violation of any 
Envi:ronme.otal Law or QCC\IPII1ional safety and health law; (iii) nom: of the operations of the Company or 
any Subsidiary is the subject of federal or state investigation eva.Iuatin.11 whether any remedial action is 
needed to respond to (A) spiiJaae, disposal or release iDto the environtnalt of any Hazardoua Material or 
other bazaxdous, toxic or dangerous waste, substance of constituent, or other subslaDCeS, or (B) UIIS8fe or 
unheslthfW CODdition at any premises of the Company or any Subaidialy; (iv) neither the Company nor 
any Subsidiary of the Company has filed any notice under any Bnviroamcntal Law or necupational safety 
and health law mdicating or rql011ing (A) any past or pn:seut spillage. disposal or release into the 
environment ot; or tn:atment, storage or disposal of, any Hazardous Material or other hazardous, toxic or 
dangerous waste, substance or COIIS1itueat, or other substance or (B) any unsafe or unhealthful COXIdttion 
at any premises of the Company. 

(n) RepresematioM tmd Wll1TOIIIU1s in Other Bmul Documents. The Company n:pn:sents 
and warrants that all of the representations aDd warranties of the Company in the other Bond Documents 



to winch the Company is a party were true and correct in all material rcspeets when made and are true 
and correct in all material respects on the Closing Date. 

ARTICLEW 

WAN TO THE COMPANY; USE OF PROCEEDS 

Section 3.1. Lou of Fuds to tile Company. Simultaneously with the execution and 
dclivety of tJiis Fu:st Supplemental Loan Agreement, the Aulhority will loan the proceeds of the sale of 
the Seriea 2008 Bonds to the Company. The Company agneea to receivr: such loan from the Alllhority, 
for the purposes provided herein and in the Indcature. Tbe loan is evidenced by the Series 2008 Note in 
the principal sum of $970,000. 

Seedoa 3.l. Use of Proceeds; Completkln of tile Project. The proceeds of the Series 2008 
Bonds will be deposited with the Trustee and applied as provided in the Indenture and in the Loan 
Ag.teemmt, together with other available funds of the Company, to refund the Prior Bonds in whole, to 
finance and refinance the costs of the Project, to fund a debt service reserve and to pay certain costs 
related to the issuance of the Series 2008 Bonds. 

Tbe Company shall cause the Project to be diligently and cont:inuowlly pursned and to be 
completed with reasonable dispatcll, and to provide (from its own funds if required) all moneys ,._.,.,. 
to oomplete the Project substantially in accordance with E:dllblt B to this First Supplemental Loan 
Agreement. 

Tbe Company agneea to comply with all of the provisions set forth in the Indenture with respect 
to the construction of the Project and to perform all obligations of the Company set out in the Indenture. 

Seedoa 3.3. Project Doellments. Tbe Company, at its own cost and expense, shaJI maintain 
in its files and available foe inspeclion by the 'Iiuslee copies of the following doeumenls at such time as 
such documents become available and in any event by the time work is commenced on the portion of the 
Project to which they relate: 

(a) Plt.uu and Specificlltions. All available preliminary and final plans and 
specifications for the Project. 

(b) Corutrw:titm Ctmtrat:tr. All arehitect's and general contractor's conlnlcls for the 
Project and all prime subcontraelor's contracts and purchase orders for any equipment 
i.Dcluded in the Project. 

(e) Licenses and Permits. Licenses and pennils to construct and occupy the Project 
and tD operate the existing facilities of the Company, includins all approvals and other 
pennils for the acquisition, eonstruclion and equippins poclions of the Project from any 
govemmcmtal qency as may be necessary foe such work. 

(d) PaymenJ and Ptuj'of'71111JJ1ee Btmdr. Piaymlmt and perfomw.nee bonds insuring the 
Company, the Au1hority and the 'Iiuslee as their 1espectivr: interests may appear sgainst 
delays in completion of all COIIStruelion contra~ against wlure timely to complete the 
portion of the Project financed with the proceeds of the Series 2008 Bonds in aecordmee 
with the plans and specifications therefor, and against claims for payment to cover labor 
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and material used or rn~sonably required for U$e in the performance of the construction 
contracts. 

Sectioa3A. Clumges or Amendments to Project. The Company may make, authorize or 
permit such changes or amendments in the Project as it may re•sonably determine to be necessary or 
desirable; provided, however, that no such change or amendment sball be made to tbe Project that would 
cause a material change in the cost, scope, nature, or fimetion of the Project, unless the Company shall 
file with the Trustee: 

(a} an Officer's Cenlfieate to the effect that tbe Project will, aib:r $\ICb ebanp or 
amendment, cantinuc to constitute "water facilities" Within the meaning of the Act, and 
such change or IIIIlClldmmt will not result in any Property of the Company beiug used for 
any purpose prohibited by the Loan Agreement or otherwise 1'111Nlt in the Company 
filiJ.ing to comply with any provisions of the Loan Agreement; and 

(b) at the discretion of the Trustee, either (l) an opinion of Bond Cotmscl addressed 
to tbe Trustee and theAuthonty to the effcet that (A) such change or amendment will not 
result in the interest on the Senes 2008 Bonds becoming includable in 11f0S11 income for 
purposes of federal inl:ome taxation, and (B) sueb change or amcndmc:nt will not call$e 
the average maturity of tbe Bonds to cxc:ccd 120% of the average reasonably expected 
economic life of the tllcilities financed or refinanced with proc:ccds of the Sc:rics 2008 
Bonds, or (2) an Officer's Certificate to the effect that the Company expc:cts to be able to 
shorten tbe average maturity of the Series 2008 Bonds to not exc:ccd 128% of the 
average reasonably expected economic life of the taeilities financed or xefinanccd with 
proc:ccds of the Sc:ries 2008 Bonds, as recakulatcd in aec:ordance with tbe provisions of 
tbe Code, through the deposit to the Debt Service FUDd as desen'bed below in this 
Section. 

If any change or amendment would render matc:rially inaccurate tbe description of tbe Project in 
Exldblt B to this First Supplemental Loan Agrccmcnt, there shall be delivered to the Trustee a xev:iscd 
E:dl.lblt B containing a description of the Project that reflects suc:b change, the accuracy of which sball 
have been certified by an Offiecr's Certificate. 

If any change or amendment to the Project would e&IJSC a matc:rial change in tbe cost, scope, 
nature or fimetion of the Project as desc:ribed in this Section, tbe Company at the completion of the 
Project shall recalculate the average reasOnably expected economic life of the Project, as completed. If 
any such xeealculation demonstrates that the average maturity of the Series 2008 Bonds a.cecds 120% of 
the average reasonably expected economic life of the facilities financed or refinanced with proceeds of 
sueh Bonds, the Company shall ins!nlct the Authority and the Trustee to call Series 2008 Bonds for 
redemption pursuant to the Jndenture and to pay to the Trustee for deposit in the Debt Service Fund held 
under the Indenture, as a pxepaymcnt of tbe Sc:ries 2008 Note., an lllDOIIIIt wbicb, when applied by the 
Trustee to redeem Sc:rics 2008 Bonds, is sufticient. based on an opinion of Bond Cotmscl addressed to 
the Trustcc and the Authority, to cause the average maturity of tbe Series 2008 Bonds to be no more than 
128% of the a'¥ei'Bge reasonably expected economic lite of tbe• facilities financed or refinanced with 
proc:ccds of such Bonds. Such deposit to the Debt Scrv:iee Fund shall be made at such time as will pcnnit 
the Trustee to give proper notice of redemption pursuant to the Indenture on the first dale the Bonds may 
be optionslly redeemed. 

Sec:tioa 3.5. Enforecmeat of Contraets and Surety Bonds. In the event of a material 
default of any c:ontractor or subcontractor under any construction contract or any other eontract made in 
connection with the Project, or in tbe event of a matc:rial breach of wmanty with respect to any 
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materials, wodcmanship or pcrf01'111.11We, the Company will promptly proceed, either sepamely or in 
COiliunction with others, to pursue diligently the remedies of the Company against the contractor or 
subcontractor in default and against any surety on a bond securing the perfonnance of such contract. Any 
amounts =overed by way of damages, refunds, adjustments or otherwise in connection with the 
foregoing, after deduction of expenses incurred in such nlCOIII:I)' and after reimbursemtmt to the 
Company of any amoiDlls theretofore paid by the Company and not previously rcintbursed to the 
Company for ccmcting or remcdymg of the default which gave rise to the proccedinp against the 
contractor, subcontractor or surety, shall be paid into the Project Fund if rec;eivcd before the date of 
completion of the Project, and otherwise shall be deposited as provided in the Indenture. 

ARTICLE IV 

LOAN PAYMENTS AND OTBEil PAYMENTS 

Sec:don 4.1. Lou Paymeats. 

(a) The Company will duly and punctually pay the principal ot: p1epayment penall¥, if any, 
and interclt on the Notes on the dates and at the places and in the manner specified in the Notes and in 
this Loan Agreement, according to the true intent and meaning thereof and henlof. Notwitbsllmding any 
schedule of payments upon the Notes set forth in tlus Loan Agreemmt or in the Notes, the Company 
agnes to make payments upon the Notes and be liable therefor at the times and in the amounts (including 
principal, int=st and redemptioo premium, if any) equal to the amounts to be paid as interest, premium, 
if any, and principal, whether at !lllllllrity or by redemption, upon the Bonds Outstanding under the 
Indenture. 

(b) To provide for the payment of the Series 2008 Note, and the principal of and interclt on 
the Series 2008 Bonds, subject to the prepayment requirements of Section 4.5 of the Original Loan 
Agu:ement, the Company will make the following payments dimetly to the Trustee, from moneys 
available to the Company, for the aecount of the Autbority,lbr deposit in the Debt Service Fund, on the 
following dates, and otherwise as set out below: 

(1) IntereSt: On the fifteenth day of eac:h calendar month (or on the next Business 
Day thereafter if the fifteenth is not a Business Day), COiilllltiiCing October IS, 2008, a prorata 
portion of the amount of interest to bec:ome due on the Bonds on December I, 2008, and on the 
fifteenth day of eac:h calendar IIIOidh thereafter (or on the next Business Day thereafter if the 
fifteenth is not a Business Day) COIIIJDmcing with the month of December, 2008, 1111. amount 
which is not less tbllll. one-sixth of the interest to bec:ome due on the next ensuing IDterest 
Payment Date on the Bonds. The Company's obligation will be reduced by the amount of the 
applicable credits under Secdoa 4.3. 

(2) Principo./: On the fifteenth day of eac:h month (or 011 the next Business Day 
thereafter if the fifteenth is not a Business Day) commencing December IS, 2008 and ending on 
November IS, 2009, a pro rata portion of principal due on the Bonds on December I, 2009, and 
on the fifteenth day of eac:h month thereafter (or on the next Business Day thereafter if the 
fifteenth is not a Business Day) commencing December IS, 2009, an amount which is 110t Jess 
than ooe-twelfth of the next inatallmlmt of principal due on the Bonds, wbclhcr by maturity, 
mandatoly sinking fimd redemption or otherwise. The Company's obligation will be reduced by 
the amount of the applicable credits under Sectkm 4.3. 

(c) Unpaid Loan Payments will besr interest from the due date at the annual rate of the 
Prime Rate plus 2"-' calculated on the actual number of days elapsed and a 360-day year. Any interest 
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charged and collected on 1111p11id Loan Payments will be deposited in the Debt Service Flll'ld and applied 
to pay interest on overdue amounls in accordance with Sectioa 707 of the Indenture. 

(d) Any supplr:ments to the Loan Agreement authorizing the issuance of Additional Bonds 
and Additional Notes wdl provide for similar monthly deposits to the Debt Service Fund of amounts 
sufficient to provide for the prompt payment of the principal of; premium, if any, and interest on any 
Addttional Bonds or Additional Notes as the same becon~e due. 

(e) It is the iqtcnt of this Section that the Company's loan n:payment obligation be in the 
amounts and at the times ~ to enable the Trustee, on behalf of the Authority, to pay an amounls 
payable with respect to the Bonds when due, wbethcr as principal, premium, inttn:st or otherwise, and 
whether at mablrity or by mlemption or acceleration of Jllllturity or otherwise 

Seetloa 4.2. Addlttoul P8)'1M1lts. The Company agrees to malcc the following additional 
payments: 

(a) Rebt.rte PaymMts: to the Trustee, an n:batc payments required under Section 
148(f) of the Code and the Tax Compliance Agreement, to the extent such amounts are not 
available to the Trustee in the Rebate Fund or other fl.mds and ac:counts held UDder the Indenture; 

(b) Tntstee Fees a1lll ProfeuiiJNll Fees: to the Trustee and any Paying Agau, 
registrars; counsel, accountants, cnginccrs and other Persons, when due, all reasonable fees, 
charges and expenses of such Persons for sc:tvices nmdcrcd under the Indenture and under any 
Bond Document and expenses incurred in the performance of such services under the Indenture 
and any Bond Document for which such Persons are entitled 1o payment or reimbursement; 

(c) Autlrorlty Ftm a1lll Expenses: to the Authority upon demand, ita regular fees 
and c:hargeB and all reasonable e:xpcnser; incurred by the Authority in relation to the lransactions 
contemplated by the Loan Agreement, the Indenture and any other Bond Document wluch arc not 
othcrwtsc required 1o be paid by the Company under the tenns of the Loan Agreement. including 
an fees and charges of the Authority as provided for under the Act and payable to the Authority; 

(d) ~ to the Authority or the Tl'llNe, as the case may be, the amount of all 
advances offl.mds J1llldc by any of them under the provisions ofSecden 8.8, with interest thereon 
at the Prime Rate plus 2%; 

(e) Deb/. Service Resene Flmd Deposits: to the Trustee upon demand, for deposit in 
the Debt Serlicc Reserve Fund, umthly on the next Loan Payment date which follows the 
Trustee's demand, one-sixth of any w.luation deficiency in the Debt Serlicc Reserve Fund, one­
twelfth of any deficiency for moneys withdniwn from the Debt Serlicc Reserve Fund, or such 
other amount according to a aehc:dule llpp1'0Wld by the Owners of not lesa lhan a roajority in 
principal amount of Bonds then Outslanding as provided in Section 406(c:) of the Original 
Indenture; 

(t) Repair a1lll Rep/llcernent Flllfll Deporitr: The Company will establish in its 
custody a Repair and Repllu:ement Fund for the operation of its water facilities. The Cmnpany 
shall deposit in the Repair and Rcplaeement Fund, the sum of $2.5,000 at the time of iasuancc of 
the Senc;s 2008 Bonds. and $10,000 on the fifteenth day of eac:b month (or on the next Business 
Day thcieafter if the fifteenth day is not a Business Day), if at any time the amount em deposit in 
the Repair and Replacement Fuod is less than $25,000 until the amount in the Repair and 
Rcplaeement Fund azgrcgates $2.5,000. Moneys in the Repair and Rcplaccmeot Fund may be 
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fint used by the Company to make up any deficiencies in the Debt Service Fund and the Debt 
Service Reserw Fund (in tbat order), and the balance, so long 11$ no Event of Default exists tmder 
the Bond Documents, may be withdrawn by the Company to pay the costs of repairs and 
replacements to the Facilities. Any supplements 11> this Loan Agn:cment authorizing the issuance 
of Additiollal Bonds and Additional Notes will provide for similar monthly deposits into the 
Repair and Replacement Fond amounts sufficient to increase, if necessary, the deposits to the 
Repair and Replacement Fond II$ requiml by the liu1enture or the Loan Agreement; .and 

(g) Attomey;r Fees a.1UI Other Expenses: to the Authority and the Trustee, as 
applicable, all indemnity payments required to be made onder Secdoas 5.18 and 5.19 (such 
indermnty payments being due 11> the Authority or the Trustee, as applicable, upon written 
demand therefor and accruing intm:st at the annual rate of the Prime Rate plus 2% following 60 
days after notice of demand therefor) of the Original Loan Agreement. 

Section 4.3. CrediUi OD Loan Pl.}'llltlltll. 

(a) Any moneys deposited by the Trustee or the Company in the Debt Service Fond 
(including moneys receiftd as IICCI'I1ed intenst from the sale of Bonds and any initial deposit made from 
the proceeds of the sale of any series of Bonds) will be credited against the obligation of the Company to 
pay intenst on the Notes as the same bceome due. 

(b) Any moneys deposited by the Trustee or the Company in the Debt Service Fond shall be 
credited against the obbption of the Company to pay the principal of the Notes as the sarJ1C bceome due 
in the order of maturity thereof, except that prepayments for purposes of making an optional deposit for 
redemption will be applied to the maturities of principal of the ~pcctive Note corresponding to the 
series and maturities of the Bonds to be redeemed or purchased, delivered and cancelled ftom the 
proceeds of such optional deposit. 

(c) The principal amouat of Bonds of any series and maturity pun:bascd by the Company 
and delivered to the Ttustee, or purchased by the Trustee and cancelled, shall be creditcd against the 
obligation of the Company to pay principal on the Note related 11> such series of Bonds so purchased 
(including installmcnt payments corresponding to mandatory sinking fund payments, if any, on the 
Bonds); provided, however, that deposit of a Bond of one series and maturity may not be credited against 
a payment wlrich would be used, in the normal course, to l1'lire a Bond of another series and maturity. 

(d) The amouat of any moneys lnmsferrcd by the Trustee from any other fund held onder the 
Indcnbm: and deposited in the Debt Service Fond shall be credited against the obligati011 of the Company 
to pay interest or principal, as the CQC may be, as the SSDIII bceome due. 

Sectloa 4.4. Prepaymeat. Whenever any Bonds have been called for redcmpti011 onder any 
provision of the Indenture, the Company will prepay the applicsble Note in sueh amount as is required to 
redeem the Bonds, includtng the principal, redemptioa premium, if any, and accrued intenst thereon to 
the rcdcmpUon date. The Company further agrees that in the event the payment of principal of and 
interest on the Bonds is accelerated upon the occurrence of an Event of Default under the Jndc:n1ure, all 
Loan Payments payable for the remainder of the term of the Loan Agreement will be accelerated and 
prepayment wm be made on the applicable Note in such amounts. Any prepayments will be deposited in 
the Debt Service Fund, as required by the Jndcature or the Loan Agreement or II$ dcsigaatcd by the 
Company and applied by the Trustee in accordance with the provisions of the Jndcature. Auy 
prepayment sbalJ be credited against Loan Payments to become due on the applicsble Note. The 
Company may also prepay any Note in whole or in part by providing for the payment of all or any 
portion of the Bonds in accordance with the Indenture. 

-9-



Sedl.on 4.5. Assigllment of Seeurity lllterest In Unrestricted Receivables and Personal 
Property. 

(a) In order to secure the payment of the Series 2008 Note and the performance of the duties 
and obligations of the Company ll!lder the Series 2008 Note and the Loan Agreement, the Company 
pledges and assigns unto the Authority and its successors and assigns forever, and grants a security 
interest in, all Unrestricted Rllceivables of the Company and the tangible penonal ptoperty and 
equipment financed with the proceeds of the Series 2008 Bonds (the "Secured Property''), the creation of 
which security interest is gCM:mcd by the Uuiform Commercial Code of the State. 

(b) The Company, at its own expease, will take all necessary action to maintain and preserve 
the security intmst in the Secured Property granted by the Loan Agr=nent so long as any Bonds, the 
Series 2008 Note, any Additional Notes or Additional Obligations are Outstanding. In addition, the 
Company, immediately after the execution and deli\'e!Y of this First Supplemental Loan Agreement and 
thereafter from time to time, will cause the Loan Agreement and any financing staten-IS in respect 
thereof to be filed, rc:giatered and recorded in such 111111111« and in ·such places as may be required by law 
in order to fully perfect and proleet the security interest hereof and then:of and from time to time will 
perform m; cause to be performed any other act as provided by law and will exccutJ: or cause to be 
executed any and all continuation statements and further instrumcmts that may be requested' by the 
Trustee for such perfection and protmion. Ext:ept to the extent it is exempt therefrom, the Company 
shall pay or cause to be paid all filing, nogistratioa and recording fees and all CllpCIIS£& incident to the 
ptepar~~tion, execution and acknowledgment of such instrumcmts of perfection, and all federal or state 
fees and other similar fees, duties, imposts, assessments and charges arising out of or in eonnectioD with 
the execution and deli\'e!Y of the Loan Agr=nent and such inslruments of perfection. In the event that 
the Company fails to execute any of such instruments within I 0 days after demand to do so, the Company 
does hereby mab:, constitute and irrevocably appoint the Trustee as its attorney-in-fact and in its name, 
plaae and stead so to do. 

(c) Noi.Withstallcling the security interest granted in the Secured Property llllder the Loan 
Agreement, it is understood and agreed that so long as the Company mab:s wben due and payable all 
Loan Payments hemmder, all payments of principal of and inlm'eSt on Additional Obligationa and all 
Additional Payments required by the Loan Agr=nent, including without limitation the payments 
described in Sedl.oas 4.1 and 4.2, the Company shall be entitled to utilize the Secured Property and 
Revenues for its proper corporate purposes. 

ARTICLEV 

MISCEU..ANEOUS PROVISIONS 

Seetion 5.1. Term of lllrst Supplemental Loa AV-t. This Pust Supplemental Loan 
Agteemc:nt shall be effective concurrently with the initial issuance and delivery of the Series 2008 Bonds 
and shall continue in fcm:e and effect UDti1 the principal of, Ridcmption premium, if any, and interest on 
all of the Bonds have been fully paid (or provision for their payment shall have been !IIBde in aooor:clance 
with the lndellture) together with all other sums to which the Authority and the 'D:ustce are entitled from 
the Insli1ution under the Loan Asreement and the Series 2008 Note. 

Seedon 5.2. Conseat of Compaay to lllrst SupplemelltaliDdaDtare. The Company hereby 
consents and agrees to the execution and deli\'elj' of and the provisions set tmth in the Fust 
Supplemmtallndeoture. 
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Seetioa 5.3. Applicability of tile OrlgiDal Loaa Agreemeat and First Supplemeatal Lou 
.Agreemellt. Except as otherwise provided in this First Supplemental Loan Agreement, lhe provisions of 
the Original Loan Agreement are hereby ratified, approved and confumed and inrorporatcd herein. This 
First Supplemental Loan Agreement shall be constnlcd as having been authorized, executed and 
delivered under lhe provillions of SectiOII 901(e) of lhe Original Indenture. The Authority and the 
Compeny ronsent and agree to the rdease of lhe Mortgaged Property and the Mortgage as security for 
the Bonds. 

Sectioa 5.4. Severability. If any provision of this First Supplemental Loan Agmlment is 
beld invalid or unenforceable by any court or competent jurisdi<:tion, such holding shall not invalidate or 
render unenforoeable any olher provision hereof. All C0111:11BD1s of the COmpany will be given 
mdependent effect so that, if a particular action or condition is prohibited by any of such covenanls, the 
fllct !bat it would be permitted by an exception 10, or be otherwise within lhe lunitations of, anolher 
C0111:11BDt shall not avoid lhe oecurrt'tiCe of a Default or Event of Default if such action is taken or 
c:ondition exists. 

Sedion 55. CoDIIterpartl. This First Supplemental Loan Agreement is being executed in 
any number of counterparts, each of which is an original and all of which are identical. Each counterpart 
of this First Supplemental Loan Agmlment is to be deemed an original hereof and all counlapails 
collectively an: to be deemed but one instrument. 

Secti0115.6. Govendag Law. It is the intlml:ion of the parties hereto that this First 
Supplemental Loan Asreement and the rights and obliptions of the parties ben:under shall be governed 
by and construed and enforced in aceordance with the laws of the State. 

Sedioa 5.7. Entire .Agreemellt. ORAL AGREEMENTS OR COMMITMENTS TO LOAN 
MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT OF A 
DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT 
ENFORCEABLE. TO PROTECT THE COMPANY AND THE AUTHORITY FROM 
MISUNDERSTANDING OR DISAPPOlNTMENT, ANY AGREEMENTS THE COMPANY AND 
THE AUTHORITY REACH COVERING SUCH MATTERS ARE CONTAINED IN THIS 
WRITING, WBICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE 
AGREEMENT BETWEEN THE AUTIIORITY AND THE COMPANY, EXCEPI' AS THE 
AUTHORITY AND THE COMPANYMAYLATERAGREEINWRITINGTOMODIFYIT. 

[Remaillder of this page intentio1Ull/y left bltmk) 
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IN WITNESS WBEREOF, the Authority and the Company have caused 1his First 
Supplemental Loon Agreement to be executed as of the day and year first above 'Mitten. 

[Seal] 

STATE ENVIRONMENTAL IMPROVEMENT 
AND ENERGY RESOURCES AUTIIOIUTY 
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[SEAL] 

ATTEST: 

THE RAYfOWN WATER COMPANY 



me,ooo 

EXHIBIT A 
TO LOAN AGREEMENT 

PROMISSORY NOTE 
(SERIES 2008) 

Dated as of September 1, 2008 

FOR VALUE RECEIVED, the undersigned THE RAYTOWN WATER COMPANY (the 
"Qlmpanyj, promises to pay to the order of the STATE ENVIRONMENTAL IMPROVEMENT 
AND ENERGY RESOURCES AUTHOIU'IY (the M Authority"), at .its office in Jefferson City, 
M1ssouri, or such other place as the owner hereof may designate in writing, the sum of NINE 
HUNDRED SEVENTY THOUSAND DOLLARS ($970,000), with interest tbl=m trom the date of 
deliw:ry hereof at the rates per annum on the outstanding principal balance hereon trom time to time as 
pwvided in the below defined lndenlllr:e. Terms not otherwise defined in this Note have the :n:speetive 
meanmgs as set forth in the TndenttJre. 

The principal and interest on this Note shall be payable m installments at the limes and in the 
IIIIIOUnls determined as provided in the Loan Al!leement dated u of July I, 1999,115 amended by the First 
Supplemental Loan Agleemeut dated as of September 1, 2008 (as amended and supplemented in 
ac:cordance with its terms, the "Loan Agn:cmentj, between the Company and the Authority (the "Loan 
Agreement"), Wl1h the final payment of all outstanding p1 i:tx:ipal and intc:n:st on this Note to be paid on 
December I, 2014. Both Principal and intc:n:st under this Note shall be payable at the principal corporate 
trust office of UMB BANK. N.A., IC.ansas City, Missouri (the "TIIISIIlej. Tins Note is subject to 
mandatoly and optional prepayment as pwvided in the Loan Agreement, with such prepayments being first 
applied to interest and next to principal. 

This Note is made pursuant to the Loan Agreement wbere:in, among other things, the Authority has 
agreed to loan to the Company and the Company has agreed to take a loan in the prinetpal amount above, 
bemg the proceeds trom the sale of the Authonty's WatcJ Facilities R.elimding and lmpmvement Revenue 
~ (lbc Raytown Water Company) Series 2008 (the "Bondsj. The Bonds a:n: being issued by the 
Authority pursuant to the Indenture of Trust dated as of July 1, 1999, as amended by the First 
Supplemental Indenture of Trust dated as of September I, 2008 (as amended and supplemented in 
ac:cordance with its terms, the "fndentun:"). 

Upon the OI:Cili'J""'ce of any E'VI:IIt of Defilult as described in the Loan Agreement, all unpaid 
principal of and interest on this Note may be decla:n:d to be forthwith due and payable in the IIlOIIIICI' and 
with the effect p-ovided in the Loan Agreement Failure to exa-cise this option shall not IXIOStitotc a waiver 
of the right to exercise the same in the event of any subsequent occurrence of such an E'VI:IIt of Defilult If 
this Note shall be placed in the hands of an atiOnll!y Ill' atiOnll!ys for colleetioo, the Company agm:s to pay, 
in addilioo to the amount due hereon, the I'I'JII$0Jiabte costs and expenses of collectiGI, including reasonable 
attorneys' tb:s. · 

The obligations of the Company to make Loan Payments and Additional Payments shall be absolute 
and unconditional, and the Company shall makc such payments without abatement, diminution or deduetion 
regardless of any cause or circumstances whatsoever illeluding. without limitatioo, any defense, set-oft', 
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recoupment or counterclaim which t1u: Company may have or assert agamst the Aulllority, t1u: Tzustce or 
any other Person. 

If t1w; Note is placed in the hands of an attorney or attomeys for collection, the Company agrees to 
pay, in additioo to the a.mmmt due hereon, the re8SOilllble costs and expenses of collection, including 
reasonable attomeys' fees. All parties to Ibis Note, whether principal, surety, gwmmtor or endorser, hereby 
waive presentment for payment, demand, pmtest, notice or pmtest and notioe of dishonor. 

Oral agreemtldS or COOIIIlitmeJlls to lou moDey, exteBd credit or to forbear from enfordag 
repayment of a debt llldudlag promises to atend or reaew Slldl debt are not eaforce.ble. To protect 
you (borrower) ud u (creditor) from millludentlmcliDC or dlsapJII"IItment, any agreements we 
read! coveriDg raell matters are coutal.aed ill tbls 'ftTitiDg. wlliell Is tbe complete aad exdaslve 
statement of tbe agreement between as, m:ept as we may later agree ill wrlliDg to modify it. 

Tlus Note shall he governed by the laws of the State of Missouri. 

[SEAL] 

ATTEST: 

(Assistant) Secretary 

THE RAYI'OWN WATER COMPANY 

By: ____ ~~~--------
President 
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ENDORSEMENT 

Pay to the order of UMB Bank, N.A., as Trustee, pmsuant to the Indenture between the 
unden;igned and said bank, the TIU5tee to hold and apply allli.mds received under this Note as provided in 
the Indenture. This assijpllllCDt is Without recourse against the Wldersigned. 

STATE ENVIRONMENTAL IMPROVEMENT AND 
ENERGY RESOURCES AUTHORITY 

By: ______ ~~---------
Cbairman 
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EXBIBITB 
TO LOAN AGREEMENT 

DESCRIPTION OF THE PROJECT 

The Project includes the installation of water Jines, the acquisition of 
vclucles and a valve exerciser. 
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SECOND SUPPLEMENTAL LOAN AGREEMENT 

Dated as of February 1, 2013 

between the 

STATE ENVIRONMENTAL IMPROVEMENT 
ANDENERGYRESOURCESAUTHORnY 

and 

THERAYTOWNWATERCOMPANY 

Relating to 

$1,015,000 
Water FaciUties Revenue Bonds 
(Tbe Raytown Water Company) 

Series 2013 

THIS SECOND SUPPLEMENTAL LOAN AGREEMENT HAS BEEN ASSIGNED TO, AND IS 
SUBJECT TO A SECURITY INTEREST IN FAVOR OF UMB BANK. N.A., TRUSTEE UNDER 
AN INDENTURE OF TRUST DATED AS OF JULY 1,1999, AS AMENDED BY THE FIRST 
SUPPLEMENTAL INDENTURE OF TRUST DATED ASOF SEPTEMBER 1, 2008, AND THE 
SECOND SUPPLEMENTAL INDENTURE OF TRUST DATED AS OF FEBRUARY 1, 2013, AS 
AMENDED AND SUPPLEMENTED FROM TIME TO TIME. 
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SECOND SUPPLEMENTAL LOAN AGREEMENT 

THIS SECOND SUPPLEMENTAL LOAN AGREEMENT dated as of February 1, 2013 (this 
"Second Supplemental Loan Agreement"), 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 THE RAYTOWN 
WATER COMPANY, a corporation organized and existing under the laws of the State of Missouri (the 
"Company"); 

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(l) thereto (the "Act"), to issue bonds and loan 
the proceeds thereof for any of the purposes of the Act, including the payment of "costs" of "water 
facilities" as defined in the Act. 

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

3. Pursuant to the Act and a resolution duly adopted by the Authority, the Authority 
previously issued its $970,000 principal amount of Water Facilities Refunding and Improvement 
Revenue Bonds (The Raytown Water Company) Series 2008 (the "Series 2008 Bonds''), under a First 
Supplemental Trust Indenture dated as of September 1, 2008 (the "First Supplemental Indenture") for the 
purpose of making a Joan to the O:Jmpany under the terms of a First Supplemental Loan Agreement dated 
as of September 1, 2008 (the "First Supplemental Loan Agreement"), between the Authority and the 
Company, to provide funds, together with other available funds of the Company, to refund the Prior 
Bonds to finance and 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. The O:Jmpany has requested that the Authority make a Joan to the O:Jmpany for the 
purpose of providing funds to finance the costs of other improvements for the Company and to pay 
certain related costs, all as more fully defmed and descn'bed in this Second Supplemental Loan 
Agreement (with the Original Loan Agreement as amended by the First Supplemental Loan Agreement 
and this Second Supplemental Loan Agreement being the "Loan Agreement") and in the below defined 
Indenture, in consideration of payments by the O:Jmpany which will be sufficient to pay the principal of, 
redemption premium, if any, and the interest on the bonds issued by the Authority. 

S. In order to provide funds to make the loan to the Company, the Authority is issuing 
$1,015,000 principal amount of Water Facilities Revenue Bonds (The Raytown Water O:Jmpany) Series 
2013 (the "Series 2013 Bonds") pursuant to the Act and the Original Indenture, as supplemented by the 
First Supplemental Indenture and the Second Supplemental Indenture of Trust dated as of February I, 
2013 (the "Second Supplemental Indenture," with the Original Indenture as amended by the First 



Supplemental Indenture and the Second Supplemental Indenture being the "Indenture") by and between 
the Authority and UMB Bank, N.A., Kansas City, Missouri, as Trustee (the "Trustee"); and 

6. To evidence the loan, the Company is concurrently with the delivery of this Second 
Supplemental Loan Agreement issuing to the Authority its Promissory Note, Series 2013 (the "Series 
2013 Note"), in the principal amount of$! ,0 15,000, substantially in the form of Exhibit A. 

7. The Authority and the Company are entering into this Second Supplemental Loan 
Agreement to provide for the Joan of the proceeds of the Series 2013 Bonds to the Company and the 
repayment of the Series 2013 Note. 

AGREEMENT: 

ARTICLE I 

DEFINITIONS; RULES OF CONSTRUCTION 

Section 1.1. Definitions of Words and Terms. Capitalized terms not otherwise defmed 
herein shall have the meanings set forth in the Indenture. 

ARTICLED 

REPRESENTATIONS 

Section :u. Representations by the Authority. The Authority represents to the Company 
and the Trustee as follows: 

(a) Organization and Authority. The Authority (I) is a govertunental instrumentality and 
body corporate and politic duly organized and existing under the laws of the State, and (2) has lawful 
power and authority to enter into, execute and deliver this Second Supplemental Loan Agreement and to 
carry out its obligations hereunder and to endorse and deliver the Series 2013 Note, and by all necessary 
corporate action has been duly authorized to execute and deliver this Second Supplemental Loan 
Agreement and the Series 2013 Note and any other Bond Documents required to be executed and 
delivered by it in connection with the issuance of the Series 2013 Bonds, acting by and through its duly 
authorized officers. 

(b) No Defaults or Violations of Law. The execution and delivery of this Second 
Supplemental Loan Agreement, the Series 2013 Note and any other Bond Documents by the Authority 
will not result in a breach of any of the terms of, or constitute a default under, any indenture, mortgage, 
deed of trust, lease or other agreement or instrument to which the Authority is a party or by which it or 
any of its property is bound or its bylaws or any of the constitutional or statutory rules or regulations 
applicable to the Authority or its property. 

Section ::z.:z. Representations by the Company. The Company represents to the Authority 
and the Trustee as follows: 

(a) Existence. The Company is a corporation duly organized, legally existing and in good 
standing under the laws of the State and is in good standing under the laws of all jurisdictions wherein 
the business transacted by it makes such qualification necessary; has all requisite power and authority 
and all necessary licenses and permits to own and operate its properties and to carry on its business as 
now conducted and as presently proposed to be conducted and to enter into those Bond Documents to 
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which it is a party and the other agreements referred to herein and transactions contemplated thereby and 
to carry out the provisions and conditions of those Bond Documents to which it is a party. 

{b) Due Execution and Delivery. The Company has full power, authority and legal right to 
incur the obligations provided for in, to execute and deliver and to perform and observe the terms and 
provisions of, the Bond Documents to which it is a party, and each of the Bond Documents to which it is 
a party has been duly executed and delivered by the Company by appropriate and all required action, and 
the Company has obtained all requisite consents to the transactions contemplated thereby under any 
instrument to which it is a party, and those Bond Documents to which it is a party constitute the legal, 
valid and binding obligations of the Company enforceable in accordance with their respective terms 
except to the extent enforcement thereof may be limited by bankruptcy, insolvency, reorganization or 
other laws affecting creditors rights or principles of equity. 

(c) No Breach of Other Instruments. Neither the execution and delivery of those Bond 
Documents to which the Company is a party nor the compliance by the Company with the terms and 
conditions of such Bond Documents, nor the consummation of the transactions contemplated thereby, 
will conflict with or result in a breach of any of the terms, conditions or provisions of its organizational 
documents or any agreement or instrument or other restriction or law, regulation, rule or order of any 
governmental body or agency to which the Company is now a party or is subject, or constitute a default 
thereunder, or result in the creation or imposition of a lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of the Company in violation of the terms of any such 
agreement or instrmnent. 

(d) Governmental Consent. Because the Company is a public utility regulated by the 
Missouri Public Service Commission (the "Commission") pursuant to Chapters 386 and 393 of the 
Missouri Revised Statutes, execution of the Bond Documents, consummation of the transactions therein 
contemplated, and the offer, issue, sale and delivery of the Series 2013 Bonds require the authorization of 
the Commission. The Commission's authorization was obtained in the Report and Order issued by the 
Commission on September 4, 2012, to be effective on September 14, 2012, in case No. WF-2012-0413. 
No other governmental action or approval is required for the offer, issue, sale and delivery of the Series 
2013 Bonds and the receipt of the loan of the proceeds of the Series 2013 Bonds by the Company. 

(e) Collateral. The Company has good title to its Property, free and clear of all liens, 
pledges, mortgages, security interests, charges, claims and other encumbrances, except for Permitted 
Encumbrances and as otherwise provided in the Bond Documents. 

(f) Absence of Defaults, Etc. The Company is not (i) in default under any indenture or 
material contract or agreement to which it is a party, (ii) in violation of its organizational documents, (iii) 
in default with respect to any order, writ, injunction or decree of any court, or (iv) in default under any 
charter, order or license of any federal or state goverumental department, which defimlt or violation in 
any of the aforesaid cases has a Material Adverse Effect. There exists no condition, event or act which 
constitutes, or after notice or lapse of time or both would constitute, an Event of Default. 

(g) Financial Condition. The annual financial statements of the Company for its Fiscal Year 
ended December 31, 2011, which have been delivered to the Authority and the Original Purchaser, have 
been prepared in accordance with accounting principles generally accepted in the United States of 
America, consistently applied, and present fairly the financial condition and changes in fmancial position 
of the Company as at the date or dates and for the period or periods stated. Since December 31,2011, 
the Company has not incurred any material liabilities or obligations, direct or contingent, not in the 
ordinary course of business and there has not been any change in the business, properties or condition, 
financial or otherwise, of the Company, except for changes arising in the ordinary course of business. 

-3-



(h) Litigation. Except as described in the Financial Statements or as otherwise disclosed in 
writing to the Authority and the Original Purchaser, at the date of this Agreement there is no litigation, 
legal or administrative proceeding, investigation or other action of any natore pending or, to the 
knowledge of the Company, threatened against or affecting the Company or any Affiliate which involves 
the possibility of any judgment or liability not fully covered by insurance and which would have a 
material adverse effect on the Company or any Affiliate. 

(i) PensiQn and Welfare Plans. Each pension plan, if any, complies in all material respects 
with all applicable statotes and governmental rules and regulations; no reportable event has occurred and 
is continuing with respect to any pension plan; neither the Company nor any ERISA Affiliate has 
withdrawn from any Multiemployer Plan in a "complete withdrawal" or a "partial withdrawal" as defmed 
in sections 4203 or 4205 of ERISA, respectively; no steps have been institoted by the Company to 
terminate any pension plan which termination would have a material adverse effect upon the Company; 
and no condition exists or event or transaction has occurred in connection with any Pension Plan or 
Multiemployer Plan which could result in the Company or lillY ERISA Affiliate incurring any material 
liability, fme or penalty. Neither the Complllly nor any ERISA Affiliate is a "contributing sponsor" as 
defined in Section 400l(aX13) of ERISA of a "single-employer plan" as defined in Section 400l(aX15) 
of ERISA which has two or more contributing sponsors at least two of whom are not under common 
controL Neither the Complllly nor any Affiliate has any contingent liability with respect to any 
"employee welfare benefit plans," as defined in Section 3( 1) of ERISA, which covers retired employees 
and their beneficiaries. 

G) Patents, Licenses, Etc. The Company possesses all of the necessary patents, licenses, 
trademarks, trademark rights, tradenames, tradename rights and copyrights to conduct its businesses as 
now conducted, without conflict with any patent, license, trademark, tradename or copyright of any other 
Person, except as to which the fuilore of such possession would not have a material adverse effect upon 
the Company. 

(k) Taxes. The Company has filed or caused to be filed all federal, state and local tax 
returns which are required to be filed and has paid or caused to be paid all taxes as shown on said returns 
or on any assessment to the extent such taxes have become due, except for taxes which are being 
contested in good faith and against which reserves, in accordance with accounting principles generally 
accepted in the United States of America consistently applied, have been established and except for taxes 
with respect to which a failore to so file retorns or make payment would not have a material adverse 
effect upon the Company. The Company is not aware of any proposed material tax assessments against 
it. 

(I) Compliance with Law. The Company is currently in complillllce with any and all laws, 
ordinances or governmental rules and regulations to which it is subject and has obtained any lllld aU 
licenses, permits, franchises or other governmental authorizations necessary to the ownership of its 
Properties or to the conduct of its businesses, except as to which such violation or failure to obtain would 
not have a material adverse effect upon the Company. 

(m) Environmental and Safety and Health Matters. (i) The operations of the Company and 
each Affiliate of the Company, to the best of Company's knowledge and without having conducted any 
environmental studies, comply in all material respects with (A) all applicable environmental laws, lllld 
(B) all applicable occupational safety and health laws; (ii) none of the operations of the Company or any 
Affiliate are subject to any judicial or administrative proceeding alleging the violation of any 
environmental law or occupational safety and health law; (iii) none of the operations of the Company or 
any Affiliate is the subject of federal or state investigation evaluating whether lillY remedial action is 
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needed to respond to (A) spillage, disposal or release into the environment of any hazardous material or 
other hazardous, toxic or dangerous waste, substance of constituent, or other substances, or (B) unsafe or 
unhealthful condition at any premises of the Company or any Affiliate; (iv) neither the Company nor any 
Affiliate of the Company has filed any notice under any environmental law or ocoupational safety and 
health law indicating or reporting (A) any past or present spillage, disposal or release into the 
environment of, or treatment, storage or disposal of, any hazardous material or other hazardous, toxic or 
dangerous waste, substance or constituent, or other substance or (B) any unsafe or unhealthful condition 
at any premises of the Company. 

(n) Representations and Warranties in Other Bond Documents. The Company represents 
and warrants that all of the representations and warranties of the Company in the other Bond Documents 
to which the Company is a party were true and correct in all material respects when made and are true 
and correct in all material respects on the Closing Date. 

ARTICLE ill 

LOAN TO THE COMPANY; USE OF PROCEEDS 

Sedion 3.1. Loan of Fonds to the Company. Simultaneously with the execution and 
delivery of this Second Supplemental Loan Agreement, the Authority will loan the proceeds of the sale 
of the Series 20 I 3 Bonds to the Company. The Company agrees to receive such loan from the Authority, 
for the purposes provided herein and in the Indenture. The loan is evidenced by the Series 2013 Note in 
the principal sum of$1,015,000. 

Section 3.2. Use of Proceeds; Completion of the Series 2013 Project. The proceeds of the 
Series 2013 Bonds will be deposited with the Trustee and applied as provided in the Indenture and in the 
Loan Agreement, together with other available funds of the Company, to finance and refinance the costs 
of the Series 2013 Project, to fund a debt service reserve and to pay certain costs related to the issuance 
of the Series 2013 Bonds. 

The Company shall cause the Series 20 I 3 Project to be diligently and continuously pursued and 
to be completed with reasonable dispatch, and to provide (from its own funds if required) all moneys 
necessary to complete the Series 2013 Project substantially in accordance with Exhibit B to this Second 
Supplemental Loan Agreement. 

The Company agrees to comply with all of the provisions set forth in the Indenture with respect 
to the construction of the Series 2013 Project and to perform all obligations of the Company set out in the 
Indenture. 

Section 3.3. Projeet Documents. The Company, at its own cost and expense, shall maintain 
in its files and available for inspection by the Trustee copies of the following documents at such time as 
such docnments become available and in any event by the time work is commenced on the portion of the 
Series 2013 Project to which they relate: 

(a) Plans and Specifications. All available preliminary and final plans and 
specifications for the Series 20 I 3 Project. 

(b) ConstnJction Contracts. All architect's and general contractor's contracts for the 
Series 20 l3 Project and all prime subcontractor's contracts and purchase orders for any 
equipment included in the Series 20 I 3 Project 
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(c) Licenses and Permits. Licenses and permits to construct and occupy the Series 
2013 Project and to operate the existing facilities of the Company, including all 
approvals and other permits for the acquisition, construction and equipping portions of 
the Series 2013 Project from any governmental agency as may be necessary for such 
work. 

(d) Payment and Perjo1'11Ulf1ce Bonds. Payment and performance bonds insuring the 
Company, the Authority and the Trustee as their respective interests may appear against 
delays in completion of all construction contracts, against failure timely to complete the 
portion of the Series 2013 Project financed with the proceeds of the Series 2013 Bonds 
in accordance with the plans and specifications therefor, and against claims for payment 
to cover labor and material used or reasonably required for use in the performance of the 
construction contracts. 

Section 3.4. Changes or Amendments to Series 2013 Project. The Company may make, 
authorize or permit such changes or amendments in the Series 2013 Project as it may reasonably 
determine to be necessary or desirable; provided, however, that no such change or amendment shall be 
made to the Series 2013 Project that would cause a material change in the cost, scope, nature, or function 
of the Series 2013 Project, unless the Company shall file with the Trustee: 

(a) an Officer's Certificate to the effect that the Series 2013 Project will, after such 
change or amendment, continue to constitute "water facilities" within the meaning of the 
Act, and such change or amendment will not result in any Property of the Company 
being used for any purpose prohibited by the Loan Agreement or otherwise result in the 
Company flliling to comply with any provisions of the Loan Agreement; 

(b) an opinion of Bond Counsel addressed to the Trustee and the Authority to the 
effect that (A) such change or amendment will not result in the interest on the Series 
2013 Bonds becoming includable in gross income for purposes of federal income 
taxation, and (B) such change or amendment will not cause the average maturity of the 
Series 2013 Bonds to exceed 120•.4 of the average reasonably expected economic life of 
the facilities fmanced or refinanced with proceeds of the Series 2013 Bonds; and 

(c) an Officer's Certificate to the effect that the Company expects to be able to 
shorten the average maturity of the Series 20 l3 Bonds to not exceed 120% of the 
average reasonably expected economic life of the facilities fmanced or refmanced with 
proceeds of the Series 2013 Bonds, as recalculated in accordance with the provisions of 
the Code, through the deposit to the Debt Service Fund as described below in this 
Section. 

If any change or amendment would render materially inaccurate the description of the Series 
2013 Project in Eshibit B to this Second Supplemental Loan Agreement, there shall be delivered to the 
Trustee a revised Eshihit B containing a description of the Series 2013 Project that reflects such change, 
the accuracy ofwbich shall have been certified by an Officer's Certificate. 

If any change or amendment to the Series 20 13 Project would cause a material change in the cost, 
scope, nature or function of the Series 2013 Project as described in this Section, the Company at the 
completion of the Series 2013 Project sball recalculate the average reasonably expected economic life of 
the Series 20 l3 Project, as completed. If any such recalculation demonstrates that the average maturity 
of the Series 20 l3 Bonds exceeds 120% of the average reasonably expected economic life of the 
facilities fmanced or refmanced with proceeds of such Bonds, the Company shall instruct the Authority 



and the Trustee to call Series 2013 Bonds for redemption pursuant to the Indenture and to pay to the 
Trustee for deposit in the Debt Service Fund held under the Indenture, as a prepayment of the Series 
2013 Note, an amount which, when applied by the Trustee to redeem Series 2013 Bonds, is sufficient, 
based on an opinion of Bond Counsel addressed to the Trustee and the Authority, to cause the average 
maturity of the Series 2013 Bonds to be no more than 120% of the average reasonably expected 
economic life of the facilities financed or refmanced with proceeds of such Bonds. Such deposit to the 
Debt Service Fund shall be made at such time as will permit the Trustee to give proper notice of 
redemption pursuant to the Indenture on the first date the Bonds may be optionally redeemed. 

Section 3.5. Enforcement of Contracts and Surety Bonds. In the event of a material 
default of any contractor or subcontractor under any construction contract or any other contract made in 
connection with the Series 2013 Project, or in the event of a material breach of warranty with respect to 
any materials, workmanship or performance, the Company will promptly proceed, either separately or in 
conjunction with others, to pursue diligently the remedies of the Company against the contractor or 
subcontractor in default and against any sorety on a bond securing the performance of such contract. Any 
amounts recovered by way of damages, refunds, adjustments or otherwise in connection with the 
foregoing, after deduction of expenses incorred in such recovery and after reimbursement to the 
Company of any amounts theretofore paid by the Company and not previously reimbursed to the 
Company for correcting or remedying of tbe default which gave rise to the proceedings against the 
contractor, subcontractor or sorety, shall be paid into the Project Fund if received before the date of 
completion of the Series 2013 Project, and otherwise shall be deposited as provided in the Indenture. 

ARTICLE IV 

LOANPAYMENTSANDOTHERPAYMENTS 

Section 4.1. Loan Payments. 

(a) The Company will duly and punctually pay the principal of, prepayment penalty, if any, 
and interest on the Notes on the dates and at the places and in the manner specified in the Notes and in 
the Loan Agreement, according to the true intent and meaning thereof and hereof. Notwithstanding any 
schedule of payments upon the Notes set forth in the Loan Agreement or in the Notes, the Company 
agrees to make payments upon the Notes and be liable therefor at the times and in the amounts (including 
principal, interest and redemption premium, if any) equal to the amounts to be paid as interest, premium, 
if any, and principal, whether at maturity or by redemption, upon the Bonds Outstanding under the 
Indenture. 

(b) To provide for the payment of the Series 2013 Note, and the principal of and interest on 
the Series 2013 Bonds, subject to the prepayment requirements of Section 4.5 of the Original Loan 
Agreement, the Company will make the following payments directly to tbe Trustee, from moneys 
available to the Company, for the account of the Authority, for deposit in the Debt Service Fund, on the 
following dates, and otherwise as set out below: 

(1) lntenst: On the fifteenth day of each calendar month (or on the next Business 
Day thereafter if the fifteenth is not a Business Day), commencing March 15, 2013, a prorata 
portion of the amount of interest to become due on the Bonds on June I, 2013, and on the 
fifteenth day of each calendar month thereafter (or on the next Business Day thereafter if the 
fifteenth is not a Business Day) commencing with the month of June, 2013, an amount which is 
not less than one-sixth of the interest to become due on the next ensuing Interest Payment Date 
on the Bonds. The Company's obligation will be reduced by the amount of the applicable credits 
under Section 4.3. 
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(2) Principal: On the fifteenth day of each month (or on the next Business Day 
thereafter if the fifteenth is not a Business Day) commencing December 15,2014 and ending on 
November IS, 2015, a pro rata portion of principal due on the Bonds on December I, 20IS, and 
on the fifteenth day of each month thereafter (or on the next Business Day thereafter if the 
fifteenth is not a Business Day) commencing December IS, 20IS, an amount which is not less 
than one-twelfth of the next installment of principal due on the Bonds, whether by maturity, 
mandatory sinking fund redemption or otherwise. The Company's obligation will be reduced by 
the amount of the applicable credits under Section 4.3. 

(c) Unpaid Loan Payments will bear interest from the due date at the annual rate of the 
Prime Rate plus 2% calculated on the actual number of days elapsed and a 360-day year. Any interest 
charged and collected on unpaid Loan Payments will be deposited in the Debt Service Fund and applied 
to pay interest on overdue amounts in accordance with Seetion 707 of the Indenture. 

(d) Any supplements to the Loan Agreement authorizing the issuance of Additional Bonds 
and Additional Notes will provide for similar monthly deposits to the Debt Service Fund of amounts 
sufficient to provide for the prompt payment of the principal of, premium, if any, and interest on any 
Additional Bonds or Additional Notes as the same become due. 

(e) It is the intent of this Section that the Company's loan repayment obligation be in the 
amounts and at the times necessary to enable the Trustee, on behalf of the Authority, to pay all amounts 
payable with respect to the Bonds when due, whether as principal, premium, interest or otherwise, and 
whether at maturity or by redemption or acceleration of maturity or otherwise 

Section 4.2. Additional Payments. The Company agrees to make the following additional 
payments: 

(a} Rebate Payments: to the Trustee, all rebate payments required under Section 
148(f) of the Code and the Tax Compliance Agreement, to the extent such amounts are not 
available to the Trustee in the Rebate Fund or other funds and accounts held under the Indenture; 

(b) Trustee Fees and Professional Fees: to the Trustee and any Paying Agent, 
registrars; counsel, accountants, engineers and other Persons, when due, all reasonable fees, 
charges and expenses of such Persons for services rendered under the Indenture and under any 
Bond Document and expenses incurred in the performance of such services under the Indenture 
and any Bond Document for which such Persons are entitled to payment or reimbursement; 

(c) Authority Fees and Expenses: to the Authority upon demand, its regular fees 
and charges and all reasonable expenses incurred by the Anth01ity in relation to the transactions 
contemplated by the Loan Agreement, the Indenture and any other Bond Document which are not 
otherwise required to be paid by the Company under the terms of the Loan Agreement, including 
all fees and charges of the AuthOiity as provided for under the Act and payable to the AuthOiity; 

(d) Advances: to the AuthOiity or the Trustee, as the case may be, the amount of all 
advances of funds made by any of them under the provisions of Section 8.8, with interest thereon 
at the Prime Rate plus 2%; 

(e) Debt Service Reserve Fund Deposits: to the Trustee upon demand, for deposit in 
the Debt Service Reserve Fund, monthly on the next Loan Payment date which follows the 
Trustee's demand, one-sixth of any valuation deficiency in the Debt Service Reserve Fund, one-

-8-



twelfth of any deficiency for moneys withdrawn from the Debt Service Reserve Fund, or such 
other amount according to a schedule approved by the Owners of not less than a majority in 
principal amount of Bonds then Outstanding as provided in Section 406( c) of the Original 
Indentore; 

(f) Repair and Replacement Fund Deposits: The Company will establish in its 
custody a Repair and Replacement Fund for the operation of its water facilities. The Company 
shall deposit in the Repair and Replacement Fund, the sum of$25,000 at the time of issuance of 
the Series 2013 Bonds, and $10,000 on the fifteenth day of each month (or on the next Business 
Day thereafter if the fifteenth day is not a Business Day), if at any time the amount on deposit in 
the Repair and Replacement Fund is less than $25,000 until the amount in the Repair and 
Replacement Fund aggregates $25,000. Moneys in the Repair and Replacement Fund may be 
fll'St used by the Company to make up any deficiencies in the Debt Service Fund and the Debt 
Service Reserve Fund (in that order), and the balance, so long as no Event of Default exists under 
the Bond Documeots, may be withdrawn by the Company to pay the costs of repairs and 
replacements to the Facilities. Any supplements to this Loan Agreement authorizing the issuance 
of Additional Bonds and Additional Notes will provide for similar monthly deposits into the 
Repair and Replacement Fund amounts sufficient to increase, if necessary, the deposits to the 
Repair and Replacement Fund as required by the Indentore or the Loan Agreement; and 

(g) Attorneys Fees and Other Expenses: to the Authority and the Trustee, as 
applicable, all indemnity payments required to be made under Sections 5.18 and 5.19 (such 
indemnity payments being due to the Authority or the Trustee, as applicable, upon written 
demand therefor and accruing interest at the annual rate of the Prime Rate plus 2% following 60 
days after notice of demand therefor) of the Original Loan Agreement. 

Section 4.3. Credits on Loan Paymeuts. 

(a) Any moneys deposited by the Trustee or the Company in the Debt Service Fund 
(including moneys received as accrued interest from the sale of Bonds and any initial deposit made from 
the proceeds of the sale of any series of Bonds) will be credited against the obligation of the Cmnpany to 
pay interest on the Notes as the same become due. 

(b) Any moneys deposited by the Trustee or the Company in the Debt Service Fund shall be 
credited against the obligation of the Company to pay the principal of the Notes as the same become due 
in the order of maturity thereof, except that prepayments for purposes of making an optional deposit for 
redemption will be applied to the maturities of principal of the respective Note corresponding to the 
series and maturities of the Bonds to be redeemed or purchased, delivered and cancelled from the 
proceeds of such optional deposit. 

(c) The principal amount of Bonds of any series and rnatority purchased by the Company 
and delivered to the Trustee, or purchased by the Trustee and cancelled, shall be credited agaiust the 
obligation of the Company to pay principal on the Note related to such series of Bonds so purchased 
(including installment payments corresponding to mandatory sinking fund payments, if any, on the 
Bonds); provided, however, that deposit of a Bond of one series and maturity may not be credited against 
a payment which would be used, in the normal course, to retire a Bond of another series and maturity. 

(d) The amount of any moneys transferred by the Trustee from any other fund held under the 
Indenture and deposited in the Debt Service Fund shall be credited against the obligation of the Company 
to pay interest or principal, as the case may be, as the same become due. 
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Section 4.4. Prepayment. Whenever any Bonds have been called for redemption under any 
provision of the Indenture, the Company will prepay the applicable Note in such amount as is required to 
redeem the Bonds, including the principal, redemption premium, if any, and accrued interest thereon to 
the redemption date. The Company further agrees that in the event the payment of principal of and 
interest on the Bonds is accelerated upon the occurrence of an Event of Default under the Indenture, all 
Loan Payments payable for the remainder of the term of the Loan Agreement will be accelerated and 
prepayment will be made on the applicable Note in such amounts. Any prepayments will be deposited in 
the Debt Service Fund, as required by the Indenture or the Loan Agreement or as designated by the 
Company and applied by the Trustee in accordance with the provisions of the Indenture. Any 
prepayment shall be credited against Loan Payments to become due on the applicable Note. The 
Company may also prepay any Note in whole or in part by providing for the payment of all or any 
portion of the Bonds in accordance with the Indenture. 

Section 4.5. Assignment of Security Interest in Unrestricted Receivables and Personal 
Property. 

(a) In order to secure the payment of the Series 2013 Note and the performance of the duties 
and obligations of the Company under the Series 2013 Note and the Loan Agreement, the Company 
pledges and assigns unto the Authority and its successors and assigns forever, and grants a security 
interest in, all Unrestricted Receivables of the Company and the tangible personal property and 
equipment financed with the proceeds of the Bonds (the «secured Property"), the creation of which 
security interest is governed by the Uniform Commercial Code of the State. 

(b) The Company, at its own expense, will take all necessary action to maintain and preserve 
the security interest in the Secured Property granted by the Loan Agreement so long as any Bonds, the 
Series 2013 Note, any Additional Notes or Additional Obligations are Outstanding. In addition, the 
Company, inunediately after the execution and delivery of this Second Supplemental Loan Agreement 
and thereafter from time to time, will cause the Loan Agreement and any financing statements in respect 
thereof to be filed, registered and recorded in such manner and in such places as may be required by law 
in order to fully perfect and protect the security interest hereof and thereof and from time to time will 
perform or cause to be performed any other act as provided by law and will execute or cause to be 
executed any and all continuation statements and further instrmnents that may be requested by the 
Trustee for such perfection and protection. Except to the extent it is exempt therefrom, the Company 
shall pay or cause to be paid all filing, registration and recording fees and all expenses incident to the 
preparation, execution and acknowledgment of such instrmnents of perfection, and all federal or state 
fees and other sintilar fees, duties, imposts, assessments and charges arising out of or in counection with 
the execution and delivery of the Loan Agreement and such instrmnents of perfection. In the event that 
the Company fails to execute any of such instrmnents within I 0 days after demand to do so, the Company 
does hereby make, constitute and irrevocably appoint the Trustee as its attorney-in-fact and in its name, 
place and stead so to do. 

(c) Notwithstanding the security interest granted in the Secured Property under the Loan 
Agreement, it is understood and agreed that so long as the Company makes when due and payable all 
Loan Payments hereunder, all payments of principal of and interest on Additional Obligations and all 
Additional Payments required by the Loan Agreement, including without lintitation the payments 
described in Sections 4.1 and 4.2, the Company shall be entitled to utilize the Secured Property and 
Revenues for its proper corporate purposes. 

Section 4.6. Financial Statements. The Company will furnish or cause to be furnished to 
the Original Purchaser of the Series 20 13 Bonds and, at the request addressed to the Company, any 
Owner of Bonds of at least 25% of the principal amount of the Series 2013 Bonds then Outstanding, as 
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soon as available but in any event within 120 days after the end of each Fiscal Year, balance sheets and 
statements of income and retained earnings of the Company, reviewed by an Accountant in IWCOrdance 
with acoounting principles generally accepted in the United States of America. 

ARTICLEV 

MISCELLANEOUS PROVISIONS 

Section 5.1. Term of Second Supplemental Loan Agreement. This Second Supplemental 
Loan Agreement shall be effective concurrently with the initial issuance and delivery of the Series 2013 
Bonds and shall continue in force and effect until the principal of, redemption premium, if any, and 
interest on all of the Series 2013 Bonds have been fully paid (or provision for their payment shall have 
been made in accordance with the Indenture) together with all other sums to which the Authority and the 
Trustee are entitled from the Institution under the Loan Agreement and the Series 2013 Note. 

Section 5.2. Consent of Company to Second Supplemental Indenture. The Company 
hereby consents and agrees to the execution and delivery of and the provisions set forth in the Second 
Supplemental Indenture. 

Section 5.3. Applicability of the Original Loan Agreement, the First Supplemental Loan 
Agreement and Second Supplemental Loan Agreement. Except as otherwise provided in this Second 
Supplemental Loan Agreement, the provisions of the Original Loan Agreement and the First 
Supplemental Loan Agreement are hereby ratified, approved and confirmed and incorporated herein. 
This Second Supplemental Loan Agreement shall be construed as having been authorized, executed and 
delivered under the provisions of Section 901(e) of the Original Indentore. 

Section 5.4. Severability. If any provision of this Second Supplemental Loan Agreement is 
held invalid or unenforceable by any court or competent jurisdiction, such holding shall not invalidate or 
render unenforceable any other provision hereof. All covenants of the Company will be given 
independent effect so that, if a particular action or condition is prohibited by any of such covenants, the 
fact that it would be permitted by an exception to, or be otherwise within the limitations of, another 
covenant shall not avoid the occurrence of a Default or Event of Default if such action is taken or 
condition exists. 

Section 5.5. Counterparts. This Second Supplemental Loan Agreement is being executed in 
any number of counterparts, each of which is an original and all of which are identical. Each counterpart 
of this Second Supplemental Loan Agreement is to be deemed an original hereof and all counterparts 
collectively are to be deemed but one instrument. 

Section 5.6. Governing Law. It is the intention of the parties hereto that this Second 
Supplemental Loan Agreement and the rights and obligations of the parties hereunder shall be governed 
by and construed and enforced in accordance with the Jaws of the State. 

Section 5.7. Entire Agreement. ORAL AGREEMENTS OR COMMITMENTS TO LOAN 
MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT OF A 
DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT 
ENFORCEABLE. TO PROTECT THE COMPANY AND THE AUTHORITY FROM 
MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS THE COMPANY AND 
THE AUTHORITY REACH COVERING SUCH MATIERS ARE CONTAINED IN THIS 
WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE 
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AGREEMENT BETWEEN THE AUTHORITY AND THE COMPANY, EXCEPT AS THE 
AUTHORITY AND THE COMPANY MAY LATER AGREE IN WRITING TO MODIFY IT. 

Section 5.8. Eleetrollic Transaction. The parties agree that the transactions described herein 
may he conducted and related documents may he stored by electronic means. In addition, the 
transactions described herein may he conducted and related documents may he stored by electronic 
means, copies, telecopies, facsimiles, electronic files and other reproductions of original executed 
documents shall he deemed to he 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 this page intentionally left blank] 
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IN WITNESS WHEREOF, the Authority and the Company have caused this Second 
Supplemental Loan Agreement to be executed as of the day and year first above written. 

[Seal] 

ATTEST: 

~ad!~ 
Secretary 

Second Supplemental Loan Agreement 

STATE ENVIRONMENTAL IMPROVEMENT 
AND ENERGY RESOURCES AUTHORITY 

S-1 



THE RAYTOWN WATER COMPANY 

[SEAL] 

ATTEST: 

~J=~ 
Secretary 

Second SupplementaJ Loan Agreement 
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$1,015,000 

EXHIBIT A 
TO LOAN AGREEMENT 

PROMISSORY NOTE 
(SERIES 2013) 

Dated as of February 13, 2013 

FOR VALUE RECEIVED, the undersigned THE RAYTOWN WATER COMPANY (the 
"Company"), promises to pay to the order of the STATE ENVIRONMENTAL IMPROVEMENT 
AND ENERGY RESOURCES AUTIIORITY (the "Authority"), at its office in Jefferson City, 
Missouri, or such other place as the owner hereof may designate in writing, the sum of ONE MILLION 
FIF1EEN mOUSAND DOLLARS ($1,015,000), with interest thereon from the date of delivery hereof 
at the rates per annum on the outstanding principal balance hereon from time to time as provided in the 
below defined Indenture. Terms not otherwise defined in this Note have the respective meanings as set 
forth in the Indenture (defined herein). 

The principal and interest on this Note shall be payable in installments at the times and in the 
amounts determined as provided in 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 (as amended and supplemented in accordance with its terms, the 
«Loan Agreement"), between the Company and the Authority, with the final payment of all outstanding 
principal and interest on this Note to be paid on December 1, 2020. Both principal and interest under this 
Note shall be payable at the payment office of UMB BANK, N.A., Kansas City, Missouri (the "Truatee"). 
This Note is subject to mandatory and optional prepayment as provided in the Loan Agreement, with such 
prepayments being first applied to interest and next to principal. 

This Note is made pursuant to the Loan Agreement wherein, among other things, the Authority has 
agreed to loan to the Company and the Company has agreed to take a loan in the principal amount above, 
being the proceeds from the sale of the Authority's Water Facilities Revenue Bonds (The Raytown Water 
Company) Series 2013 (the "Bonds"). The Bonds are being issued by the Authority pursuant to the 
Indenture of Trust dated as of July I, 1999, as amended by the First Supplemental Indenture of Trust 
dated as of September l, 2008 and the Second Supplemental indenture of Trust dated as of February I, 
2013 (as amended and supplemented in 8J)C()rdance with its terms, the "Indenture"). 

Upon the occurrence of any Event of Default as described in the Loan Agreement, all unpaid 
principal of and interest on this Note may be declared to be forthwith due and payable in the manner and 
with the effect provided in the Loan Agreement. F allure to exercise this option sball not constitute a waiver 
of the right to exercise the same in the event of any subsequent occurrence of such an Event of Default. 

The obligations of the Company to make Loan Payments and Additional Payments shall be absolute 
and unconditional, and the Company shall make such payments without abatement, diminution or deduction 
regardless of any cause or circumstances whatsoever including, without limitation, any defense, set-off, 
recoupment or counterclaim which the Company may have or assert against the Authority, the Truatee or 
any other Person. 
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If this Note is placed in the hands of an attorney or attorneys for collection, the Company agrees tD 
pay, in addition to the amount due hereon, the reasonable costs and expenses of collection, including 
reasonable attorneys' fees. All parties to this Note, whether principal, surety, guarantor or endorser, hereby 
waive presentment for payment, demand, protest, notice or protest and notice of dishonor. 

Oral agreements or commitments to loan money, extend credit or to forbear from enforcing 
repayment of a debt including promises to e:rtend or renew such debt are not enforeeable. To protect 
you (borrower) aud us (creditor) from misunderstanding or disappointment, any agreements we 
reach covering sueh matters are contained in this writing, which is the complete and exclusive 
statement of the agreement between us, except as we may later agree in writing to modify it. 

This Note shall be governed by the laws of the State of Missouri. 

[SEAL] 

ATIEST: 

Secretary 

THE RAYTOWN WATER COMPANY 

By: ------~~--------­
President 
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ENDORSEMENT 

Pay to the order of UMB Bank, N.A., as Trustee, pursuant to the Indenture between the 
undersigned and said bank, the Trustee to hold and apply all funds received under this Note as provided in 
the Indenture. This assignment is without recourse agninst the undersigned. 

STATE ENVIRONMENTAL IMPROVEMENT AND 
ENERGY RESOURCES AUTHORITY 

By=------~~--------­
Chaimtan 
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ExmBITB 
TO LOAN AGREEMENT 

DESCRIPTION OF THE SERIES 2013 PROJECT 

The Series 2013 Project includes the costs of certain drinking water facilities, including the 
costs of replacement and expansion of transmission mains and related facilities along 63rd Street, 
Raytown Road and Blue Ridge Boulevard in the City of Raytown, Missouri. 

B-1 




