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__________ 
 
 

Closing:  June 24, 2021 
 
 

This Memorandum sets forth the actions to be taken in connection with the authorization and 
delivery of City of Gladstone, Missouri, Certificates of Participation (Capital Projects), Series 2021A, in 
the principal amount of $14,840,000 (the "Certificates").  The documents and actions described herein 
and in the Closing List attached hereto are to be delivered and taken as a condition precedent to the 
delivery of the Certificates. Such delivery of documents and actions shall be deemed to have taken place 
simultaneously at the closing, and no delivery of documents, payments of moneys or other actions with 
respect to the foregoing transaction will be considered to have been completed until all such deliveries, 
payments or other actions have been made or taken.  
 

The closing is scheduled for 10:00 a.m. on June 24, 2021, at the offices of Armstrong Teasdale 
LLP, Kansas City, Missouri.  The items set forth on the Closing List will be examined, assembled and 
incorporated in the transcripts evidencing the authorization and delivery of the Certificates.  Electronic 
copies of the transcript will be prepared and distributed to the following parties:  
 

 1. City of Gladstone, Missouri ("City"). 
2. Security Bank of Kansas City ("Trustee"). 
3. Robert W. Baird & Co., Inc. ("Underwriter"). 
4. Armstrong Teasdale LLP ("Special Counsel"). 
5. Baker Tilly Municipal Advisors, LLC (“Municipal Advisor”) 
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CITY OF GLADSTONE, MISSOURI 

(CAPITAL PROJECTS) 
SERIES 2021A 

 
_______________ 

 
LIST OF CLOSING DOCUMENTS 

_______________ 
 
 
BASIC DOCUMENTS 
 

1. Ground Lease. 
 

2. Lease Purchase Agreement; Memorandum of Lease Purchase Agreement. 
 

3. Indenture of Trust. 
 

4. Tax Compliance Agreement with IRS Form 8038-G attached. 
 

5. Preliminary Official Statement. 
 

6. Official Statement. 
 

7. Specimen Certificate. 
 

8. Continuing Disclosure Agreement. 
 

9. Notice of Sale; Bid Information.
 
DOCUMENTS TO BE DELIVERED BY THE CITY 
 
10. Minutes of Meeting of the City Council showing adoption of Ordinance approving the 

transaction and authorizing the execution of documents; Certificate Regarding Notice of 
Meeting.  
 

11. Ordinance approving the transaction and authorizing the execution of documents. 
 

12. City's Closing Certificate. 
 

13. Title Insurance Policy. 
 

DOCUMENTS TO BE DELIVERED BY THE TRUSTEE 
 
14. Trustee's Closing Certificate and Receipt for Purchase Price. 

 
 
DOCUMENTS TO BE DELIVERED BY THE UNDERWRITER 
 
15. Issue Price Certificate. 
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16. Rating Letter. 

 
LEGAL OPINIONS 
 
17. Opinion of Special Counsel. 

 
18. Supplemental Opinion of Special Counsel. 

 
MISCELLANEOUS CLOSING DOCUMENTS 
 
19. Uniform Commercial Code Financing Statements. 
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LEASE PURCHASE AGREEMENT 
 
 

THIS LEASE PURCHASE AGREEMENT (the "Lease") dated as of June 1, 2021, by and 
between SECURITY BANK OF KANSAS CITY, a Kansas state banking corporation in its capacity as 
Trustee under the Indenture (the "Lessor"), and the CITY OF GLADSTONE, MISSOURI, a third class 
City and political subdivision of the State of Missouri (the "Lessee"). 
 

WITNESSETH: 
 

WHEREAS, the Lessee owns certain real estate as legally described in Exhibit A hereto and the 
improvements located thereon (the "Leased Property"); and 
 

WHEREAS, the Lessee concurrently herewith is conveying to the Lessor a leasehold interest in 
all its present or hereafter acquired interest in the Leased Property pursuant to a Ground Lease dated as of 
June 1, 2021 (the "Ground Lease") by and between the Lessee and the Lessor; and 
 

WHEREAS, the Lessor is willing to lease the Leased Property back to the Lessee, and the Lessee 
desires to lease the Leased Property from the Lessor, upon the terms and conditions and for the purposes 
set forth herein; and 
 

WHEREAS, in order to provide funds to pay the costs of the Project (as described in Exhibit B 
hereto), the Lessor, as Trustee, concurrently herewith has executed an Indenture of Trust dated as of June 
1, 2021 (the "Indenture") pursuant to which the Lessor will (1) execute and deliver City of Gladstone, 
Missouri (Capital Projects), Series 2021A, in the principal amount of $14,840,000 (the "Series 2021A 
Certificates"), evidencing interests in the right to receive such Base Rentals to be paid by the Lessee and 
other payments, revenues and receipts to be derived pursuant to the Lease, and (2) grant, assign and hold 
in trust all of its right, title and interest in and to the Lease (including its right to receive Base Rentals and 
certain other payments as provided therein) for the benefit and security of the Owners of the Certificates 
as therein provided; and 
 

NOW, THEREFORE, in consideration of the mutual promises and agreements herein contained, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto covenant and agree as 
follows: 
 
 

ARTICLE I 
 

DEFINITIONS 
 
 Section 1.01.  Definitions.  In addition to any words and terms defined elsewhere in this Lease, 
capitalized words and terms used in this Lease shall have the meanings given to such words and terms in 
Section 1.01 of the Indenture. 
 

Section 1.02.  Rules of Construction.  
 

(a) Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders. 
 

(b) Unless the context otherwise indicates, words importing the singular number shall 
include the plural and vice versa, and words importing persons shall include firms, associations and 
corporations, including public bodies, as well as natural persons. 
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(c) Wherever in this Lease it is provided that either party shall or will make any payment or 

perform or refrain from performing any act or obligation, each such provision shall even though not so 
expressed, be construed as an express covenant to make such payment or to perform, or not to perform, as 
the case may be, such act or obligation. 
 

(d) All references in this Lease to designated "Articles", "Sections" and other subdivisions 
are, unless otherwise specified, to the designated Articles, Sections and subdivisions of this instrument as 
originally executed.  The words "herein", "hereof", "hereunder" and other words of similar import refer to 
this Lease as a whole and not to any particular Article, Section or other subdivision. 
 

(e) The Table of Contents and the Article and Section headings of this Lease shall not be 
treated as a part of this Lease or as affecting the true meaning of the provisions hereof. 
 
 

ARTICLE II 
 

DEMISE OF THE LEASED PROPERTY; LEASE TERM 
 
 Section 2.01.  Demise of the Leased Property.  In connection with the delivery of the 
Certificates, the Lessee has conveyed a leasehold interest in the Leased Property to the Lessor pursuant to 
the Ground Lease.  The Lessor hereby rents, leases and demises to the Lessee, and the Lessee hereby 
leases from the Lessor, the Leased Property, subject to Permitted Encumbrances, on the terms and 
conditions and for the purposes herein set forth, together with all easements, rights and appurtenances in 
connection therewith or thereto belonging, to have and to hold for the term of the Lease. 
 
 Section 2.02.  Commencement of the Term of the Lease. The initial term of this Lease shall 
expire on June 30, 2021 (the "Initial Term"), subject to the Lessee's option to extend the term of this 
Lease for successive one-year renewal terms commencing July 1, 2021, and a final renewal term ending 
March 1, 2044 (herein referred to individually as a "Renewal Term" and collectively as the "Renewal 
Terms").  The terms and conditions of this Lease during any Renewal Term shall be the same as the terms 
and conditions during the Initial Term, except that the Base Rentals and the Option Price will be as 
specified in Schedule I attached hereto for each Renewal Term.  Each option shall be exercised by the 
appropriation by the City Council of the Lessee, in accordance with applicable law, of sufficient moneys 
(after taking into account any moneys legally available for such purpose) specifically designated for the 
payment of Base Rentals required hereunder and adequate moneys to pay the reasonably estimated 
Supplemental Rent (calculated as provided in Section 3.01(b) hereof) for the next succeeding Renewal 
Term as provided herein.  Such appropriation shall automatically extend the term of this Lease for the 
succeeding Renewal Term without any further action required by any officers or officials of the Lessee. 
 

During the Term of this Lease, the Lessee covenants and agrees that the officials and officers of 
the City will include in the budget proposals submitted to the City Council of the Lessee, in each year 
during the Term of this Lease, a request or requests for an appropriation equal to the Base Rentals and 
reasonably estimated Supplemental Rent to become due during the next succeeding Renewal Term.  It is 
the intention of the Lessee that the decision to appropriate the Base Rentals and reasonably estimated 
Supplemental Rent pursuant to this Lease shall be made solely by the City Council of the Lessee, and not 
by any officer or official of the Lessee.  The Lessee presently expects to, in each Fiscal Year of the Lessee 
during the Term of this Lease, appropriate funds for the Base Rentals and the reasonably estimated 
Supplemental Rent so that the Base Rentals and Supplemental Rent to be paid during the succeeding 
Fiscal Year will be available for such purposes. 
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If, by the date on which the Lessee is required by law to have adopted a budget for the current 
fiscal year, sufficient funds are not appropriated by the City Council for the payment of the Base Rentals 
and the reasonably estimated Supplemental Rent during such fiscal year and funds are not otherwise 
legally available for such purpose, the Lessee shall vacate the Leased Property as of the expiration of the 
Initial Term or Renewal Term for which funds have been appropriated. 
 

Section 2.03.  Expiration or Termination of the Term of the Lease. The Term of this Lease 
will expire or terminate, as appropriate, as to the Lessee's right of possession of the Leased Property as 
described in Section 2.04 hereof, upon the first to occur of any of the following events:  (a) the expiration 
of the Initial Term or any Renewal Term for which there occurs an Event of Nonappropriation (which is 
not thereafter waived by the Lessor as herein provided); (b) on the Optional Prepayment Date on which 
the Lessee has purchased the Lessor's interest in the Leased Property pursuant to Section 12.01 hereof; (c) 
an Event of Default and a termination of the Term of this Lease as to the possessory interest of the Lessee 
as herein provided; (d) discharge of the Indenture as therein provided; or (e) March 1, 2044. 
 

Section 2.04.  Effect on the Lessee of Expiration or Termination of the Term of the Lease. 
The expiration or termination of the Term of this Lease as to the Lessee's right of possession of the 
Leased Property pursuant to Section 2.03 hereof shall terminate all obligations of the Lessee hereunder 
(except to the extent that the Lessee incurred any obligation to pay Payments from moneys theretofore 
appropriated and available for such purpose) and shall terminate the Lessee's rights of use and occupancy 
of the Leased Property; provided, however, that all other terms of this Lease and the Indenture, including 
the continuation of the Lessee's purchase right under Section 12.01 hereof, subject to the limitation set 
forth in Section 12.04 hereof, and all obligations of the Lessor with respect to the Owners of the 
Certificates and the receipt and disbursement of funds shall be continuing until the lien of the Indenture is 
discharged or foreclosed, as provided in the Indenture.  The termination or expiration of the Term of this 
Lease as to the Lessee's right of possession pursuant to Section 2.03 hereof, of itself, shall not discharge 
the lien of the Indenture. 
 
 

ARTICLE III 
 

AMOUNTS PAYABLE 
 
 Section 3.01.  Amounts Payable. The Lessee shall pay the Base Rentals and the Supplemental 
Rent (but shall not be entitled to prepay or cause to be prepaid any such Base Rentals or Supplemental 
Rent, except as otherwise expressly provided in the Indenture or in Sections 3.01(c), 8.01(c) and 12.01 
hereof, in which event such moneys shall be applied to the prepayment of the Certificates in accordance 
with Sections 2.02 and 3.06, respectively, of the Indenture) in the amounts, at the times, and in the 
manner set forth herein, said amounts constituting in the aggregate the total of the annual Payments which 
are payable under this Lease, as follows: 
 

(a) Base Rentals.  The Lessee agrees, subject to the availability of appropriations of funds to 
it therefor and other moneys legally available for the purpose and subject to the use of proceeds from the 
sale of the Certificates to pay Base Rentals as provided herein, and otherwise subject to the limitations of 
Section 3.04 hereof, to pay to the Lessor as provided in Section 3.06 hereof during the Initial Term and 
each Renewal Term: 
 

(i) Base Rentals representing a Principal Component payable in annual installments 
on March 1 for each Renewal Term of this Lease as indicated in the Base Rental Payment 
Schedule attached as Schedule I hereto; and 
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(ii) Base Rentals representing an Interest Component payable on each March 1 and 
September 1 for the Term of this Lease as indicated in the Base Rental Payment Schedule 
attached as Schedule I hereto.  

 
The Base Rentals are to be recalculated by the Lessor and the Lessee understands that the Base Rental 
Payment Schedule attached as Schedule I hereto shall be revised from time to time in the event of a 
partial prepayment of Certificates (other than mandatory prepayments, if any, pursuant to Section 3.02 of 
the Indenture) or the delivery of Additional Certificates pursuant to Section 2.08 of the Indenture.  To 
provide for the timely payment of Base Rentals, the Lessee covenants and agrees to pay to the Lessor for 
deposit in the Certificate Fund the following amounts on the following dates: 
 
 (i) With respect to each March 1 Base Rental, the City will deposit the amount of such Base 
Rental no later than the 15th Business Day prior to such payment date; and 
 
 (ii) With respect to each September 1 Base Rental, the City will deposit the amount of such 
Base Rental no later than the 15th Business Day prior to such payment date. 
 
 The City may satisfy the foregoing requirement to deposit funds by delivering US Treasury 
securities which will mature prior to the applicable Payment Date in a maturity amount of not less than 
the amount of the applicable Base Rental.  The Lessor shall notify the Lessee of the amount of such 
payment not later than 30 days prior to each Payment Date; provided, however, that failure of the Lessor 
to give such notice shall not relieve the Lessee of its obligation to pay Base Rentals or to make deposits to 
the Certificate Payment Fund as described herein. 
 

(b) Supplemental Rent.  In addition to the Base Rentals hereinabove set forth, and as part of 
the total Payments during each Renewal Term for the Term of the Lease, the Lessee shall pay on a timely 
basis, to the parties entitled thereto, an amount or amounts (the "Supplemental Rent") for the Renewal 
Term to which the following items apply or relate, equivalent to the sum of the following: 
 

(i) the annual fee of the Lessor for the ordinary services of the Lessor rendered and 
its ordinary expenses incurred under the Indenture; 

 
(ii) the reasonable fees and charges of the Lessor, any paying agent and any registrar 

appointed under the Indenture with respect to the Certificates for acting as trustee, paying agent 
and registrar as provided in the Indenture, including but not limited to those payable pursuant to 
Section 9.06 of the Indenture; 

 
(iii) the reasonable fees and charges of the Lessor for extraordinary services rendered 

by it and extraordinary expenses incurred by it as Lessor under the Indenture. 
 

(c) Prepayment of Base Rentals.  If the Lessee is not in default in making Payments under 
Section 3.01 hereof, the Lessor, at the written direction of the Lessee, at any time when the aggregate 
moneys in the Certificate Payment Fund are sufficient for such purposes, shall (i) if the Outstanding 
Certificates are then prepayable under Article III of the Indenture, take all steps that may be necessary 
under the applicable prepayment provisions of the Indenture to effect the prepayment of all or such part of 
the then Outstanding Certificates as may be specified by the Lessee, on such prepayment date as may be 
specified by the Lessee, (ii) cause moneys in the Certificate Payment Fund or such part thereof as the 
Lessee shall direct to be applied by the Lessor for the purchase of Certificates in the open market for the 
purpose of cancellation at prices not exceeding the principal amount thereof plus accrued interest thereon 
to the date of delivery for cancellation, or (iii) a combination of (i) and (ii) as provided in such direction. 
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Section 3.02.  Consideration. The payments of Base Rentals and Supplemental Rent hereunder 
for each Renewal Term during the Term of the Lease shall constitute the total Payments which are 
payable for each Renewal Term and shall be paid by the Lessee in consideration of the right to use and 
occupy the Leased Property. 
 

The Lessee hereby declares its current need for the Leased Property.  The Lessee has determined 
that the Base Rentals hereunder during the Initial Term and any Renewal Term represent the fair value of 
the use of the Leased Property, and that the Option Price as provided in Schedule I hereof represents the 
fair purchase price of the Lessor's interest in the Leased Property.  The Lessee hereby determines that the 
Base Rentals do not exceed a reasonable amount so as to place the Lessee under an economic compulsion 
to renew this Lease or to exercise its option to purchase the Lessor's interest in the Leased Property 
hereunder.  In making such determinations the Lessee has given consideration to the costs of the Leased 
Property, the uses and purposes for which the Leased Property will be employed by the Lessee, the 
benefit to the Lessee by reason of the use and occupancy of the Leased Property pursuant to the terms and 
provisions of this Lease and the Lessee's option to purchase the Lessor's interest in the Leased Property.  
The Lessee hereby declares that the period during which the Lessee has an option to purchase the Lessor's 
interest in the Leased Property (i.e., the maximum term of this Lease including all Renewal Terms) does 
not exceed the useful life of the Leased Property. 
 

Section 3.03.  Covenant to Request Appropriations. Subject to Section 3.04 hereof, the Lessee 
agrees that it will (i) include in its budget request to the City Council of the Lessee all moneys that are 
necessary to fulfill the Lessee's obligations pursuant to this Lease, and (ii) seek an appropriation of such 
funds in a timely fashion so as to allow the Lessee to pay its obligations when due. 
 

Section 3.04.  Limitations on Liability.  
 

(a) Notwithstanding any provision or covenant contained in this Lease, the Indenture or the 
Certificates, the Lessee is not obligated to renew this Lease beyond the Initial Term or any Renewal 
Term, nor is the City Council obligated to budget or appropriate moneys to pay Base Rentals or 
Supplemental Rent beyond the end of the Initial Term or any Renewal Term in effect at a given time.  
The Lessee shall be under no obligation to levy any taxes in order to raise revenues to pay Base Rentals or 
Supplemental Rent, except to the extent required during the Initial Term or any Renewal Term for which 
the Lessee is obligated.  In no event shall the Lessee be obligated to levy any tax in excess of the 
maximum levy permitted by law. 
 

If the Lessee fails to make any portion of the Payments due hereunder, the Lessee will 
immediately quit and vacate the Leased Property, and the Payments (except for Payments which have 
been appropriated and are then available for such purpose) shall thereupon cease.  If the Lessee fails to 
pay any portion of the required Payments and then fails to immediately quit and vacate the Leased 
Property, the Lessor in accordance with the Indenture may immediately bring legal action to evict the 
Lessee from the Leased Property (and the Lessee shall, to the extent permitted by law, pay as damages for 
its failure to quit and vacate the Leased Property upon termination of the then current term of the Lease in 
violation of the terms hereof an amount equal to the Base Rentals otherwise payable during such term 
prorated on a daily basis) and commence proceedings to foreclose the lien of the Indenture.  No judgment 
may be entered against the Lessee for failure to make any Payments, or to pay the Option Price hereunder, 
except to the extent that the Lessee has theretofore incurred liability to make any such Payments through 
its actual use and occupancy of the Leased Property, or through its exercise of an option that renews this 
Lease for an additional Renewal Term for which moneys have been appropriated, or is otherwise 
obligated to make such Payments pursuant to Section 8.01 hereof. 
 

(b) The Payments constitute current expenses of the Lessee.  The Lessee's obligations 
hereunder are from year to year only and do not constitute an indebtedness, liability or a mandatory 
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payment obligation of the Lessee in any ensuing Fiscal Year beyond the then current Fiscal Year of the 
Lessee.  No provision hereof shall be construed or interpreted as creating a general obligation or other 
indebtedness of the Lessee within the meaning of any constitutional or statutory debt limitation.  Neither 
the execution, delivery and performance of the Lease nor the execution and delivery of the Certificates 
directly or indirectly obligates the Lessee to make any payments hereunder beyond those appropriated for 
the Lessee's then current Fiscal Year; provided, however, that nothing herein shall be construed to limit 
the rights of the Owners of the Certificates or the Lessor to receive any amounts which may be realized 
from the Trust Estate pursuant to the Indenture.  The Lessee shall be under no obligation whatsoever to 
exercise its option to purchase the Lessor's interest in the Leased Property.  No provision of this Lease 
shall be construed to pledge or to create a lien on any class or source of the Lessee's moneys. 
 

(c) No obligation assumed by or imposed upon the Lessor hereunder shall require the 
performance of any act by the Lessor except to the extent, if any, that the cost and expense of such 
performance may be provided for from the proceeds of the sale of the Certificates or from the proceeds of 
any Additional Certificates or paid by the Lessee hereunder as Supplemental Rent.  Failure of the Lessor 
to perform any such act shall not entitle the Lessee to terminate this Lease. 

 
Section 3.05.  Unconditional Obligation. It is understood and agreed that: 
 
(a) The obligations of the Lessee under this Lease to make Payments during the Initial Term 

or any Renewal Term on or before the date the same become due, and to perform all of its other 
obligations, covenants and agreements hereunder shall, subject to the provision of subsection (b) hereof, 
and Section 3.09 herein, be absolute and unconditional, without notice or demand, and without 
abatement, deduction, set-off, counterclaim, recoupment, diminution or defense whatsoever, whether now 
existing or hereafter arising, and notwithstanding any damage to, loss, theft or destruction of the Leased 
Property or any part thereof, any failure of consideration, the taking by eminent domain of title to or of 
the right of temporary use of all or any part of the Leased Property, legal curtailment of the Lessee's use 
thereof, the eviction or constructive eviction of the Lessee, any change in the tax or other laws of the 
United States of America, the State of Missouri or any political subdivision thereof, any change in the 
Lessor's legal organization or status, or any default of the Lessor hereunder, and regardless of the 
invalidity of any action of the Lessor, and regardless of the invalidity of any portion of this Lease. 
 

(b) Nothing in this Lease shall be construed to release the Lessor from the performance of 
any agreement on its part herein contained or as a waiver by the Lessee of any rights or claims which the 
Lessee may have against the Lessor under this Lease or otherwise.  Any recovery upon such rights and 
claims shall be had from the Lessor separately, it being the intent of this Lease that the Lessee shall be 
unconditionally and absolutely obligated to perform fully all of its obligations, agreements and covenants 
under this Lease (including the obligation to make Payments) for the benefit of the Owners of the 
Certificates, but only during the Initial Term or a given Renewal Term.  The Lessee may, however, at its 
own cost and expense and in its own name or in the name of the Lessor, prosecute or defend any action or 
proceeding or take any other action involving third persons which the Lessee deems reasonably necessary 
in order to secure or protect its right of possession, occupancy and use hereunder, and in such event the 
Lessor hereby agrees to cooperate fully with the Lessee and to take all action necessary to effect the 
substitution of the Lessee for the Lessor in any such action or proceeding if the Lessee shall so request. 
 

Section 3.06.  Payment. Each Base Rental payment shall be paid in lawful money of the United 
States of America, on the Payment Date on which it is due.  Each Supplemental Rent payment shall be 
paid when due in lawful money of the United States of America, at the appropriate office as designated by 
the respective payees entitled to receive such Supplemental Rent. 
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Section 3.07.  Credit on Base Rentals. There shall be credited against Base Rentals any amount 
held in the Certificate Payment Fund on each Payment Date, including the portion of the proceeds of the 
sale of the Certificates deposited in the Certificate Payment Fund as accrued interest. 
 

Section 3.08.  Applications of Base Rentals and Option Price. All Base Rentals and, if paid, 
the Option Price shall be paid to the Lessor for application in accordance with the Indenture. 
 

Section 3.09.  Nonappropriation.  
 

(a) If the City Council does not appropriate, by the date on which the Lessee is required by 
law to have adopted a budget for the then current fiscal year, moneys sufficient to pay all Base Rentals 
and the reasonably estimated Supplemental Rent coming due during such fiscal year, an Event of 
Nonappropriation shall be deemed to have occurred.  The Lessor may waive any Event of 
Nonappropriation which is cured by the Lessee within a reasonable time if, in the Lessor's judgment, such 
waiver is in the best interests of the Owners of the Certificates. 
 

If an Event of Nonappropriation occurs, the Lessee shall not be obligated to pay the Base Rentals 
or Supplemental Rent provided for herein which accrue after the last day of the Initial Term or the then 
current Renewal Term, except for the Lessee's obligation to make Payments which are payable prior to 
the termination of this Lease; provided, however, that, subject to the limitations of Section 3.04 hereof, 
the Lessee shall continue to be liable for the Base Rentals and Supplemental Rent allocable to any period 
during which the Lessee continues to occupy the Leased Property.  The Lessor shall, upon the occurrence 
of any Event of Nonappropriation and a foreclosure of the lien of the Indenture, have all rights and 
remedies to take possession of the Leased Property as trustee for the benefit of the Owners of the 
Certificates and shall be further entitled to all moneys then on hand in all funds and accounts created 
under the Indenture.  All property, funds and rights acquired by the Lessor upon the termination of this 
Lease or the Lessee's possessory interests hereunder by reason of an Event of Nonappropriation shall be 
held by the Lessor under the Indenture for the benefit of the Owners of the Certificates as set forth in the 
Indenture until the Certificates are paid in full. 
 

(b) The parties hereto agree that, upon the occurrence of an Event of Nonappropriation 
(which is not waived), the Lessee shall immediately quit and vacate the Leased Property upon termination 
of the term of the Lease for which funds have been appropriated. 
 

Section 3.10.  Advances by the Lessor. If the Lessee fails to pay any Supplemental Rent 
required by this Lease, the Lessor may (but shall be under no obligation to) pay such Supplemental Rent, 
which Supplemental Rent shall constitute additional Base Rentals hereunder and are to be reimbursed to 
the Lessor, by the Lessee upon demand therefor, subject to the availability of sufficient legally available 
funds for such purpose, together with interest thereon at the prime rate plus 2% of the Lessor. 
 
 

ARTICLE IV 
 

DELIVERY OF CERTIFICATES; USE OF PROCEEDS; 
TAX COVENANTS 

 
Section 4.01.  Delivery of Certificates.  For the purpose of providing funds to (a) pay the costs 

of the Project, and (b) pay all costs and expenses incidental to the delivery of the Series 2021A 
Certificates, the Lessor shall cause the Certificates to be executed and delivered pursuant to the Indenture 
and shall cause the proceeds from the sale thereof to be applied as provided in the Indenture. 
 

Section 4.02.  Acquisition, Construction and Installation of the Project.  
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(a) The Lessee will acquire, construct and install the Project in accordance with the 

Construction Contracts and the Plans and Specifications.  The Lessee may make minor changes in and to 
the Construction Contracts and the Plans and Specifications incorporated therein, but major changes shall 
only be made with the approval of the Trustee.  The Lessee agrees that it will use its best efforts to cause 
the Project to be completed as soon as practicable with all reasonable dispatch.  The Lessee agrees that 
the aforesaid construction and installation will, with such changes and additions as may be made 
hereunder, result in Leased Property suitable for use by the Lessee. 
 

(b) The Lessee shall have and keep on file and available for inspection by the Lessor copies 
of the Plans and Specifications, the Construction Contracts, all policies of insurance with respect to the 
Project required by this Lease and all other documents executed by or furnished to the Lessee in 
connection with the acquisition and construction of the Project, throughout the Lease Term, or as soon 
after the commencement of the Lease Term as such documents shall become available to the Lessee.  
Neither such documents nor any change or amendment thereto shall (i) cause the Project to be used for 
any purpose prohibited hereby or by the Constitution and laws of the State; (ii) result in a material 
reduction in the value of the Project; or (iii) adversely affect the ability of the Lessee to meet its 
obligations hereunder. 
 

Section 4.03.  Deficiency of Construction Fund.  If the moneys in the Construction Fund are 
insufficient to pay fully all Costs of the Project and to complete fully the Project lien free, the Lessee shall 
pay, but only from legally available funds, the full amount of any such deficiency by making payments 
directly to the contractors for the Project and to the suppliers of materials and services as the same 
become due; provided that the Lessee's obligation to pay any such deficiency shall be limited to its 
current budgeted appropriations for the Project, and the Lessee shall have no obligation to appropriate 
additional funds therefore. 
 

Section 4.04.  Tax Covenants. The Lessee covenants for the benefit of the purchasers and 
Owners of the Certificates from time to time Outstanding that so long as any of the Certificates remain 
Outstanding, it will not take any action or permit any action to be taken or omit to take any action or 
permit the omission of any action reasonably within its control which action or omission will cause the 
Certificates to be "arbitrage bonds" within the meaning of Section 148 of the Code, which will cause such 
Certificates to be subject to treatment under Section 141 of the Code as "private activity bonds," or which 
will cause the Interest Component of Base Rentals with respect to Certificates to be included in gross 
income for federal and Missouri income tax purposes or otherwise adversely affect such exclusion of the 
Interest Component of Base Rentals from federal and State of Missouri income taxation.  This covenant 
shall survive the termination of this Lease and the Indenture. 

 
Section 4.05.  Establishment of Completion Date. The Completion Certificate shall be 

delivered to the Trustee stating (i) that the acquisition, construction, improvement, furnishing and 
equipping of the Project has been completed in accordance with the Plans and Specifications, (ii) that all 
costs and expenses incurred in the acquisition, construction, improvement, furnishing and equipping of 
the Project have been paid except costs and expenses the payment of which is not yet due or is being 
retained or contested in good faith by the Lessee, and (iii) amounts to be retained by the Trustee with 
respect to item (ii) above.  Notwithstanding the foregoing, such certificate shall state that it is given 
without prejudice to any rights against third parties which exist at the date of such certificate or which 
may subsequently come into being. 
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ARTICLE V 
 

MAINTENANCE AND OPERATION 
 
 Section 5.01.  Maintenance and Operation. The Lessee shall, at its own expense, maintain, 
manage and operate the Leased Property and all improvements thereon in good order, condition and 
repair, ordinary wear and tear excepted.  The Lessee shall provide or cause to be provided all security 
service, custodial service, janitor service, power, gas, telephone, light, heating, water and all other public 
utility services. 
 

Section 5.02.  Care of the Leased Property.  
 

(a) The Lessee shall take good care of the Leased Property, fixtures and appurtenances, and 
suffer no waste or injury thereto, ordinary wear and tear excepted.  The Lessee will repair all damage to 
the Leased Property, its fixtures and appurtenances due to any act or omission or cause whatsoever. 
 

(b) There shall be no allowance to the Lessee for diminution in or abatement of the Payments 
and no liability on the part of the Lessor by reason of inconvenience, annoyance or injury to business 
arising or resulting from the Lessor, the Lessee or others making repairs, alterations, additions or 
improvements in or to any portion of the Leased Property, or in or to fixtures or appurtenances thereof, 
and no liability upon the Lessor or others to make any repairs, alterations, additions or improvements in 
or to any portion of the Leased Property, or in or to the fixtures or appurtenances thereof.  The foregoing 
shall not be construed to mean that the Lessor has any such obligations. 
 
 

ARTICLE VI 
 

INSURANCE AND TAXES  
 

Section 6.01.  Casualty, Public Liability and Workers' Compensation Insurance.  
 

(a) The Lessee shall at all times maintain or cause to be maintained with responsible insurers 
all such insurance (including casualty, public liability and workers' compensation insurance) on the 
Leased Property (valued as defined below) which is customarily maintained (in amounts not less than 
provided below) with respect to properties of like character.  
 

The Lessee shall, during the term of this Lease, keep or cause to be kept a policy or policies of 
insurance against loss or damage to the Leased Property resulting from fire, lightning, vandalism, 
malicious mischief, riot and civil commotion, and such other perils ordinarily defined as "extended 
coverage" and as commonly insured against for properties of like kind and character.  Such insurance may 
be carried in conjunction with any other fire and extended coverage insurance carried or required to be 
carried by the Lessee.  Such insurance shall be maintained in an amount not less than the principal 
amount of the then Outstanding Certificates or the full insurable value of the Leased Property, whichever 
amount is greater, subject to reasonable loss deductible clauses.  The term "full insurable value" as used 
in this subsection shall mean the actual replacement cost of the Leased Property, without deduction for 
physical depreciation.  The "full insurable value" shall be determined at the expense of the Lessee from 
time to time, but not less frequently than once in every thirty-six (36) months, and certified in writing to 
the Lessor. 
 

All insurance herein provided for shall be effected under policies issued by insurers of recognized 
responsibility, licensed or permitted to do business in the State of Missouri, except as otherwise 
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hereinafter provided.  The Lessee may satisfy any of the insurance requirements set forth in this Section 
by using blanket policies of insurance, provided the Lessee complies with all requirements of this Section. 
 

All policies or certificates issued by the respective insurers for insurance shall provide that such 
policies or certificates shall not be cancelled or materially changed without at least thirty (30) days prior 
written notice to the Lessor.  Certificates evidencing such policies shall be deposited with the Lessor 
together with appropriate evidence of payment of the premiums therefor, and at least thirty (30) days prior 
to expiration dates of expiring certificates held by the Lessor, new certificates shall be deposited with the 
Lessor together with evidence of payment of premiums with respect to insurance coverage evidenced 
thereby. 
 

All policies of insurance must provide that the proceeds thereof shall name the Lessor as loss 
payee.  The Net Proceeds of insurance carried pursuant to this Section 6.01 shall be deposited into the 
Construction Fund under the Indenture to be applied to rebuild and repair the Leased Property or prepay 
Outstanding Certificates as provided in Article VIII hereof. 
 

(b) Any deductible under any policies of insurance that the Lessee is required to keep or 
cause to be kept pursuant to Section 6.01(a) hereof may be insured through any self-insurance program of 
the Lessee. 
 

(c) The Lessee shall comply with all reasonable rules, directions, requirements and 
recommendations of the local board of fire underwriters and other fire insurance rating organizations for 
the area in which the Leased Property is situated, pertaining to the Leased Property or the use and 
occupancy thereof.  The Lessee shall not do or suffer to be done, or keep or suffer to be kept anything in, 
upon or about the Leased Property which will contravene any policies insuring against loss or damage by 
fire or other hazards, including but not limited to public liability insurance. 
 
 (d) Property and casualty insurance must apply exclusively to the Leased Property and must 
be available to repair/rebuild the Leased Property under all circumstances after the occurrence of an 
insured peril.  Full payment of insurance proceeds up to the required policy dollar limit in connection with 
damage to the Leased Property shall, under no circumstances, be contingent on the degree of damage 
sustained at other facilities owned or leased by the Lessee.  The policy must explicitly waive any co-
insurance penalty.  Insurance certificates evidencing exclusive coverage (whether or not provided under a 
master policy) must be provided to the Trustee upon completion of the Project and annually thereafter.  
The property insurance proceeds must be paid to the Trustee and used to redeem the outstanding 
Certificates in full unless such proceeds plus any additional funds deposited with the Trustee are 
sufficient to fully rebuild or repair the Leased Property.  Original copies of all insurance policies must be 
delivered annually to the Trustee within 30 days of purchase or renewal. 
 
 (e) All required insurance policies must be provided by a commercial insurer rated A by Best 
or in the two highest rating categories of S&P and Moody's.  All policies shall name the Lessee, the 
Lessor, and the Trustee as insureds.  Self-insurance or insurance reserves maintained by a joint exercise of 
powers authority for property and casualty and liability risks may be used provided that the following 
minimum conditions are met: 
 
  (1) The self insurance program must be approved by an independent insurance 

consultant; 
 
  (2) The self insurance program must be maintained on an actuarially sound basis and 

the Trustee will annually receive a certified actuarial statement attesting to the sufficiency of the 
program's assets; 
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  (3) The self insurance fund must be held in a separate trust fund by an independent 
trustee; and 

 
  (4) In the event the self insurance program is discontinued, the actuarial soundness 

of the claim reserve fund must be maintained. 
 

Section 6.02.  Liens.  
 
(a) Except with respect to Permitted Encumbrances and as otherwise herein or in the 

Indenture provided, the Lessee shall not directly or indirectly, create, incur, assume or suffer to exist any 
mortgage, pledge, lien, charge, encumbrance or claim on or with respect to the Leased Property or the 
Project.  Whenever and as often as any mechanics’ or other lien is filed against the Leased Property or the 
Project, or any part thereof, the Lessee shall discharge the same of record within 60 days after the date of 
filing.  Notice is hereby given that the Lessor shall not be liable for any labor or materials furnished to the 
Lessee or to anyone claiming by, through or under the Lessee upon credit, and that no mechanics’ or other 
lien shall attach to or affect the reversionary or other estate of the Lessor in and to the Leased Property or 
any part thereof. 

 
(b) The Lessee, notwithstanding paragraph (a) above, shall have the right to contest any lien 

if and provided that the Lessee (i) within said 60-day period stated above notifies the Lessor in writing of 
the Lessee’s intention to do so, (ii) diligently prosecutes such contest, (iii) at all times effectively stays or 
prevents any official or judicial sale of the Leased Property or the Project, or any part thereof or interest 
therein, under execution or otherwise, (iv) promptly pays or otherwise satisfies any final judgment 
adjudging or enforcing such contested lien claim, and (v) thereafter promptly procures records release or 
satisfaction thereof.  The Lessee may permit the lien so contested to remain unpaid during the period of 
such contest and any appeal therefrom unless the Lessor shall notify the Lessee that, in the opinion of 
Counsel, by nonpayment of any such items, the interest of the Lessor in the Leased Property or the Project 
will be materially endangered or any part thereof will be subject to loss or forfeiture, in which event the 
Lessee shall promptly discharge such lien.  Except as expressly provided in this Article, the Lessee shall 
promptly, at its own expense, take such action as may be necessary to duly discharge or remove any such 
mortgage, pledge, lien, charge, encumbrance or claim if the same shall arise at any time.  The Lessee shall 
reimburse the Lessor for any expense incurred by it in order to discharge or remove any such mortgage, 
pledge, lien, charge, encumbrance or claim. 
 

Section 6.03.  Taxes.  
 

(a) The Lessor and the Lessee understand and agree that the Leased Property constitutes 
public property free and exempt from all taxation; provided, however, that the Lessor agrees to cooperate 
with the Lessee, upon written request by the Lessee, to contest any proposed tax or assessment, or to take 
steps necessary to recover any tax or assessment paid.  The Lessee agrees to reimburse the Lessor from 
Supplemental Rent for any and all costs and expenses thus incurred by the Lessor. 
 

(b) Notwithstanding Section 6.03(a) hereof, if the Leased Property or any portion thereof is, 
for any reason, deemed subject to taxation, assessments or charges lawfully made by any governmental 
body, Supplemental Rent shall be paid by the Lessee equal to the amount of all such taxes, assessments 
and governmental charges then due.  With respect to special assessments or other governmental charges 
that may be lawfully paid in installments over a period of years, the Lessee shall be obligated hereunder 
to provide for Supplemental Rent only for such installments as are required to be paid during the term of 
this Lease.  The Lessee shall not allow any liens for taxes, assessments or governmental charges to exist 
with respect to the Leased Property or any portion thereof (including, without limitation, any taxes levied 
upon the Leased Property or any portion thereof which, if not paid, will become a charge on the Payments 
and receipts from the Leased Property or any portion thereof prior to or on a parity with the charge 
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thereon and the pledge and assignment thereof to be created and made in the Indenture), or any interest 
therein (including the interest of the Lessor) or the Payments and revenues derived therefrom or 
hereunder. 
 
 

ARTICLE VII 
 

ALTERATIONS, ADDITIONS AND IMPROVEMENTS 
 
 Section 7.01.  Alterations, Additions and Improvements to the Leased Property.  The Lessee 
shall have the right during the term of the Lease to make any alterations, additions or improvements of 
any kind, structural or otherwise, as it shall deem necessary or desirable, on or to the Leased Property, to 
attach fixtures, structures or signs, and to affix any personal property to the improvements on the Leased 
Property; provided, however, that no such alteration, addition or improvement shall reduce or otherwise 
materially and adversely affect the value of the Leased Property or the fair rental value thereof or 
materially alter or change the character or use of the Leased Property or impair the excludability from 
gross income for federal income tax purposes of the Interest Component of the Base Rentals represented 
by the Certificates.  All additions, alterations or improvements made by the Lessee shall be made in a 
workmanlike manner and in strict compliance with all laws, ordinances, and regulations applicable 
thereto, when commenced, be completed with due diligence, and when completed, be deemed a part of 
the Leased Property. 
 

Section 7.02.  Title to Alterations, Additions and Improvements.  Except as provided in 
Section 7.03 hereof, all alterations, additions and improvements to the Leased Property shall become the 
property of the Lessor and shall constitute a part of the Leased Property for all purposes of this Lease and 
shall be subject hereto and to the Indenture. 
 

Section 7.03.  Lessee's Equipment.  
 

(a) All of the Lessee's equipment and other personal property installed or placed by the 
Lessee in or on the Leased Property which is not a fixture under applicable law or which is not paid for 
with the proceeds of the sale of the Certificates shall remain the sole property of the Lessee in which the 
Lessor shall have no interest, and may be modified or removed at any time by the Lessee and shall not be 
subject to the lien of the Indenture.  The Lessee shall repair any damage caused by such removal. 
 

(b) If after the occurrence of an Event of Nonappropriation or an Event of Default, the 
Lessee moves out or is dispossessed and fails to remove any property of the Lessee at the time of such 
moving out or dispossession, then the Lessor may either regard such property as abandoned by the 
Lessee, in which case such property shall become the property of the Lessor subject to the Indenture, or 
may demand that the Lessee remove such property from the Leased Property.  In the event of failure of 
the Lessee to comply with said demand, the Lessor may remove, sell or destroy such property. 
 
 

ARTICLE VIII 
 

DAMAGE, DESTRUCTION AND CONDEMNATION 
 
 Section 8.01.  Damage, Destruction and Condemnation.  
 

(a) If, during the term of the Lease (i) the Leased Property is destroyed, in whole or in part, 
or damaged by fire or other casualty or event; or (ii) title to, or the temporary or permanent use of, the 
Leased Property or any portion thereof or the estate of the Lessee or the Lessor in the Leased Property or 
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any portion thereof is taken under the exercise of the power of eminent domain by a governmental body 
or by any person, firm or corporation acting under governmental authority; or (iii) title to or the use of all 
or any portion of the Leased Property is lost by reason of defect in title; then, subject to Sections 3.09(a) 
and 8.01(c) hereof, the Lessee shall continue to pay Base Rentals and Supplemental Rent and to take such 
action as shall be necessary to repair and replace the Leased Property using applicable Net Proceeds. 
 

(b)  In accordance with Section 4.09 of the Indenture, the Lessor shall cause the Net Proceeds 
of any insurance policies (including any moneys derived from any self-insurance program), performance 
bonds or condemnation awards with respect to the Leased Property, to be deposited into the Construction 
Fund to be applied as provided herein and in Section 4.09 of the Indenture.  Net Proceeds so deposited 
shall be applied to the prompt repair, restoration, modification, improvement or replacement of the 
Leased Property by the Lessee, except as otherwise provided in Section 8.01(c) hereof.  The balance of 
any Net Proceeds remaining after the repair, restoration, modification, improvement or replacement has 
been completed are to be deposited into the Prepayment Fund.  All repairs, restoration, modification, 
improvement or replacement of the Leased Property shall be made in a workmanlike manner and in strict 
compliance with all laws, ordinances and regulations applicable thereto, when commenced, be completed 
with due diligence, and when completed, be deemed a part of the Leased Property. 
 

(c) If such Net Proceeds are insufficient to pay in full the cost of any such repair, restoration, 
modification, improvement or replacement, then the Lessee shall, within ninety (90) days after the 
occurrence of the event giving rise to such Net Proceeds: 
 

(i) commence and thereafter complete the work and pay any cost in excess of the 
Net Proceeds, in which case the Lessee agrees that it will not be entitled to any reimbursement 
from the Lessor or the Owners of the Certificates, nor shall it be entitled to any diminution of the 
Base Rentals or Supplemental Rent; or 

 

(ii) if such Net Proceeds are in an amount less than $200,000 (or such higher amount 
as may be approved by the Trustee) and the failure to repair or restore will not materially detract 
from the value of the Leased Property, then the Lessee may discharge its obligation to repair or 
replace the Leased Property by causing such Net Proceeds to be deposited into the Certificate 
Payment Fund; or 

 

(iii) apply such Net Proceeds to the payment of the Option Price applicable as of the 
next occurring Payment Date, in which case, if the Net Proceeds are insufficient to pay the Option 
Price, the Lessee shall pay such amounts as are necessary to equal the full Option Price, and if the 
Net Proceeds exceed the Option Price, such excess shall be retained by the Lessee. 

 

(d) The Lessee hereby agrees that any repair, restoration, modification, improvement or 
replacement paid for in whole or in part out of such Net Proceeds shall be the property of the Lessor 
subject to the Indenture, and will be included as part of the Leased Property subject to this Lease. 
 

(e) The Lessor and the Lessee agree that it is the intent of the parties that the risk of any loss 
arising out of any damage, destruction or condemnation of the Leased Property shall be borne by the 
Lessee and not by the Lessor or the Owners of the Certificates.  The Lessee hereby covenants and agrees 
that in the event of any such damage, destruction or condemnation, the Lessee will either repair, restore  
or replace the Leased Property to essentially their same condition before any such damage, destruction or 
condemnation or provide funds, either through payment of the Option Price or otherwise, necessary to 
prepay the Certificates at the earliest practicable date. 
 



 

-14- 

 
ARTICLE IX 

 
ASSIGNMENTS 

 
Section 9.01.  Limitations on Assignment and Subleasing by Lessee.  
 
(a) Except as provided in subsection (b) of this Section, the Lessee may not assign this Lease 

in whole or in part, and may not sublease the Leased Property in whole or in part, as long as any 
Certificates remain Outstanding, unless it receives an opinion of Special Tax Counsel that such 
assignment or sublease will not cause the inclusion of interest on the Certificates in gross income for 
federal and Missouri income tax purposes.  In the event of any sublease of any kind of part or all of the 
Leased Property, the Lessee shall remain fully liable under the terms and conditions of this Lease. 

 
(b) The Lessee may sublease the Leased Property on a short-term (less than 3 months) basis 

including all renewal options without the consent or notice to the Trustee. 
 
 

ARTICLE X 
 

REPRESENTATIONS, COVENANTS AND WARRANTIES 
 
 Section 10.01.  Representations, Covenants and Warranties of the Lessee.  The Lessee hereby 
represents, covenants and warrants for the benefit of the Lessor as follows: 
 

(a) The Lessee has the power and authority to enter into the transactions contemplated by 
this Lease and the other documents contemplated hereby to which it is a party and to carry out its 
obligations hereunder and thereunder.  The Lessee has been duly authorized to execute and deliver this 
Lease and such other documents as may be necessary or desirable related to the financing of the Costs of 
the Project and the leasing of the Leased Property and agrees that it will do or cause to be done all things 
necessary to preserve and keep this Lease (to the extent herein provided and subject to the limitations 
expressed herein, including but not limited to the limitations provided in Section 3.04 hereof) in full force 
and effect. 
 

(b) The Lessee is not subject to any legal or contractual limitation or provision of any nature 
whatsoever which in any way limits, restricts or prevents the Lessee from entering into this Lease and the 
other documents contemplated hereby to which it is a party or performing any of its obligations hereunder 
and thereunder. 
 

(c) There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or 
by any court, public board or body, known to be pending or threatened against or affecting the Lessee, nor 
to the best knowledge of the Lessee is there any basis therefor, wherein an unfavorable decision, ruling or 
finding would materially adversely affect the transactions contemplated by this Lease or any other 
agreement or instrument to which the Lessee is a party and which is used or contemplated for use in the 
consummation of the transactions contemplated by this Lease.  All authorizations, consents and approvals 
of governmental bodies or agencies required in connection with the execution and delivery by the Lessee 
of this Lease or any such other agreement or instruments in connection with the carrying out by the 
Lessee of its obligations hereunder or thereunder have been obtained. 
 

(d) The Payments or any portion thereof is not (under the terms of this Lease or any 
underlying arrangement) directly or indirectly (i) secured by any interest in property used or to be used, 
directly or indirectly, in a trade or business carried on by any person other than any state or the United 
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States of America or any political subdivision, agency or instrumentality of a state or any entity acting by 
or on behalf of a state (a "Governmental Unit") within the meaning of Section 141(b)(2) of the Code, or 
payments in respect of such property; or (ii) to be derived from payments (whether or not to the Lessee) 
in respect of property, or borrowed money, used or to be used, directly or indirectly, in a trade or business 
carried on by any person other than a Governmental Unit.  The Leased Property will not be used, directly 
or indirectly, in a trade or business carried on by any person other than a Governmental Unit.  No portion 
of the proceeds of the Certificates will be used, directly or indirectly, to make or finance loans to persons 
other than Governmental Units.  The Lessee has not entered into any management contracts with respect 
to the use and operation of the Leased Property. 
 

(e) The entering into and performance of this Lease or any other document or agreement 
contemplated hereby to which the Lessee is or is to be a party will not violate any judgment, order, law or 
regulation applicable to the Lessee or result in any breach of, or constitute a default under, or result in the 
creation of any lien, charge, security interest or other encumbrance upon any asset of the Lessee or on the 
Leased Property except as herein or in the Indenture provided. 
 

(f) All requirements have been met and procedures have occurred in order to ensure the 
enforceability of this Lease. 
 

(g) During the term hereof, the Leased Property will be used by the Lessee only for the 
purpose of performing one or more essential governmental or proprietary functions (including related 
functions) of the Lessee or such other bodies consistent with the permissible scope of the Lessee's 
authority. 
 

(h) The Lessee will comply with all applicable laws, rules, regulations, orders, directions and 
requirements of all governmental departments, bodies, bureaus, agencies and officers. 
 

(i) Until the payment in full of the Certificates, the Lessee will from time to time, record, 
register and file all such notices, statements and other documents and take such other steps, including 
without limitation the amendment to any of the Lease, the Indenture, the Ground Lease and any other 
documents related to the Certificates and any instruments perfecting interests thereunder, as may be 
necessary or advisable to render fully valid and enforceable under all legal requirements the rights, liens 
and priorities of the Lessor with respect to all security from time to time furnished under this Lease or 
intended to be so furnished and to preserve the excludability from gross income for federal and Missouri 
income tax purposes of the interest on the Series 2021A Certificates, in each case in such form and at 
such times as shall be satisfactory to the Lessor. 
 

(j) Until the payment in full of the Certificates, the Lessee agrees not to create, incur, assume 
or permit to exist any mortgage, deed of trust, security interest (whether possessory or non-possessory) or 
other encumbrance of any kind (including without limitation the charge upon property purchased under 
conditional sale or other title retention agreement) in excess of $10,000.00 upon or on the Leased 
Property, other than (A) liens for taxes not delinquent or being contested as permitted hereunder; (B) liens 
in connection with workers' compensation, unemployment insurance or social security obligations; (C) 
mechanics', workmens', materialmens', landlords', carriers' or other like liens arising in the ordinary and 
normal course of business with respect to obligations which are not due or which are being contested 
hereunder; (D) liens in favor of the Lessor arising out of the transactions contemplated hereby; and (E) in 
connection with the issuance of Additional Certificates. 
 

(k) The Lessee hereby agrees to comply with and punctually perform all of its obligations 
under the Ground Lease, including all obligations imposed by law. 
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Section 10.02.  Representations, Covenants and Warranties of the Lessor. The Lessor 
represents, covenants and warrants for the benefit of the Lessee and the Owners of the Certificates as 
follows: 
 

(a) The Lessor has the power and authority to enter into the transactions contemplated by this 
Lease and to carry out its obligations hereunder.  The Lessor has been duly authorized to execute and 
deliver this Lease. 
 

(b) The Lessor is not subject to any legal or contractual limitation or provision of any nature 
whatsoever which in any way limits, restricts or prevents the Lessor from entering into this Lease or 
performing any of its obligations hereunder, except to the extent that such performance may be limited by 
bankruptcy, insolvency, reorganization or other laws affecting creditors' rights generally. 
 

(c) There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or 
by any court, public board or body, known to be pending or threatened against or affecting the Lessor, nor 
to the best knowledge of the Lessor is there any basis therefor, wherein an unfavorable decision, ruling or 
finding would materially adversely affect the transactions contemplated by this Lease or any other 
agreement or instrument to which the Lessor is a party and which is used or contemplated for use in the 
consummation of the transactions contemplated by this Lease.  All authorizations, consents and approvals 
of governmental bodies or agencies required in connection with the execution and delivery by the Lessor 
of this Lease or in connection with the carrying out by the Lessor of its obligations under this Lease have 
been obtained. 
 

(d) The Lessor will not pledge the Base Rentals, the Option Price, or any of its other rights 
hereunder and will not sell, assign, mortgage or encumber the Leased Property, except with the Trustee’s 
written consent as provided herein and under the Indenture.  All property and moneys received by the 
Lessor from the Lessee hereunder and under the Indenture for the Owner or Owners of the Certificates 
will be applied for the benefit of such Owner or Owners. 
 

Section 10.03.  Lessee's Covenants Relating to Compliance with Environmental Laws.  
 
(a) The Lessee hereby covenants and agrees to carry on the business and operations at the 

Leased Property in a manner that complies in all respects, and will remain in compliance, with all 
applicable federal, state, regional, county or local laws, statutes, rules, regulations or ordinances, 
concerning public health, safety or the environment.  The Lessee covenants, represents and warrants to 
the Lessor and its successors and assigns that, during the time the Lessee has owned the Leased Property, 
the Leased Property has complied with and will comply with, and the Lessee is not in violation of and 
will not violate, in connection with the ownership, use, maintenance or operation of the Leased Property 
and the conduct of the business related thereto, any applicable "Environmental Law", as hereinafter 
defined, relating to "Hazardous Materials", as hereinafter defined.  The term "Environmental Laws" 
shall mean all federal, state and local environmental, land use, zoning, health, chemical use, safety and 
sanitation laws, statutes, ordinances and codes relating to the protection of the environment or governing 
the use, storage, treatment, generation, transportation, processing, handling, production or disposal of 
Hazardous Materials and the rules, regulations, policies, guidelines, interpretations, decisions, orders and 
directives of federal, state and local governmental agencies and authorities with respect thereto, including 
without limitation, the Comprehensive Environmental Response, Compensation and Liability Act of 
1980, as amended (42 U.S.C. Section 9601, et seq.), the Hazardous Materials Transportation Act, as 
amended (49 U.S.C. Section 1801, et seq.), the Resource Conservation and Recovery Act, as amended (42 
U.S.C. Section 6901, et seq.), the Toxic Substances Control Act, as amended (15 U.S.C. Section 2601, et 
seq.), the Clean Air Act, the Federal Water Pollution Control Act of 1972, and the Superfund 
Amendments and Reauthorization Act of 1986.  The term "Hazardous Materials" shall mean any 
flammable explosives, radon, radioactive materials, asbestos, urea formaldehyde foam insulation, 
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polychlorinated biphenyls, petroleum, petroleum-based products, methane, hazardous materials, 
hazardous wastes, hazardous or toxic substances or related materials as set forth in any Environmental 
Law or other materials which may or could pose a hazard to the health and safety of the occupants of the 
Leased Property or the occupants and/or owners of property near the Leased Property. 
 

(b) The Lessee, its agents, employees and independent contractors shall not cause or permit 
the Leased Property or any part thereof to be used to generate, manufacture, refine, transport, treat, store, 
handle, dispose, transfer, produce or process Hazardous Materials, except in compliance with all Federal, 
state and local laws or regulations, nor shall the Lessee, its agents, employees and independent contractors 
cause or permit, as a result of any intentional or unintentional act or omission on the part of the Lessee, its 
agents, employees and independent contractors, a release of Hazardous Materials onto the Leased 
Property. 
 
 (c) The Lessee shall (i) conduct and complete all investigations, studies, sampling and 
testing, and all remedial, removal and other actions necessary to clean up and remove all Hazardous 
Materials, on, from or affecting the Leased Property (A) in accordance with all applicable Environmental 
Laws, (B) to the satisfaction of the Lessor and (C) in accordance with the orders and directives of all 
Federal, state and local governmental authorities. 
 
 (d) The Lessee agrees to defend, indemnify and hold harmless the Lessor from and against 
any claims, demands, penalties, fines, liabilities, settlements, damages, costs or expenses of whatever kind 
or nature, known or unknown, contingent or otherwise, arising out of, or in any way related to, (i) the 
presence, disposal, release or threatened release of any Hazardous Materials which are on, from, or 
affecting the soil, water, vegetation, buildings, personal property, persons, animals or otherwise; (ii) any 
personal injury (including wrongful death) or property damage (real or personal) arising out of or related 
to such Hazardous Materials; or (iii) any violation of laws, orders, regulations, requirements or demands 
of government authorities, or any policies or requirements of the Lessor, which are based upon or in any 
way related to such Hazardous Materials including, without limitation, attorney and consultant fees, 
investigation and laboratory fees, court costs and litigation expenses. The amount of all such indemnified 
loss, damage, expense or cost, shall bear interest thereon at the prime rate of the Lessor plus 2%, and shall 
become immediately due and payable in full on demand of the Lessor.  The Lessee shall be notified in 
writing of any event requiring indemnification hereunder and the Lessee shall have the right to defend the 
Lessor with counsel approved by the Lessor. 
 
 (e) In the event that the Lessor elects to control, operate, sell or otherwise claim property 
rights in the Leased Property upon the occurrence of an Event of Default, the Lessee shall deliver the 
Leased Property free of any and all Hazardous Materials so that the conditions of the Leased Property 
conform with all applicable Environmental Laws.  Prior to any such delivery of the Leased Property, the 
Lessee shall pay the Lessor, from its own funds, any amounts then required under  subsection (d) above. 
 

(f) The Lessee further represents and warrants as follows: 
 
 (i) there are no existing or pending statutes, orders, standards, rules or regulations 
relating to environmental matters requiring any remedial actions or other work, repairs, 
construction or capital expenditures with respect to the Leased Property, nor has the Lessee 
received any notice of any of the same; 

 
 (ii) no Hazardous Materials have been or will be released into the environment, or 
have been spilled, discharged, or disposed of at, on or near the Leased Property except as 
previously disclosed in writing to the Lessor by or on behalf of the Lessee, nor has or will the 
Leased Property be used at any time by any person as a landfill or a disposal Leased Property for 
Hazardous Materials; 
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 (iii) there are no electrical transformers or other equipment containing dielectric fluid 
containing polychlorinated biphenyls located in, on or under the Leased Property, nor is there any 
friable asbestos contained in, on or under the Leased Property, nor will the Lessee permit the 
installation of the same; 

 
 (iv) there are no locations off the Leased Property where Hazardous Materials 
generated by or on the Leased Property have been treated, stored, deposited or disposed of; 

 
 (v) the Lessee, its agents, employees and independent contractors will remove any 
underground storage tanks located on the Leased Property; 

 
 (vi) no notices of any violation of any of the matters referred to in the foregoing 
sections relating to the Leased Property or their use have been received by the Lessee and there 
are no writs, injunctions, decrees, orders or judgments outstanding, and no lawsuits, claims, 
proceedings or investigations pending or threatened, relating to the ownership, use, maintenance 
or operation of the Leased Property, nor is there any basis for any such lawsuit, claim, proceeding 
or investigation being instituted or filed; and 

 
 (vii) the Leased Property is not listed in the United States Environmental Protection 
Agency's National Priorities List of Hazardous Waste Sites nor any other log, list, schedule, 
inventory or record of Hazardous Materials or Hazardous Waste Sites whether maintained by the 
United States, or any state or local governmental unit. 

 
 (g) With the exception of the representations and warranties in paragraph (f) above regarding 
the non-receipt of notice by the Lessee [subparagraph (f) (i) above], the absence of notices of violations 
[subparagraph (f) (vi) above] and the non-inclusion of the Leased Property on the various lists described 
in subparagraph (f) (vii) above, all statements by the Lessee as set forth in this Section 10.03 as to past or 
existing facts shall be deemed representations and warranties made to the best of the Lessee's knowledge 
after having made due inquiry.  All other statements of past or present facts shall be deemed 
representations and warranties by the Lessee without limitation based upon actual knowledge or inquiry.  
All such statements regarding future acts to be performed or refrained from shall be deemed covenants to 
be complied with by the Lessee without limitation based upon knowledge or inquiry. 
 

(h) The covenants, representations, warranties and indemnities in this Section 10.03 (i) shall 
survive any termination of this Lease due to an Event of Nonappropriation or other event prior to payment 
in full of the Certificates and (ii) shall be deemed continuing covenants, representations, warranties and 
indemnities running with the land for the benefit of the Lessor, and its successors and assigns including 
any purchaser at a foreclosure sale, any transferee of the title of the Lessor or any subsequent purchaser at 
a foreclosure sale, and any subsequent owner of the Leased Property claiming through or under the title of 
the Lessor. 
 
 

ARTICLE XI 
 

AMENDMENTS 
 
 Section 11.01.  Amendments, Changes and Modifications. This Lease may be amended, 
changed or modified only in the manner provided in Article VI of the Indenture. 
 
 



 

-19- 

ARTICLE XII 
 

LESSEE'S OPTION TO PURCHASE THE LESSOR'S 
INTEREST IN THE LEASED PROPERTY 

 
 Section 12.01.  Option to Purchase the Lessor's Interest in the Leased Property. The Lessee 
may purchase the Lessor's interest in the Leased Property subject to the terms hereof on any Optional 
Prepayment Date by delivering written notice to the Lessor not less than sixty (60) days prior to the 
Optional Prepayment Date on which the option is to be exercised.  The purchase price to be paid by the 
Lessee to exercise the option provided herein shall be an amount equal to (a) the Option Price applicable 
on such Optional Prepayment Date as indicated on the Option Price Schedule attached hereto as 
Schedule II, plus interest, premium, if any, and fees, costs and expenses (including fees, costs and 
expenses of the Lessor) which must be paid to prepay the then Outstanding Certificates, less all amounts 
in reserves held by the Lessor under the Indenture which may be applied to the Prepayment of such 
Outstanding Certificates and such other expenses, (b) all costs of transferring the Lessor's interest in the 
Leased Property to the Lessee and (c) all other reasonable costs and expenses incidental thereto.  Nothing 
herein shall be construed to create any obligation of the Lessee to purchase the Lessor's interest in the 
Leased Property. 
 

Section 12.02.  Vesting of Title.  
 

(a) Title to the Leased Property will be held in the name of the Lessee, subject to the Ground 
Lease, this Lease and the Indenture. 
 

(b) The Lessor's interest in the Leased Property shall be transferred to the Lessee (i) on the 
Optional Prepayment Date on which the Lessee has indicated pursuant to Section 12.01 hereof its 
intention to purchase the Leased Property, provided the Lessee pays to the Lessor the amounts required to 
be paid pursuant to Section 12.01 hereof at least 15 days before such date; (ii) after payment of all Base 
Rentals for all Renewal Terms and all then accrued Supplemental Rent; or (iii) when the lien of the 
Indenture has been discharged in accordance with the terms thereof, other than by foreclosure of such 
lien. 
 

Section 12.03.  Partial Prepayments.  
 

(a) The Lessee may prepay Base Rentals in part on each Optional Prepayment Date by 
delivering written notice to the Lessor not less than sixty (60) days prior to each Optional Prepayment 
Date indicating the Lessee's intention to prepay Base Rentals and the amount of the prepayment.  The 
Lessee may exercise the option provided herein by paying to the Lessor not less than 60 days (or such 
lesser time as the Lessor may approve) prior to the Option Prepayment Date an amount equal to the 
Prepayment Price permitted in Section 3.02(b) of the Indenture. 
 

(b) The Principal Component of Base Rentals prepaid pursuant to this Section shall be in 
integral multiples of $5,000 and shall be credited in the order of stated payment dates determined by the 
Lessee.  Upon any partial prepayment, (i) the amount of each Interest Component of Base Rentals coming 
due thereafter shall be reduced by the amount of such Interest Component attributable to the prepaid 
Principal Component determined by applying the annual interest rate corresponding to the prepaid 
Principal Component as shown on Schedule I hereto, and (ii) the Option Price shall be reduced by the 
amount of any Principal Component of Base Rentals so prepaid. 
 

Section 12.04.  Relative Position of Option and Indenture.  The option granted to the Lessee in 
this Article shall remain prior and superior to the Indenture and may be exercised whether or not the 
Lessee is in default under this Lease, provided that such default will not result in nonfulfillment of any 
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condition to the exercise of any such option and further provided that all options herein granted shall 
terminate 90 days following the termination of this Lease. 
 

Section 12.05.  Obligation of the Lessee to Accept Conveyance of Lessor's Interest in Leased 
Property. The Lessee hereby agrees to accept conveyance of, and the Lessor hereby agrees to convey to 
the Lessee, all of the Lessor's right, title and interest in and to the Leased Property at the expiration of the 
Term of the Lease following full payment of the Certificates or provision for payment thereof having 
been made in accordance with the provisions of the Indenture.  Upon conveyance of the Lessor's interest 
in the Leased Property to the Lessee, there shall be cancelled all encumbrances on the Leased Property, 
except for Permitted Encumbrances (other than the Lease and Ground Lease), encumbrances that the 
Lessee has consented to and encumbrances which will not significantly interfere with the Lessee's 
enjoyment of the Leased Property. 
 

Section 12.06.  No Obligation to Purchase.  The Lessee shall be under no obligation whatsoever 
to exercise its option to purchase the Lessor's interest in the Leased Property. 
 
 Section 12.07.  Determination of Fair Purchase Price; Acquisition of the Leased Property.  
 
 (a) The Lessee and the Lessor hereby agree and determine that the Base Rentals hereunder 
during the Initial Term and any Renewal Term represents the fair value of the use of the Leased Property 
and that the amount required to exercise the Lessee's option to purchase Lessor's interest in the Leased 
Property pursuant to Section 12.01 represents, as of that date, the fair purchase price of the Leased 
Property.  The Lessee hereby determines that the Base Rentals do not exceed a reasonable amount so as to 
place the Lessee under an economic practical compulsion to renew this Lease or to exercise its option to 
purchase the Leased Property hereunder.  In making such determinations, the Lessee and the Lessor have 
given consideration to the Costs of the Project, the uses and purposes for which the Leased Property will 
be employed by the Lessee, the benefit to the Lessee by reason of the acquisition, construction, equipping 
and installation of the Project and the use and occupancy of the Leased Property pursuant to this Lease 
and Lessee's option to purchase the Leased Property. 
 
 (b) The Lessee is entering into this Lease to acquire the use of the Leased Property during the 
Lease Term, and with the current intent of acquiring the Leased Property in accordance with 
Section 12.01, for its public purposes.  Any acquisition of the Leased Property or rights to their use by the 
Lessee (whether pursuant to the exercise of eminent domain powers or otherwise) shall be pursuant to and 
in accordance with this Lease, including payment of Base Rentals and the applicable Option Price.  If the 
Lessee allows this Lease to expire without exercising its option to purchase (whether by failure to 
exercise its option to extend this Lease Term or failure to cure an Event of Default), that action shall 
constitute an irrevocable determination by the Lessee that the Leased Property is not required by it for any 
public purpose for the term of the Ground Lease.  This Section shall survive the termination of this Lease 
for any reason. 
 
 

ARTICLE XIII 
 

RIGHT OF ENTRY; LIENS; QUIET ENJOYMENT 
 
 Section 13.01.  Right of Entry.  The Lessor and its designated representatives shall retain the 
right to enter upon the Leased Property during reasonable business hours (and in emergencies at all times) 
(a) to inspect the same, (b) for any purpose connected with the Lessor's rights or obligations under this 
Lease, or (c) for all other lawful purposes. 
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Section 13.02.  Covenant of Quiet Enjoyment.  
 

(a) The Lessor covenants and agrees that, as long as the Lessee is not in default under this 
Lease, the Lessee shall have the sole and exclusive possession of the Leased Property (subject to 
Permitted Encumbrances) and shall and may peaceably and quietly have, hold and enjoy the Leased 
Property during the Term of the Lease.  The Lessor covenants and agrees that it will not take any action, 
other than pursuant to Article XIV hereof, to prevent the Lessee from having quiet and peaceable 
possession and enjoyment of the Leased Property during the Term of the Lease and will, at the request 
and expense of the Lessee, cooperate with the Lessee in order that the Lessee may have quiet and 
peaceable possession and enjoyment of the Leased Property and will defend the Lessee's enjoyment and 
possession thereof against all parties. 
 

(b) Subject to the provisions of this Section, the Lessee shall have the right to use the Leased 
Property for any lawful purpose.  The Lessee shall comply with all statutes, laws, ordinances, orders, 
judgments, decrees, regulations, directions and requirements of all federal, state, local and other 
governments or governmental authorities, now or hereafter applicable to the Leased Property or to any 
adjoining public ways, as to the manner of use or the condition of the Leased Property or of adjoining 
public ways.  The Lessee shall also comply with the mandatory requirements, rules and regulations of all 
insurers under the policies carried pursuant to the provisions of Article VI hereof.  The Lessee shall pay 
all costs, expenses, claims, fines, penalties and damages that may in any manner arise out of, or be 
imposed as a result of, the failure of the Lessee to comply with the provisions of this Section.  
Notwithstanding any provision contained in this Section, however, the Lessee shall have the right, at its 
own cost and expense, to contest or review by legal or other appropriate statute, law, ordinance, order, 
judgment, decree, regulation, direction or requirement, or any such requirement, rule or regulation of an 
insurer, and during such contest or review the Lessee may refrain from complying therewith if the Lessee 
furnishes on request of the Lessor, at the Lessee's expense, indemnity satisfactory to the Lessor. 
 
 

ARTICLE XIV 
 

EVENTS OF DEFAULT; REMEDIES 
 
 Section 14.01.  Events of Default Defined.  Any of the following shall be an "Event of Default" 
under this Lease: 
 

(a) Failure by the Lessee to pay any Base Rentals required to be paid under Section 3.01(a) 
hereof when such Base Rentals are due and payable; or 
 

(b) Failure by the Lessee to pay or cause to be paid any Supplemental Rent during the term 
of this Lease for a period of thirty (30) days after written notice specifying such failure and requesting 
that it be remedied is received by the Lessee from the Lessor; or 
 

(c) Failure by the Lessee to vacate the Leased Property at the expiration of the Initial Term 
or any Renewal Term during which an Event of Nonappropriation occurs; or 
 

(d) Failure by the Lessee to observe and perform any covenant, condition or agreement 
herein on its part to be observed or performed, other than as referred to in Sections 14.01(a), 14.01(b) or 
14.01(c) hereof, for a period of thirty (30) days after written notice, specifying such failure and requesting 
that it be remedied, has been given to the Lessee by the Lessor, unless the Lessor agree in writing to an 
extension of such time prior to its expiration; provided, however, that if the failure stated in the notice 
cannot be corrected within the applicable period and if corrective action is instituted by the Lessee within 
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the applicable period and diligently pursued until the default is corrected such failure shall not be an 
Event of Default; or 
 

(e) Any representation or warranty (i) made by the Lessee pursuant to Section 10.01 hereof 
or (ii) contained in any certificate delivered in connection with this Lease proves to have been false or 
misleading in any material respect when made; or 
 

(f) The entry of a final nonappealable order or decree in any court of competent jurisdiction 
enjoining or restraining the construction or development of the Leased Property or enjoining, restraining 
or prohibiting the Lessee from consummating the transactions contemplated by this Lease; or 
 
 (g) Any bankruptcy, reorganization, debt arrangement, moratorium or any proceeding under 
bankruptcy or insolvency law, or any dissolution or liquidation proceeding, is instituted by or against the 
Lessee, and if instituted against the Lessee, is consented to by the Lessee or is not dismissed within 
60 days. 
 

The foregoing provisions of this Section 14.01 are subject to the following limitations:  (i) the 
obligations of the Lessee to make payments of the Base Rentals and the Supplemental Rent shall be 
subject to the provisions of Article III hereof with respect to an Event of Nonappropriation; and (ii) if, by 
reason of Force Majeure (as such term is hereinafter defined), the Lessee is unable in whole or in part to 
carry out any agreement on its part herein contained, other than the obligations of the Lessee contained in 
Article III hereof, the Lessee shall not be deemed in default during the continuance of such inability.  
The settlement of strikes, lockouts and other disturbances shall be entirely within the discretion of the 
Lessee, and the Lessee shall not be required to make settlement of strikes, lockouts and other disturbances 
by acceding to the demands of the opposing party or parties when such course is, in the judgment of the 
Lessee, unfavorable to the Lessee.  As used herein the term "Force Majeure" means, without limitation, 
the following:  acts of God; strikes; lockouts or other disturbances; acts of public enemies; orders of any 
kind of the government of the United States of America or the State of Missouri or any of their 
departments, agencies or officials, or any civil or military authority; insurrections; riots; landslides; 
lightning; earthquakes; fire; storms; floods; washouts; arrests; restraints of government and people; civil 
disturbances; explosions; or partial or entire failure or unavailability of utilities. 
 

Section 14.02.  Remedies on Default.  
 

(a) Upon the occurrence and continuance of any Event of Default, the Lessor shall give 
notice to the Lessee to vacate the Leased Property immediately (but in no event earlier than the expiration 
of the Initial Term or the then current Renewal Term for which the Lessee has paid or appropriated 
moneys sufficient to make all Payments due for such Initial Term or Renewal Term, as appropriate, in the 
case of an Event of Nonappropriation) and may, without any further demand or notice, (i) terminate this 
Lease or the Lessee's possessory rights hereunder (without otherwise terminating this Lease), re-enter the 
Leased Property and eject all parties in possession thereof therefrom, and rent the Leased Property or, at 
its option, sell the Leased Property; or (ii) take any action at law or in equity deemed necessary or 
desirable to enforce its rights with respect to the Leased Property. 
 

(b) Upon the termination of the term of this Lease or the Lessee's possessory interests herein 
by reason of an Event of Nonappropriation or an Event of Default, all moneys then held in any fund or 
account under the Indenture and any Net Proceeds received on such reletting or sale shall be held by the 
Lessor for the benefit of the Owners of the Certificates (and applied from time to time as provided in 
Section 8.05 of the Indenture).  Notwithstanding anything herein to the contrary, the Lessor shall be 
entitled to relet the Leased Property for such period as is necessary for the Lessor to obtain sufficient 
moneys to pay in full the Principal Component, premium, if any, and Interest Component of Base Rentals 
with respect to the Certificates, and the obligations of the Lessor with respect to the Owners of the 
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Certificates and the receipt and disbursement of funds shall be continuing until the lien of the Indenture is 
discharged as provided in the Indenture except as a result of foreclosure. 
 

Section 14.03.  Reserved.  
 

Section 14.04.  Remedies Cumulative.  The rights and remedies given or reserved herein to the 
Lessee and the Lessor are and shall be deemed to be cumulative.  The exercise or non-exercise of any 
shall not be deemed to be an election excluding the exercise or non-exercise at any other time of a 
different or inconsistent right or remedy or the maintenance of any action either at law or in equity. 
 

Section 14.05.  Waiver.  The delay or failure of the Lessor at any time to insist in any one or 
more instances upon a strict performance of any covenant of this Lease or to exercise any right, remedy, 
power or option herein granted or established by law, shall not be construed as an impairment of or a 
waiver or a relinquishment for the future of such covenant, right, remedy, power or option, but the same 
shall continue and remain in full force and effect, and if any breach shall occur and afterwards be 
compromised, settled or adjusted, this Lease shall continue in full force and effect as if no breach had 
occurred unless otherwise agreed.  The receipt and acceptance by the Lessor of any Payments, in whole or 
in part with knowledge of the breach of any term, covenant or condition hereof, shall not be deemed a 
waiver of such breach and no waiver of any provision hereof shall be deemed to have been made unless 
expressed in writing and signed by the Lessor. 
 

Section 14.06.  Curing Lessee's Breach.  If the Lessee defaults in the observance or 
performance of any term or covenant on the Lessee's part to be observed or performed under or by virtue 
of any of the terms of this Lease, the Lessor may (but shall not be obligated to do so) immediately, or at 
any time thereafter and without notice, and to the extent permitted by law, perform or cause to be 
performed the same for the account of the Lessee.  Any sums paid or obligations incurred in connection 
therewith shall be deemed to be Supplemental Rent hereunder and shall be paid by the Lessee to the 
Lessor for appropriate disbursement within forty-five (45) days of the rendering of any bill or statement to 
the Lessee therefor; provided, however, that nothing herein shall be construed to obligate the Lessee to 
pay any such Supplemental Rent from any funds other than moneys legally available and appropriated for 
such purpose. 
 
 

ARTICLE XV 
 

MISCELLANEOUS 
 
 Section 15.01.  Notices. All notices, statements, demands, requests, consents, approvals, 
authorizations, offers, agreements, appointments or designations hereunder by one party to another party 
shall be in writing and shall be sufficiently given and served upon the other party, if sent by United States 
registered or certified mail, return receipt requested, postage prepaid and addressed as follows; provided, 
however, that notice to the Lessor shall only be effective upon actual receipt: 
 

 If to the Lessee: City of Gladstone, Missouri 
       7010 North Holmes 
       Gladstone, Missouri 64118 
       Attention:  City Manager 

 
 If to the Lessor: Security Bank of Kansas City 
       701 Minnesota Avenue, Suite 206 

Kansas City, Kansas 66101 
Attn:  Corporate Trust Department 
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Section 15.02.  Filing Continuation Statements. The Lessee shall, on an ongoing basis, execute 

and deliver all documents and make or cause to be made all filings and recordings necessary or desirable 
in order to perfect, preserve and protect the interest of the Lessor in the Leased Property, to the extent 
possible under applicable law.  Not earlier than 180 days nor later than 30 days prior to each fifth 
anniversary of the initial delivery of the Certificates, the Lessor shall deliver to the Trustee evidence of 
the filing of continuations of all Uniform Commercial Code financing statements that were initially filed 
to evidence any security interest hereunder and an opinion of counsel indicating that all filings and 
recordings have been made to perfect and protect such interests under applicable law. The obligations 
under this Section shall survive any termination of this Lease. 
 

Section 15.03.  Waiver of Personal Liability.  All obligations or liabilities under this Lease on 
the part of the Lessor are solely corporate liabilities of the Lessor as a corporation in its capacity as 
Trustee, and, to the extent permitted by law, the Lessee hereby releases each and every director, officer, 
agent or employee of the Lessor of and from any personal or individual liability under this Lease.  No 
director, officer, agent or employee of the Lessor shall at any time or under any circumstances be 
individually or personally liable under this Lease for anything done or omitted to be done by the Lessor 
hereunder. 
 

All obligations or liabilities under this Lease on the part of the Lessee are solely liabilities of the 
Lessee as a political subdivision, and, to the extent permitted by law, the Lessor hereby releases each and 
every official, employee or agent of the Lessee of and from any personal or individual liability under this 
Lease.  No official, employee or agent of the Lessee shall at any time or under any circumstances be 
individually or personally liable under this Lease for anything done or omitted to be done by the Lessee 
hereunder. 
 

Section 15.04.  Governing Law.  This Lease is made in the State of Missouri under the 
Constitution and laws of such State and is to be so construed. 
 

Section 15.05.  Lessee's Obligation to Operate. The Lessee shall be obligated to use and operate 
the Leased Property so as to afford to the public the benefits contemplated by this Lease. 
 

Section 15.06.  Execution in Counterparts.  This Lease may be simultaneously executed in any 
number of counterparts, each of which when so executed shall be deemed to be an original, but all 
together shall constitute but one and the same Lease.  Separate counterparts of this Lease may be 
separately executed by the Lessor and Lessee, all with the same full force and effect as though the same 
counterpart had been executed simultaneously by the Lessor and the Lessee. 
 

Section 15.07.  Severability.  If any one or more of the terms, provisions, promises, covenants or 
conditions of this Lease, or the application thereof to any person or circumstance, is to any extent be 
adjudged invalid, unenforceable, void or voidable for any reason whatsoever by a court of competent 
jurisdiction, each and all of the remaining terms, provisions, promises,  covenants and conditions of this 
Lease, and the application thereof to other persons or circumstances, shall not be affected thereby and 
shall be valid and enforceable to the fullest extent permitted by law. 
 

Section 15.08.  Successors and Assigns; Third Party Beneficiaries.  
 

(a) This Lease and the covenants, conditions, and agreements herein contained shall be 
binding upon and inure to the benefit of the successors and permitted assigns of the parties hereto. 
 

(b)  This Lease is executed by the Lessee in part to induce the purchase by others of the 
Certificates, and for the further securing of the Certificates.  As long as any Certificates are Outstanding, 
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all respective covenants and agreements of the parties herein contained are hereby declared to be for the 
benefit of the Owners from time to time of the Certificates, but may be enforced by or on behalf of such 
Owners only in accordance with the provisions of the Indenture.  This Lease shall not be deemed to create 
any right in any person who is not a party (other than the successors and permitted assigns of a party) and 
shall not be construed in any respect to be a contract in whole or in part for the benefit of any third party 
(other than the successors and permitted assigns of a party hereto), except in each case the Owners from 
time to time of the Certificates and the Lessor. 
 

Section 15.09  Captions and Headings. The captions and headings used throughout this Lease 
are for convenience of reference only, and the words contained therein shall not be deemed to affect the 
meaning of any provision or the scope or intent of this Lease, nor in any way affect this Lease. 
 

Section 15.10.  "Net Lease". The parties hereto agree (i) that this Lease shall be deemed and 
construed to be a "net lease" that requires the Lessee to pay all expenses, taxes, fees, insurance premiums, 
rebate payments, reserve deposits and costs associated with the Leased Property, the Lease, the Ground 
Lease, the Indenture and the Certificates without the right of offset, and (ii) that if after the principal of, 
redemption premium, if any, and interest components represented by the Certificates and all costs incident 
to the payment of the Certificates have been paid in full the Trustee holds unexpended funds received in 
accordance with the terms hereof, such unexpended funds shall, after payment therefrom of all sums then 
due and owing by the Lessee under the terms of this Lease, and except as otherwise provided in this Lease 
and the Indenture, become the absolute property of and be paid over forthwith to the Lessee. 
 

Section 15.11.  Indemnification. The Lessee shall, subject to the availability of appropriations of 
funds to it therefor and other moneys legally available for the purpose, indemnify and hold harmless the 
Lessor from and against any and all claims, damages, losses, liabilities, costs or expenses whatsoever 
which the Lessor may incur (or which may be claimed against the Lessor by any person or entity 
whatsoever) and which are not caused by the gross negligence or willful misconduct of the Lessor. 
 

Section 15.12.  Consent Not to be Unreasonably Withheld. Whenever any party hereto is 
required in this Lease to obtain the consent of any other party hereto  such consent shall not be 
unreasonably withheld or delayed. 
 

Section 15.13.  No Merger. Neither this Lease nor the Ground Lease nor any provisions hereof 
or thereof shall be construed to effect a merger of the title of the Lessee to the Leased Property under the 
Ground Lease and the Lessee's leasehold interest therein under this Lease. 

 
Section 15.14.  Payments Due on Holidays. If the date for making any payment or the last day 

for performance of any act or the exercising of any right, as provided in this Lease, shall be a legal 
holiday or a day on which banking institutions in the city in which the principal business office of the 
Lessor or the Lessee is located are authorized by law to remain closed, such payment may be made or act 
performed or right exercised on the next succeeding day that is not a legal holiday or a day on which such 
banking institutions are not authorized by law to remain closed with the same force and effect as if done 
on the date provided in this Lease. 

 
Section 15.15.  Electronic Transactions. The transaction described herein may be conducted and 

related documents may be stored by electronic means.  Copies, telecopies, facsimiles, electronic files and 
other reproductions of original executed documents shall be deemed to be authentic and valid 
counterparts of such original documents for all purposes, including the filing of any claim, action or suit 
in the appropriate court of law. 

 
 

[Remainder of page intentionally blank.] 
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EXHIBIT A 
 
 

LEGAL DESCRIPTION OF THE LEASED PROPERTY 
 
The following land located in the City of Gladstone, Clay County, Missouri: 
 
All of Block Twenty-one (21), together with the East 1/2 of vacated Oakley Avenue lying adjacent to said 
Block 21 on the West, AND all of the following described tract being that part of the vacated intersection 
of Oakley Avenue and 11th Street, described as follows: Beginning at the Northwest corner of Block 21; 
thence North in a line which is the prolongation of the West line of Block 21, a distance of 30 feet to the 
centerline of 11th Street; thence West 30 feet to the center of the intersection of Oakley Avenue and 11th 
Street and also the center of Oakley Avenue; thence South in a line parallel to and 30 feet West of the 
West line of Block 21 and in the centerline of Oakley Avenue, a distance of 30 feet to a point which would 
be the prolongation of the North line of Block 21; thence East 30 feet to the Northwest corner of Block 21 
and the Point of Beginning, all in LINDEN, an addition in and to the City of Gladstone, Clay County, 
Missouri. 
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EXHIBIT B 
 
 

DESCRIPTION OF THE PROJECT 
 

Proceeds of the Certificates will be used to finance (i) the construction of a new Public Safety 
Headquarters; (ii) renovation of Fire Station Number 2; and (iii) improvements to the existing City Hall. 
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SCHEDULE I 
 

SCHEDULE OF RENTAL PAYMENTS AND PURCHASE PRICE 
 

Payment 
Date  

Principal 
Component 

Interest 
Component 

Option Price on 
Payment Date 
through but 
excluding next 
Payment Date* 

    
09/01/2021  $              -   $    87,685.09  n/a 
03/01/2022  $  545,000.00 $  235,571.88  n/a 
09/01/2022  $              -   $  221,946.88  n/a 
03/01/2023  $  425,000.00 $  221,946.88  n/a 
09/01/2023  $              -   $  211,321.88  n/a 
03/01/2024  $  475,000.00 $  211,321.88  n/a 
09/01/2024  $              -   $  199,446.88  n/a 
03/01/2025  $  490,000.00 $  199,446.88  n/a 
09/01/2025  $              -   $  187,196.88  n/a 
03/01/2026  $  510,000.00 $  187,196.88  n/a 
09/01/2026  $              -   $  174,446.88  n/a 
03/01/2027  $  520,000.00 $  174,446.88  n/a 
09/01/2027  $              -   $  161,446.88  n/a 
03/01/2028  $  535,000.00 $  161,446.88  n/a 
09/01/2028  $              -   $  148,071.88  n/a 
03/01/2029  $  565,000.00 $  148,071.88  n/a 
09/01/2029  $              -   $  133,946.88  n/a 
03/01/2030  $  590,000.00 $  133,946.88  n/a 
09/01/2030  $              -   $  119,196.88  n/a 
03/01/2031  $  620,000.00 $  119,196.88  $     9,565,000.00 
09/01/2031  $              -   $  103,696.88  $     9,565,000.00 
03/01/2032  $  650,000.00 $  103,696.88  $     8,915,000.00 
09/01/2032  $              -   $    93,946.88  $     8,915,000.00 
03/01/2033  $  670,000.00 $    93,946.88  $     8,245,000.00 
09/01/2033  $              -   $    83,896.88  $     8,245,000.00 
03/01/2034  $  725,000.00 $    83,896.88  $     7,520,000.00 
09/01/2034  $              -   $    76,646.88  $     7,520,000.00 
03/01/2035  $  725,000.00 $    76,646.88  $     6,795,000.00 
09/01/2035  $              -   $    69,396.88  $     6,795,000.00 
03/01/2036  $  730,000.00 $    69,396.88  $     6,065,000.00 
09/01/2036  $              -   $    62,096.88  $     6,065,000.00 
03/01/2037  $  745,000.00 $    62,096.88  $     5,320,000.00 
09/01/2037  $              -   $    54,646.88  $     5,320,000.00 
03/01/2038  $  760,000.00 $    54,646.88  $     4,560,000.00 
09/01/2038  $              -   $    47,046.88  $     4,560,000.00 
03/01/2039  $  770,000.00 $    47,046.88  $     3,790,000.00 
09/01/2039  $              -   $    39,346.88  $     3,790,000.00 
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03/01/2040  $  730,000.00 $    39,346.88  $     3,060,000.00 
09/01/2040  $              -   $    32,046.88  $     3,060,000.00 
03/01/2041  $  745,000.00 $    32,046.88  $     2,315,000.00 
09/01/2041  $              -   $    24,596.88  $     2,315,000.00 
03/01/2042  $  760,000.00 $    24,596.88  $     1,555,000.00 
09/01/2042  $              -   $    16,521.88  $     1,555,000.00 
03/01/2043  $  770,000.00 $    16,521.88  $        785,000.00 
09/01/2043  $              -   $      8,340.63  $        785,000.00 
03/01/2044  $  785,000.00 $      8,340.63  $                    -   



 

 I-3

 
*The Option Price in the event of damage, casualty, condemnation or deficiency of title shall be 
determined as follows: 
 

Payment 
Date 

Option Price on 
Payment Date 
through but excludin
next Payment Date*

 
09/01/2021 $    14,840,000.00 
03/01/2022 $    14,295,000.00 
09/01/2022 $    14,295,000.00 
03/01/2023 $    13,870,000.00 
09/01/2023 $    13,870,000.00 
03/01/2024 $    13,395,000.00 
09/01/2024 $    13,395,000.00 
03/01/2025 $    12,905,000.00 
09/01/2025 $    12,905,000.00 
03/01/2026 $    12,395,000.00 
09/01/2026 $    12,395,000.00 
03/01/2027 $    11,875,000.00 
09/01/2027 $    11,875,000.00 
03/01/2028 $   11,340,000.00 
09/01/2028 $    11,340,000.00 
03/01/2029 $    10,775,000.00 
09/01/2029 $    10,775,000.00 
03/01/2030 $    10,185,000.00 
09/01/2030 $    10,185,000.00 
03/01/2031 $      9,565,000.00 
09/01/2031 $      9,565,000.00 
03/01/2032 $      8,915,000.00 
09/01/2032 $      8,915,000.00 
03/01/2033 $      8,245,000.00 
09/01/2033 $      8,245,000.00 
03/01/2034 $      7,520,000.00 
09/01/2034 $      7,520,000.00 
03/01/2035 $      6,795,000.00 
09/01/2035 $      6,795,000.00 
03/01/2036 $      6,065,000.00 
09/01/2036 $      6,065,000.00 
03/01/2037 $      5,320,000.00 
09/01/2037 $      5,320,000.00 
03/01/2038 $      4,560,000.00 
09/01/2038 $      4,560,000.00 
03/01/2039 $      3,790,000.00 
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09/01/2039 $      3,790,000.00 
03/01/2040 $      3,060,000.00 
09/01/2040 $      3,060,000.00 
03/01/2041 $      2,315,000.00 
09/01/2041 $      2,315,000.00 
03/01/2042 $      1,555,000.00 
09/01/2042 $      1,555,000.00
03/01/2043 $        785,000.00 
09/01/2043 $        785,000.00 
03/01/2044 $                     -   
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INDENTURE OF TRUST 
 
 

THIS INDENTURE OF TRUST, dated as of June 1, 2021 (the "Indenture"), executed by 
SECURITY BANK OF KANSAS CITY, a Kansas banking corporation duly organized and existing and 
authorized to accept and execute trusts of the character herein set forth under the laws of the State of 
Missouri, and having a corporate trust office located in Kansas City, Kansas, as trustee (the "Trustee") 
and the CITY OF GLADSTONE, MISSOURI, a third class city duly organized and existing under the 
laws of the State of Missouri (the "City"); 
 

WITNESSETH: 
 
WHEREAS, the City and the Trustee expect to enter into a Ground Lease (the "Ground Lease"), 

pursuant to which the City, as lessor, will lease to the Trustee, as lessee, to provide for the financing of 
the costs related to the completion of various capital projects for the City (as further described herein, the 
"Project"), with all of the City's present or hereafter acquired interest in those tracts of real estate 
described on Schedule 1 hereto, together with all improvements now or hereafter situated thereon (the 
"Leased Property"); and 
 

WHEREAS, the Trustee and the City expect to enter into a Lease Purchase Agreement (the 
"Lease"), to provide for the lease of the Leased Property from the Trustee back to the City on an annually 
renewable basis in consideration of Base Rentals (as defined herein) and upon the terms and conditions 
therein to be provided; and 
 

WHEREAS, in order to provide funds to finance the costs related to the Project, the Trustee will, 
pursuant to this Indenture sell City of Gladstone, Missouri Certificates of Participation (Capital Projects) 
in one or more series (the "Certificates"), evidencing interests in the right of the registered owners thereof 
in Lease Revenues (as defined herein), including the right to receive a proportionate share of Base Rentals 
under the Lease; and 
 

WHEREAS, the City is authorized under the provisions of the laws of the State of Missouri to 
provide funds for such purpose; and 
 

WHEREAS, all things necessary for this Indenture to constitute a valid and legally binding 
pledge of the Trust Estate herein made for the security of the payment of the Certificates delivered 
hereunder have been done, and the execution and delivery of this Indenture, subject to the terms hereof, 
have in all respects been duly authorized by the City and the Trustee; 
 

NOW, THEREFORE, THIS INDENTURE WITNESSETH: 
 

GRANTING CLAUSES 
 

That the City, in consideration of the premises, and of other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, and to secure the payment of the Certificates 
Outstanding under this Indenture from time to time according to their tenor and effect, does hereby 
transfer in trust, pledge and assign to the Trustee the property described below (said property being herein 
called the "Trust Estate"), to wit: 
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 (a) All right, title and interest of the Trustee in, to and under (1) the Ground Lease; 
(2) the Lease, including the right to receive and collect Base Rentals, Lease Revenues and other 
payments, revenues and receipts derived by the Trustee under the Lease (except for the right of 
the Trustee to receive moneys for its own account under the Lease and any payments made by the 
Trustee to meet the rebate requirements of Section 148(f) of the Code); and (3) all financing 
statements or other instruments or documents evidencing, securing or otherwise relating to the 
Lease; and 
 

(b) All moneys and securities from time to time held by the Trustee under the terms 
of this Indenture, and any and all other personal property of every kind and nature from time to 
time hereafter, by delivery or by writing of any kind, pledged, assigned or transferred as 
additional security hereunder to the Trustee, which is hereby authorized to receive any and all 
such property at any and all times and to hold and apply the same subject to the terms hereof; 

 
it being the intent and purpose hereof that said rights, powers, privileges, options and other benefits shall 
be effective and operative immediately and shall continue in full force and effect, and the Trustee shall 
have the right to collect and receive all Base Rentals and other sums payable under the Lease and other 
moneys receivable with respect to the leasing and operation of the Leased Property or to be collected for 
the Project, all for application in accordance with the provisions hereof at all times during the period from 
and after the date of this Indenture until the Certificates have been fully paid and discharged; 
 

TO HAVE AND TO HOLD, all and singular, the Trust Estate with all rights and privileges 
hereby pledged, or agreed or intended so to be, to the Trustee and its successors and assigns forever; 
 

IN TRUST NEVERTHELESS, upon the terms and subject to the conditions herein set forth, 
and for the equal and proportionate benefit, protection and security of all Registered Owners from time to 
time of the Certificates Outstanding under this Indenture, without preference, priority or distinction as to 
lien or otherwise of any of the Certificates over any other of the Certificates except as expressly provided 
in or permitted by this Indenture; 
 

PROVIDED, HOWEVER, that if the Principal Component and Interest Component of Base 
Rentals evidenced by the Certificates, plus prepayment premium, if any, are paid, at the times and in the 
manner specified in the Certificates and the Lease according to the true intent and meaning thereof, or if 
provision for the payment thereof is made (as provided in Article VIII hereof), and if all other sums of 
money due or to become due to the Trustee is paid to it in accordance with the terms and provisions 
hereof, then upon such final payments this Indenture and the rights hereby granted shall cease, determine 
and be void; otherwise, this Indenture shall be and remain in full force and effect; 
 

THIS INDENTURE FURTHER WITNESSETH, and it is hereby expressly declared, 
covenanted and agreed by the City and the Trustee, that all Certificates secured hereunder are to be 
executed and delivered and that all of the Trust Estate is to be held and applied under, upon and subject to 
the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as hereinafter 
expressed, and the Trustee and the City do hereby agree and covenant, as follows: 
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ARTICLE I 
 

DEFINITIONS 
 

Section 1.01.  Definitions.  In addition to words and terms defined in the Lease and elsewhere in 
this Indenture, the following words and terms used in this Indenture shall have the following meanings, 
unless some other meaning is plainly intended: 
 

"Additional Certificates" means any additional certificates of participation delivered pursuant 
to Section 2.08 herein. 
 

"Additional Project" means any capital improvements that are financed with the proceeds of 
Additional Certificates delivered pursuant to Section 2.08 herein, for the use and benefit of the City. 

 
"Arbitrage Investment Instructions" means the Arbitrage Investment Instructions included in 

the Tax Compliance Agreement, as amended from time to time in accordance with the provisions thereof. 
 

"Authorized City Representative" means the Mayor or City Manager of the City, or such other 
person at the time designated, by written certificate furnished to the Trustee, as the person or persons 
authorized to act on behalf of the City.  Such certificate shall contain the specimen signature of such 
person or persons, shall be signed on behalf of the City by the Mayor or City Manager and may designate 
an alternate or alternates. 
 

"Base Rentals" means the amount or amounts (comprising a Principal Component and an 
Interest Component) payable by the City pursuant to the Lease in consideration of the use and enjoyment 
of the Leased Property during the term of the Lease, on the dates and in the amounts as set forth in the 
Base Rental Payment Schedule specified in the Lease, as such Schedule may be revised as provided in the 
Lease and Section 2.08 herein. 
 
 "Business Day" means any day other than (a) a Saturday or Sunday or legal holiday or a day on 
which banks located in the city in which the corporate trust office of the Trustee are required or authorized 
by law to remain closed or (b) a day on which the New York Stock Exchange is closed. 
 

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

"Certificate Payment Fund" means the Certificate Payment Fund established pursuant to 
Section 4.01 herein. 
 

"Certificate Payments" means the payments to be made to the Owners of the Certificates, 
whether representing Interest Component only or Principal Component and Interest Component of Base 
Rentals under the Lease. 

 
"Certificates" means any certificate of participation executed and delivered pursuant to this 

Indenture. 
 

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations promulgated 
thereunder. 
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"Completion Certificate" means the certificate provided to the Trustee pursuant to Section 4.07 
herein. 
 

"Completion Date" means the date of completion of the Project as that date shall be certified as 
provided in Section 4.07 herein. 
 

"Construction Contracts" means the construction contracts which have been or will be entered 
into by the City and which will incorporate the Plans and Specifications. 
 

"Construction Fund" means the Construction Fund established pursuant to Section 4.01 herein. 
 

"Costs of Delivery" means all items of expense directly or indirectly payable by or reimbursable 
to the City and related to the authorization, execution, sale and delivery of the Certificates, including 
rating agency fees, insurance premiums, advertising and printing costs, costs of preparation and 
reproduction of documents, filing and recording fees, initial fees and charges of the Trustee, legal fees of 
parties to the transaction, costs of title insurance and all other initial fees and disbursements contemplated 
by the Lease and this Indenture. 
 

"Costs of the Project" means all reasonable or necessary expenses related or incidental to the 
acquisition, construction, renovation, installation, furnishing, equipping and operation of the Project, 
including the expenses of surveys, legal and other special services and all other necessary and incidental 
expenses, including Costs of Delivery. 
 

"Defeasance Obligations" means any of the following obligations: 
 

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

 
(b)  obligations of any state or political subdivision of any state, the interest on which is 

excluded from gross income for federal income tax purposes and which meet the 
following conditions: 
 
(1) the obligations are (i) not subject to redemption prior to maturity or (ii) the 

trustee for such obligations has been given irrevocable instructions concerning 
their calling and redemption and the issuer of such obligations has covenanted 
not to redeem such obligations other than as set forth in such instructions; 

 
(2) the obligations are secured by cash or United States Government Obligations that 

may be applied only to principal of, premium, if any, and interest payments on 
such obligations; 

 
(3) such cash and the principal of and interest on such United States Government 

Obligations serving as security for the obligations, plus any cash in the escrow 
fund, are sufficient to meet the liabilities of the obligations; 

 
(4) such cash and United States Government Obligations serving as security for the 

obligations are held in an escrow fund by an escrow agent or a trustee irrevocably 
in trust; 
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(5) such cash and United States Government Obligations serving as security for the 
obligations, are not available to satisfy any other claims, including those against 
the trustee or escrow agent; and 

 
(6) the obligations are rated in the highest rating category by Moody's (presently 

"Aaa") or S&P (presently "AAA"); or 
 
 (c) Cash. 
 

"Directive" means an instrument in writing executed in one or more counterparts by the Owners 
of Certificates, as determined from the Register, or their lawful attorneys-in-fact, representing no less than 
a majority of the aggregate unpaid Principal Component represented by the then Outstanding Certificates. 
 

"City" means City of Gladstone, Missouri, a third class City and political subdivision existing 
under the laws of the State of Missouri. 
 

"Event of Default" means an Event of Default as described in Section 7.01 herein. 
 

"Event of Lease Default" means an Event of Default under the Lease. 
 

"Event of Nonappropriation" shall have the meaning set forth in the Lease. 
 

"Fiscal Year" means the fiscal year of the City, currently the twelve-month period beginning on 
July 1 and ending on June 30. 
 

"Funds" means, collectively, the Construction Fund, the Certificate Payment Fund, the 
Prepayment Fund and the Rebate Fund. 
 

"Ground Lease" means the Ground Lease between the City, as lessor, and the Trustee, as lessee, 
granting the Trustee a leasehold interest in the Leased Property for a term stated therein, as said Ground 
Lease may be amended, extended or renewed from time to time. 
 

"Indenture" means this Indenture of Trust dated as of June 1, 2021, as the same may from time 
to time be amended or supplemented in accordance with its terms. 
 

"Initial Term" shall have the meaning specified in the Lease. 
 

"Interest Component" means the portion of each Base Rental that represents the payment of 
interest as set forth in the Lease. 
 

"Investment Securities" means any of the following securities and obligations, if and to the 
extent the same are at the time legal for investment of the City's moneys held in the Funds referred to in 
Section 4.01 hereof: 
 

(a) United States Government Obligations; 
 

(b) bonds, notes or other obligations of the State of Missouri, or any political 
subdivision of the State of Missouri, that at the time of their purchase are rated in either of the 
two highest rating categories by a nationally recognized rating service; 
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(c) repurchase agreements with any bank, bank holding company, savings and loan 
association, trust company, or other financial institution organized under the laws of the United 
States or any state, that are continuously and fully secured by any one or more of the securities 
described in clause (a), (b) and (d) and that have a market value at all times at least equal to the 
principal amount of such repurchase agreement and are held in a custodial or trust account for the 
benefit of the City; 

 
(d) obligations of Fannie Mae, the Government National Mortgage Association, the 

Federal Financing Bank, the Federal Intermediate Credit Corporation, Federal Banks for 
Cooperatives, Federal Land Banks, Federal Home Loan Banks, Farmers Home Administration 
and Federal Home Loan Mortgage Corporation; and 

 
(e) certificates of deposit or time deposits, whether negotiable or nonnegotiable, 

issued by any bank or trust company organized under the laws of the United States or any state, 
provided that such certificates of deposit or time deposits shall be either (1) continuously and 
fully insured by the Federal Deposit Insurance Corporation, or (2) continuously and fully secured 
by such securities as are described above in clauses (a) through (d), inclusive, which shall have a 
market value at all times at least equal to the principal amount of such certificates of deposit or 
time deposits. 

 
  (f) money market mutual funds (1) that invest in United States Government 

Obligations or that are registered with the federal Securities and Exchange Commission (SEC), 
meeting the requirements of Rule 2a-7 under the Investment Company Act of 1940, and (2) that 
are rated in either of the two highest categories by a nationally recognized rating agency.  

 
"Lease" means the Lease Purchase Agreement between the Trustee, as lessor, and the City, as 

lessee, and any amendments and supplements thereto. 
 

"Lease Revenues" means the Base Rentals, Supplemental Rent and all other amounts due and 
owing pursuant to or with respect to the Lease, including prepayments, Net Proceeds and any and all 
interest, profits or other income derived from the investment thereof in any fund established pursuant to 
this Indenture. 
 

"Leased Property" means all of the City's present or hereafter acquired interest in the real estate 
and improvements now or hereafter situated thereon which have been leased from the City to the Trustee 
pursuant to the Ground Lease, as described in Schedule 1 attached hereto. 
 

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

"Net Proceeds" means, when used with regard to any insurance or condemnation award with 
respect to the Leased Property, the gross proceeds from the insurance or condemnation award less the 
payment of all expenses (including attorneys' fees, Trustee's fees and any extraordinary expenses of the 
Trustee) incurred in the collection of such gross proceeds. 
 

"Notice by Mail" or "Notice" of any action or condition "by Mail" means a written notice 
meeting the requirements of this Indenture mailed by first-class mail to the Owners of specified 
Certificates, at the addresses shown on the Register. 



 

 -7-

 
"Opinion of Counsel" means a written opinion of counsel who is acceptable to the Trustee and 

may be an employee of or counsel to the City or the Trustee. 
 

"Option Price" means the price as specified in the Lease at which the City may elect to purchase 
from the Trustee the Trustee's interest in the Leased Property on the Optional Prepayment Date prior to 
the scheduled payment of all sums to be paid for the Trustee's interest in the Leased Property, as such 
Schedule may be revised hereafter in accordance with Section 2.08 herein. 
 

"Optional Prepayment Date" means any date on which Certificates may be prepaid pursuant to 
this Indenture and the Certificates. 
 

"Outstanding" means, as of the date of determination, all Certificates theretofore executed and 
delivered pursuant to this Indenture except (i) Certificates theretofore cancelled by the Trustee or 
surrendered to the Trustee for cancellation, (ii) Certificates for the transfer or exchange of or in lieu of or 
in substitution for which other Certificates have been executed and delivered by the Trustee pursuant to 
this Indenture, (iii) Certificates whose payment or prepayment has been provided for in accordance with 
Article VIII herein, and (iv) Certificates paid or deemed to be paid pursuant to Article VIII herein. 
 

"Owner" means the registered owner of a Certificate as shown on the Register. 
 

"Participants" means those financial institutions for whom the Securities Depository effects 
book-entry transfers and pledges of securities deposited with the Securities Depository, as such listing of 
Participants exists at the time of such reference. 
 

"Payment Date" means each date on which payment of the Principal or Interest Component of 
Base Rentals represented by the Certificates is due and payable to an Owner. 
 

"Payments" means the total amount of the Base Rentals and the Supplemental Rent payable 
during the Initial Term and each Renewal Term of the Lease. 
 

"Permitted Encumbrances" means, as of any particular time, (i) liens for taxes and assessments 
not then delinquent; (ii) the Ground Lease, the Lease, this Indenture and any financing statements naming 
the City as debtor and naming the Trustee as secured party now or hereafter filed to perfect the security 
interests granted by this Indenture, the Ground Lease or the Lease; (iii) utility, access and other easements 
and rights-of-way, restrictions, exceptions and encumbrances that will not materially interfere with or 
materially impair the use of the Leased Property; and (iv) such defects, irregularities, encumbrances, 
easements, mechanics' liens, rights-of-way and clouds on title as normally exist with respect to property 
similar in character to the Leased Property and do not materially impair the property affected thereby for 
the purpose for which it was acquired or is held by the Trustee or the City. 
 

"Plans and Specifications" means the plans and specifications prepared for and showing the 
Project, as amended by the City from time to time prior to the Completion Date, the same being duly 
certified by an Authorized City Representative, which plans and specifications are on file at the principal 
office of the City and shall be available for reasonable inspection by the Trustee and its duly appointed 
representatives. 
 

"Prepayment Date" means any date set for prepayment of the Principal Component of Base 
Rentals represented by Certificates. 
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"Prepayment Fund" means the Prepayment Fund established pursuant to Section 4.01 herein. 

 
"Prepayment Price" means, with respect to any Certificate (or portion thereof), the Prepayment 

Price as calculated herein and in the Certificates. 
 

"Principal Component" means the portion of each Base Rental that represents the payment of 
principal as set forth in the Lease. 
 

"Project" means the capital projects of the City as described in the Lease. 
 

"Purchase Price" means the amount designated in the Lease that the City may pay to the Trustee 
to purchase the Trustee's interest in the Leased Property.  
 

"Purchaser" means Robert W. Baird & Co., Inc., Red Bank, New Jersey, in its capacity as the 
original purchaser of the Series 2021A Certificates (as defined in Section 2.02 hereof). 
 

"Record Date" means, with respect to any Payment Date, the fifteenth day (whether or not a 
business day) of the month preceding each Payment Date. 
 

"Register" means the books maintained by the Trustee for the registration, transfer and exchange 
of Certificates as described in Section 2.06 herein. 
 

"Registrar" means the Trustee when acting in that capacity, or its successor as Registrar. 
 

"Renewal Term" shall have the meaning specified in the Lease. 
 

"Replacement Certificates" means Certificates issued to the beneficial owners of the 
Certificates in accordance with Section 2.09(b) hereof. 
 
 "S&P" means S&P Global Ratings, its successors and assigns, and if such rating agency shall be 
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, "S&P" shall be 
deemed to refer to any other nationally recognized securities rating agency designated by the Trustee. 
 

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

"Special Tax Counsel" means Armstrong Teasdale LLP or any other attorney or firm of 
attorneys (which is mutually acceptable to the City and the Trustee) of nationally recognized standing in 
matters pertaining to the tax-exempt nature of interest on obligations issued by states and their political 
subdivisions, duly admitted to the practice of law before the highest court of any state of the United States 
of America. 
 

"Supplemental Indenture" means any indenture supplemental or amendatory to this Indenture 
executed by the Trustee and the City pursuant to Article VI.  
 

"Supplemental Rent" means the amount or amounts payable by the City pursuant to the Lease 
for other costs and expenses related to the Certificates. 
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"Term of the Lease" or "Term of this Lease" with respect to the possessory interest of the City 
means the Initial Term and any Renewal Terms as to which the City exercises its option to renew the 
Lease as provided in the Lease. 
 

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

"Trustee" means Security Bank of Kansas City, Kansas City, Kansas, in its capacity as Trustee 
hereunder, and its successors. 
 

"Trustee's Expenses" means, collectively, all out-of-pocket expenses, disbursements and 
advances (including reasonable attorneys' fees and expenses) incurred by the Trustee hereunder or in 
connection with the Certificates, the Ground Lease and the Lease. 
 

"United States Government Obligations" means bonds, notes, certificates of indebtedness, 
treasury bills or other securities constituting direct obligations of, or obligations the principal of and 
interest on which are fully and unconditionally guaranteed as to full and timely payment by, the United 
States of America, including evidences of a direct ownership interest in future interest or principal  
payments on obligations issued or guaranteed by the United States of America (including the interest 
component of obligations of the Resolution Funding Corporation), or securities which represent an 
undivided interest in such obligations, which obligations are rated in the highest rating category by a 
nationally recognized rating service, and such obligations are held in a custodial or trust account for the 
benefit of the City. 
 

Section 1.02.  General Rules of Construction.  Words of the masculine gender shall be deemed 
and construed to include correlative words of the feminine and neuter genders.  Unless the context shall 
otherwise indicate, words importing the singular number shall include the plural and vice versa, and 
words importing person shall include individuals, corporations, partnerships, joint ventures, associations, 
joint-stock companies, trusts, unincorporated organizations and governments and any agency or political 
subdivision thereof. 
 

The words "herein," "hereby," "hereunder," "hereof," "hereto," "hereinbefore," "hereinafter" and 
other equivalent words refer to this Indenture and not solely to the particular article, section, paragraph or 
subparagraph hereof in which such word is used. 
 

Reference herein to a particular article or a particular section, exhibit, schedule or appendix shall 
be construed to be a reference to the specified article or section hereof or exhibit, schedule or appendix 
hereto unless the context or use clearly indicates another or different meaning or intent. 
 

Whenever an item or items are listed after the word "including," such listing is not intended to be 
a listing that excludes items not listed. 
 

The table of contents, captions and headings in this Indenture are for convenience only and in no 
way define, limit or describe the scope or intent of any provisions or sections of this Indenture. 
 

All accounting terms not otherwise defined herein shall have the meanings assigned to them, and 
all computations herein provided for shall be made, in accordance with generally accepted accounting 
principles.  All references herein to “generally accepted accounting principles” refer to such principles in 
effect on the date of the determination, certification, computation or other action to be taken hereunder 
using or involving such terms. 
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Section 1.03.  Execution in Counterparts.  This Indenture may be executed simultaneously in 
two or more counterparts, each of which shall be deemed to be an original, and all of which together shall 
constitute but one and the same instrument. 
 

Section 1.04.  Severability. If any provision of this Indenture is held or deemed to be invalid, 
inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions or in all 
jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof or any 
constitution or statute or rule of public policy, or for any other reason, such circumstances shall not have 
the effect of rendering the provision in question inoperative or unenforceable in any other case or 
circumstance, or of rendering any other provision or provisions herein contained invalid, inoperative or 
unenforceable to any extent whatever. 
 

The invalidity of any one or more phrases, sentences, clauses or sections in this Indenture 
contained shall not affect the remaining portions of this Indenture, or any part thereof. 
 

Section 1.05.  Date of Indenture.  The dating of this Indenture is intended for the convenient 
identification of this Indenture only and is not intended to indicate that this Indenture was executed and 
delivered on said date, this Indenture being executed and delivered and becoming effective 
simultaneously with the initial delivery of the Certificates. 
 

Section 1.06.  Governing Law.  This Indenture shall be governed by and construed in 
accordance with the laws of the State of Missouri.  

 
 

ARTICLE II 
 

THE CERTIFICATES 
 

Section 2.01.  Preparation of Certificates.  The Trustee is hereby authorized to prepare, execute 
and deliver the Certificates, upon the order of, and in the amount specified by, the City.  The Trustee shall 
not at any time, except as provided in this Article, execute additional Certificates evidencing ownership 
interests in the right to receive Lease Revenues. 
 

Section 2.02.  General Provisions Concerning the Certificates.  
 
 (a) There shall be initially delivered and secured by this Indenture a series of Certificates in 
the aggregate principal amount of $[Principal Amount] for the purpose of providing funds, together with 
other available funds of the City, to pay or reimburse the City for the Costs of the Project and to pay 
certain costs related to the authorization, execution and delivery of the Series 2021A Certificates.  Said 
series of Certificates shall be designated "City of Gladstone, Missouri Certificates of Participation 
(Capital Projects), Series 2021A" (herein called the "Series 2021A Certificates").  The Series 2021A 
Certificates shall be dated as of the original date of issuance and delivery, shall become due on March 1 in 
the years and in the respective principal amounts (subject to prepayment as hereinafter provided in 
Article III), and shall bear interest at the respective rates per annum, as follows: 
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Serial Certificates 

 
 

Due  
March 1 

Principal 
Amount 

Interest  
Rate 

  
2022 $545,000 5.000%
2023 $425,000 5.000%
2024 $475,000 5.000%
2025 $490,000 5.000%
2026 $510,000 5.000%
2027 $520,000 5.000%
2028 $535,000 5.000%
2029 $565,000 5.000%
2030 $590,000 5.000%
2031 $620,000 5.000%
2032 $650,000 3.000%
2033 $670,000 3.000%
2034 $725,000 2.000%
2035 $725,000 2.000%
2036 $730,000 2.000%
2037 $745,000 2.000%
2040 $730,000 2.000%
2041 $745,000 2.000%
2042 $760,000 2.125%
2043 $770,000 2.125%
2044 $785,000 2.125%

 

 
   

Term Certificates 
 

Due 
March 1:   

 
2039

Principal 
Amount 

 
$1,530,000

Interest 
Rate   

 
2.000%

  
 
(b) The Certificates shall bear interest at the rates aforesaid (computed on the basis of a 360-day year 
of twelve 30-day months) from the date thereof or from the most recent Payment Date to which interest 
has been paid or duly provided for, payable on March 1 and September 1 in each year, beginning on 
September 1, 2021. 
 
 (c) The Certificates shall be delivered in the form of fully registered Certificates without 
coupons in the denomination of $5,000 or any integral multiple thereof, numbered from 1 consecutively 
upward in order of delivery, or in such other manner approved by the Trustee. 
 
 (d) The Trustee shall execute the Series 2021A Certificates in the manner set forth in 
Section 2.03 hereof, but prior to or simultaneously with the delivery of the Series 2021A Certificates by 
the Trustee to the Purchaser thereof, there shall be filed with the Trustee the following: 
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  (1) An original or certified copy of the Resolution adopted by the governing body of 
the City authorizing the execution and delivery of the Ground Lease, the Lease and the Indenture; 

 
  (2) An original executed counterpart of this Indenture, the Ground Lease and the 

Lease; 
 
  (3) An ALTA leasehold title insurance policy, or commitment therefore, in form and 

substance acceptable to the Purchaser and the Trustee; 
 
  (4) A request and authorization to the Trustee by the City to execute and authenticate 

the Series 2021A Certificates and to deliver said Series 2021A Certificates to or upon the order of 
the purchasers therein identified upon payment to the Trustee of the purchase price thereof.  The 
Trustee shall be entitled to conclusively rely upon such request and authorization as to the names 
of the purchasers and the amount of such purchase price; 

 
  (5) An Opinion of Special Tax Counsel to the effect that the Series 2021A 

Certificates represent valid and legally binding, undivided interests in the rights to receive Base 
Rentals from the City under the Lease, that the interest component of the Base Rentals is 
excludable from gross income for federal and Missouri income tax purposes, that the Indenture is 
exempt from qualification under the Trust Indenture Act of 1939, as amended, and that the Series 
2021A Certificates are exempt from registration under the Securities Act of 1933, as amended; 
and 

 
  (6) Such other certificates, statements, receipts, opinions and documents as the 

Trustee or Special Tax Counsel shall reasonably require for the delivery of the Series 2021A 
Certificates. 

 
 When the documents specified above shall have been filed with the Trustee, the Trustee shall 
execute and deliver the Series 2021A Certificates to or upon the order of the purchasers thereof, but only 
upon payment to the Trustee of the purchase price of the Series 2021A Certificates.  The proceeds of the 
sale of the Series 2021A Certificates, including accrued interest and premium thereon, if any, shall be 
deposited and applied as provided in Article IV hereof. 
 

(e) The Certificates and the form of assignment to appear thereon shall be in substantially the 
form set forth in Exhibit A attached hereto, with necessary or appropriate variations, omissions and 
insertions as permitted or required hereby. 
 

(f) The Certificates shall be fully registered Certificates without coupons transferable to 
subsequent owners only on the Register as hereinafter provided.  Each Certificate shall be in the 
denomination of $5,000 or any integral multiple thereof. 
 

(g) The Certificates shall be consecutively numbered from 1 upward for each series. 
 
 (h) Each of the Certificates shall represent the Interest Component and Principal Component 
of the Base Rentals payable with respect thereto and shall be on a parity with the other Certificates as to 
the entire Trust Estate.  The Principal Components of the Base Rentals represented by the Certificates 
shall be payable, subject to prior prepayment upon the terms and conditions hereinafter set forth.  The 
Interest Component of the Base Rentals represented by each Certificate shall be computed at the 
applicable per annum rate set forth on the schedule below on the Principal Component thereof on the 
basis of a 360-day year of twelve 30-day months. 
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(i) The Interest Component of the Base Rentals represented by each Certificate shall be 

payable from the date of the Certificate or from the most recent date to which such Interest Component 
has been paid. 
 
 (j) Payment of the Interest Component of the Base Rentals represented by any Certificates 
shall be made to the person appearing on the Register as the Owner thereof on the Record Date, such 
Interest Component to be paid to such Owner by check or draft drawn on the Trustee and mailed on the 
Payment Date to such Owner's address as it appears on the Register on the Record Date.  Upon the request 
and at the expense of any Owner of at least $500,000 in principal amount of the Certificates, payments of 
interest on the Certificates shall be made by electronic transfer to such Owner upon written notice given to 
the Trustee by such Owner not less than five days prior to the Record Date for such interest components, 
containing the electronic transfer instructions including the bank (which shall be in the continental United 
States), ABA routing number and account name and account number to which such Registered Owner 
wishes to have such transfer directed. 

 
(k) The Principal Component of the Base Rentals represented by the Certificates shall be 

payable (whether at maturity or upon prepayment or acceleration) to the Owners of such Certificates upon 
presentation and surrender of such Certificates at the payment office of the Trustee. 
 

(l) Payment of Certificate Payments and of the Prepayment Price of Certificates shall be 
made in such coin or currency of the United States of America as, at the time of payment, shall be legal 
tender for public and private debts. 
 

Section 2.03.  Execution of Certificates.  The Certificates shall be executed by and in the name 
of the Trustee, as Trustee hereunder, by the manual signature of an authorized officer or signatory of the 
Trustee. 
 
 Section 2.04.  Transfer of Certificates. Any Certificate may be transferred upon the Register, by 
the person in whose name it is registered, in person or by his duly authorized attorney, upon surrender of 
such Certificate for cancellation, accompanied by delivery of a duly executed written instrument of 
transfer in a form approved by the Trustee.  The Trustee shall also require the payment by the Owner 
requesting such exchange of any tax or other governmental charge required to be paid with respect to 
such exchange.  No exchange of any Certificate shall be required of the Trustee after such Certificate has 
been called for prepayment. In the event any Owner fails to provide a correct taxpayer identification 
number to the Trustee, the Trustee may make a charge against such Owner sufficient to pay any 
governmental charge required to paid as a result of such failure.  In compliance with Section 3406 of the 
Code, such amount may be deducted by the Trustee from amounts otherwise payable to such Owner 
hereunder or under the Certificates. 
 

Section 2.05.  Exchange of Certificates. Certificates may be exchanged at the principal 
corporate trust office of the Trustee for a like aggregate principal amount of Certificates of the same 
payment date, interest rate and tenor. 
 

Section 2.06.  Registration Books. The Registrar will keep or cause to be kept at its principal 
corporate trust office sufficient books for the registration and transfer of the Certificates (the "Register"), 
which shall at all reasonable times be open to inspection by the Trustee and the City.  Upon presentation 
for such purpose, the Registrar shall, under such reasonable regulations as it may prescribe, register or 
transfer or cause to be registered or transferred, on the Register, Certificates as hereinbefore provided. 
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The person in whose name any Certificate is registered shall be deemed the Owner thereof for all 

purposes hereof.  Payment of or on account of the Interest Components and Principal Components of 
Base Rentals represented by such Certificate shall be made only to or upon the order in writing of the 
Owner on the Record Date for such payment, which payments shall be valid and effectual to satisfy and 
discharge the liability under the Lease as represented by such Certificate to the extent of the sum or sums 
so paid. 

 
Section 2.07.  Certificates Mutilated, Lost, Destroyed or Stolen. If any Certificate becomes 

mutilated, the Trustee, at the expense of the Owner of the Certificate, shall execute and deliver a new 
Certificate of like tenor, maturity, interest rate and number in exchange and substitution for the mutilated 
Certificate (except that such number may be preceded by a distinguishing prefix), but only upon surrender 
to the Trustee of the mutilated Certificate.  Every mutilated Certificate surrendered to the Trustee shall be 
canceled by it and destroyed.  If any Certificate is lost, destroyed or stolen, evidence of such loss, 
destruction or theft may be submitted to the Trustee and, if such evidence is satisfactory to the Trustee 
and indemnity of the City and the Trustee satisfactory to the Trustee is given, the Trustee, at the expense 
of the Owner of the Certificate, shall execute and deliver a new Certificate of like tenor, maturity, interest 
rate and number as the Trustee shall determine in lieu of and in substitution for the Certificate so lost, 
destroyed or stolen.  The Trustee may require payment of a sum not exceeding the actual cost of 
preparing each new Certificate executed and delivered under this Section and of the expenses which may 
be incurred by the Trustee under this Section.  The Trustee shall not be required to treat both the original 
Certificate and any replacement Certificate as being Outstanding for the purpose of determining the 
principal amount of Certificates which may be Outstanding hereunder or for the purpose of determining 
any percentage of Certificates Outstanding hereunder, but both the original and replacement Certificates 
shall be treated as one and the same.  Notwithstanding any other provision of this Section, in lieu of 
delivering a new Certificate for a Certificate which has been mutilated, lost, destroyed or stolen and 
which has matured, the Trustee may make payment of such Certificate. 
 

Section 2.08.  Authorization of Additional Certificates.  
 

(a) Additional Certificates may be delivered under and be equally and ratably secured by this 
Indenture on a parity with the Series 2021A Certificates and any other Additional Certificates 
Outstanding, at any time and from time to time while no Event of Default or Event of Nonappropriation 
has occurred and is continuing under this Indenture, upon compliance with the conditions hereinafter 
provided in this Section, for any one or more of the following purposes: 
 

(1) To provide funds to complete the Project or to pay all or any part of the costs of 
any Additional Project including without limitation costs related to the delivery of the Additional 
Certificates, interest during construction and any reasonable reserves; and 

 
(2) To provide funds for the purpose of refunding all or a portion of the Certificates 

of any series then Outstanding, including the payment of any premium thereon and interest to 
accrue to the designated prepayment date, any reasonable reserves, and any expenses in 
connection with such refunding. 

 
(b) Before any Additional Certificates shall be delivered under the provisions of this Section, 

the City shall (1) authorize the delivery of such Additional Certificates, fixing the amount and terms 
thereof and describing the purpose or purposes for which such Additional Certificates are being delivered 
or describing the Certificates to be refunded, (2) authorize the Trustee to execute a Supplemental 
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Indenture for the purpose of delivering such Additional Certificates, and (3) authorize the Trustee to enter 
into an amendment to the Lease with the City to provide for additional Base Rentals to finance the 
purchase, construction and installation of any Additional Project, for the inclusion of any such Additional 
Project as a part of the Leased Property, and for such other matters as are appropriate because of the 
delivery of the Additional Certificates proposed to be delivered which, in the judgment of the Trustee, do 
not materially and adversely affect the security of the Owners of the Certificates previously delivered. 
 

(c) Each series of Additional Certificates shall be delivered pursuant to a supplement to this 
Indenture and shall be equally and ratably secured under this Indenture with the Certificates and any other 
series of Additional Certificates, without preference, priority or distinction of any Certificates over any 
other Certificates.  Unless provided otherwise in a supplement to this Indenture, all such Additional 
Certificates shall be in substantially the same form as the Certificates, but shall be of such denomination 
or denominations, bear such date or dates, bear interest at such rate or rates, have such maturity date or 
dates, redemption dates and redemption premiums, contain an appropriate series designation, and be 
delivered at such prices as shall be designated in a supplemental to this Indenture and approved by the 
City. 

 
(d) The Trustee shall execute and deliver Additional Certificates substantially in the same 

form and manner set forth for the Certificates in this Article, but prior to or simultaneously with the 
execution and delivery of such Additional Certificates by the Trustee, there shall be filed with the Trustee 
the following: 
 

(1) The written consent of the City to the delivery of Additional Certificates. 
 

(2) A certificate of the City, stating that as of the date of such delivery no event or 
condition has happened or existed and is continuing, or is happening or existing, which 
constitutes, or which, with notice or lapse of time or both, would constitute, an Event of Default 
under the Indenture or the Lease and there has not occurred an Event of Nonappropriation. 

 
(3) An original executed counterpart of the Supplemental Indenture and the 

amendment to the Ground Lease and the Lease providing, among other things, for adjusting the 
Base Rentals payable by the City under Section 3.01 of the Lease to include payment of the 
Interest Component and the Principal Component of the Base Rentals represented by such 
Additional Certificates and for adjusting the Option Price payable at the option of the City under 
the Lease. 

 
  (4) Additional Certificates may be delivered without the consent of the Owners of 

the Certificates to (a) refund the Certificates of any series in a manner which provides present 
value debt service savings to the City, or (b) to provide funds to complete the Project or to pay all 
or any part of the costs of any Additional Project, including without limitation costs related to the 
delivery of the Additional Certificates, interest during construction and any reasonable reserves.  
No variable rate debt, direct or derivative, shall be permitted. 

 
(5) An opinion of Special Tax Counsel to the effect that the Additional Certificates 

represent valid and legally binding proportionate interests in the rights to receive Base Rentals 
from the City under the Lease and that the delivery of such Additional Certificates will not result 
in the Interest Component of the Base Rentals distributed to the Owners of any Certificates then 
Outstanding becoming includible in gross income for federal and Missouri income tax purposes 
because of the delivery of Additional Certificates. 
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(6) In the case of Additional Certificates being delivered to refund Outstanding 

Certificates, such additional documents as shall be reasonably required by the Trustee to evidence 
that provision has been duly made in accordance with the provisions of Article VIII herein for 
the payment of the Certificates to be refunded. 

 
(7) Such other certificates, statements, receipts and documents as the Trustee shall 

reasonably require for the delivery of such Additional Certificates. 
 

When the documents specified in this subsection have been filed with the Trustee, the Trustee 
shall execute and deliver such Additional Certificates to or upon the order of the purchasers thereof, but 
only upon payment to the Trustee of the purchase price of such Additional Certificates.  The proceeds of 
the sale of such Additional Certificates shall be immediately paid over and shall be deposited and applied 
as provided in the Supplemental Indenture authorizing the delivery of such Additional Certificates.   
 

Section 2.09.  Book-Entry Certificates; Securities Depository.  
 

(a) The Certificates shall initially be registered to Cede & Co., the nominee for the Securities 
Depository, and no beneficial owner will receive certificates representing their respective interests in the 
Certificates, except in the event the Trustee delivers Replacement Certificates as provided in subsection 
(b) hereof.  It is anticipated that during the term of the Certificates, the Securities Depository will make 
book-entry transfers among its Participants and receive and transmit payment of principal, premium, if 
any, and interest components with respect to the Certificates to the Participants until and unless the 
Trustee authenticates and delivers Replacement Certificates to the beneficial owners as described in 
subsection (b). 
 

(b) (1) If the City determines (A) that the Securities Depository is unable to properly 
discharge its responsibilities, or (B) that the Securities Depository is no longer qualified to act as a 
securities depository and registered clearing agency under the Securities Exchange Act of 1934, as 
amended, or (C) that the continuation of a book-entry system to the exclusion of any Certificates being 
delivered to any Owner other than Cede & Co. is no longer in the best interests of the beneficial owners 
of the Certificates, or (2) if the Trustee receives written notice from Participants having interests in not 
less than 50% of the Certificates Outstanding, as shown on the records of the Securities Depository (and 
certified to such effect by the Securities Depository), that the continuation of a book-entry system to the 
exclusion of any Certificates being delivered to any Owner other than Cede & Co. is no longer in the best 
interests of the beneficial owners of the Certificates, then the Trustee shall notify the Owners of such 
determination of such notice and of the availability of certificates to Owners requesting the same, and the 
Trustee shall register in the name of and authenticate and deliver Replacement Certificates to the 
beneficial owners or their nominees in principal amounts representing the interest of each, making such 
adjustments as it may find necessary or appropriate as to accrued interest and previous calls for 
redemption; provided, that in the case of a determination under (1)(A) or (1)(B) of this subsection (b), the 
City, with the consent of the Trustee, may select a successor securities depository in accordance with 
Section 2.09(c) to effect book-entry transfers.  In such event, all references to the Securities Depository 
herein shall relate to the period of time when the Securities Depository is the registered owner of at least 
one Certificate.  Upon the delivery of Replacement Certificates, all references herein to obligations 
imposed upon or to be performed by the Securities Depository shall be deemed to be imposed upon and 
performed by the Trustee, to the extent applicable with respect to such Replacement Certificates.  If the 
Securities Depository resigns and the City, the Trustee or the Owners are unable to locate a qualified 
successor of the Securities Depository in accordance with Section 2.09(c), then the Trustee shall 
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authenticate and cause delivery of Replacement Certificates to Owners, as provided herein.  The Trustee 
may rely on information from the Securities Depository and its Participants as to the names and addresses 
of, and principal amounts held by, the beneficial owners of the Certificates.  The cost of printing 
Replacement Certificates shall be paid for by the City. 
 

(c) If the Securities Depository resigns, is unable to properly discharge its responsibilities, or 
is no longer qualified to act as a securities depository and registered clearing agency under the Securities 
Exchange Act of 1934, as amended, the City may appoint a successor Securities Depository provided the 
Trustee receives written evidence satisfactory to the Trustee with respect to the ability of the successor 
Securities Depository to discharge its responsibilities.  Any such successor Securities Depository shall be 
a securities depository which is a registered clearing agency under the Securities Exchange Act of 1934, 
as amended, or other applicable statute or regulation that operates a securities depository upon reasonable 
and customary terms.  The Trustee upon its receipt of a Certificate or Certificates for cancellation shall 
cause the delivery of Certificates to the successor Securities Depository in appropriate denominations and 
form as provided herein. 
 
 

ARTICLE III 
 

PREPAYMENT 
 

Section 3.01.  General. The Certificates are subject to prepayment pursuant to this Article to the 
extent that prepayments of Base Rentals are required, allowed or provided for under the Lease. 
 

Section 3.02.  Prepayment Provisions.  
 

Optional Prepayment.  The Series 2021A Certificates or portions thereof with stated payment 
dates of March 1, 2032, and thereafter are subject to prepayment on March 1, 2031 and thereafter in 
whole or in part at any time at a prepayment price equal to 100% of the principal component of Base 
Rentals represented thereby plus the Interest Component of Base Rentals accrued thereon to the 
Prepayment Date. 

 
 Mandatory Prepayment.  The Series 2021A Certificates shall be subject to mandatory 
prepayment prior to stated maturity at a prepayment price of 100% of the principal amount so prepaid 
plus accrued interest thereon to the Prepayment Date, without premium, on March 1 in the following 
years and in the following principal amounts: 
 

Term Certificates Maturing March 1, 2039 
 

March 1 
Prepayment Date 

Principal 
Amount 

  
2038 $760,000

  2039* $770,000
                         __________________ 

*Final Maturity 
 
 
Extraordinary Optional Prepayment in the Event of Damage, Destruction or Condemnation.  The 

Series 2021A Certificates are subject to prepayment in whole or in part at any time, at a Prepayment Price 
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equal to 100% of the principal amount to be prepaid, together with accrued interest thereon to the date 
fixed for prepayment, but without premium, upon instructions from the City in the event that: 

 
(1) title to, or the use for a limited period of, all or a substantial portion of the Leased 

Property is condemned by any authority having the power of eminent domain (other than the City or an 
entity controlled by, or affiliated with the City) to such extent that in the determination of the City (A) such 
facilities cannot be reasonably restored or replaced to the condition thereof preceding such event, or (B) the 
City is thereby prevented from carrying on its normal operations of such facilities, or (C) the cost of 
restoration or replacement thereof would exceed the net proceeds of any condemnation awards or sale under 
threat of condemnation with respect thereto;  

 
(2) title to all or a substantial portion of the Leased Property is found to be deficient or 

nonexistent to such extent that in the determination of the City (A) such facilities cannot be reasonably 
restored or replaced to the condition thereof preceding such event, or (B) the City is thereby prevented from 
carrying on its normal operations of such facilities, or (C) the cost of restoration or replacement thereof 
would exceed the net proceeds of any title insurance; 

 
(3) all or a substantial portion of the Leased Property is damaged or destroyed by fire or 

other casualty to such extent that in the determination of the City (A) such facilities cannot be reasonably 
restored or replaced to the condition thereof preceding such event, or (B) the City is thereby prevented from 
carrying on its normal operations of such facilities, or (C) the cost of restoration or replacement thereof 
would exceed the net proceeds of any casualty insurance; or 

  
(4) as a result of changes in the constitution of the State, or of legislative or administrative 

action by the State or any political subdivision thereof, or by the United States, or by reason of any action 
instituted in any court, the Ground Lease, the Lease or the Indenture shall become void or unenforceable, 
or impossible of performance without unreasonable delay, or in any other way, by reason of such change 
of circumstances, unreasonable burdens or excessive liabilities are imposed on the City with respect to the 
Ground Lease, the Lease or the Indenture. 
 

Section 3.03.  Selection of Certificates for Prepayment.  If less than all of the Outstanding 
Certificates are called for prepayment, (1) Certificates shall be prepaid in such order of stated Payment 
Dates as shall be determined by the City, and (2) within a stated Payment Date the Trustee shall select the 
Certificates or any given portion thereof to be prepaid in such equitable manner as the Trustee shall 
determine in principal amounts of $5,000 or integral multiples thereof. 
 
 Section 3.04.  Partial Prepayment of Certificates. Upon surrender of any Certificate prepaid in 
part only, the Trustee shall execute and deliver to the Owner thereof, at the expense of the City, a new 
Certificate or Certificates of the same stated payment date, equal in aggregate principal amount to the 
unprepaid portion of the Certificate surrendered.  In the case of a partial prepayment of Certificates when 
Certificates of denominations greater than $5,000 are then Outstanding, then for all purposes in connection 
with such prepayment each $5,000 of face value shall be treated as though it were a separate Certificate of 
the denomination of $5,000.  If it is determined that one or more, but not all, of the $5,000 units of face 
value represented by any Certificate is selected for prepayment, then upon notice of intention to prepay such 
$5,000 unit or units, the Owner of such Certificate or his duly authorized agent shall forthwith present and 
surrender such Certificate to the Trustee (1) for payment of the price (including the premium, if any, and 
interest to the date fixed for prepayment) of the $5,000 unit or units of face value called for prepayment, and 
(2) for exchange, without charge to the Owner thereof, for a new Certificate or Certificates of the aggregate 
principal amount of the unpaid portion of the principal amount of such Certificate.  If the Owner of any such 
Certificate of a denomination greater than $5,000 shall fail to present such Certificate to the Trustee for 
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payment and exchange as aforesaid, such Certificate shall, nevertheless, become due and payable on the 
prepayment date to the extent of the $5,000 unit or units of face value called for prepayment (and to that 
extent only). 
 

Section 3.05.  Notice of Prepayment.  Unless otherwise provided herein, notice of prepayment 
shall be given by the Trustee, by first class mail at least 30 days prior to the Prepayment Date, to the City 
and the Owner of each Certificate affected at the address shown on the Register on the date such notice is 
mailed.  Each notice of prepayment shall state, (i) the Prepayment Date, (ii) the place of prepayment, (iii) 
the Prepayment Price, (iv) if less than all the certificates within a stated payment date are to be prepaid, 
the numbers of the Certificates to be prepaid, and (v) that the proposed prepayment is conditioned upon 
there being on deposit in the applicable fund or account on the Prepayment Date sufficient money to pay 
the full Prepayment Price of the Certificates to be prepaid.  Such notice shall also state that the Interest 
Component of the Base Rentals represented by the Certificates designated for prepayment shall cease to 
accrue from and after the Prepayment Date and that on said date the Prepayment Price will become due 
and payable on each of the prepaid Certificates. 
 
 Notice of prepayment of Certificates shall either (a) explicitly state that the proposed prepayment 
is conditioned on there being on deposit in the Prepayment Fund on the prepayment date sufficient money 
to pay the full prepayment price of the Certificates to be prepaid, or (b) be sent only if sufficient money or 
securities to pay the full prepayment price of the Certificate to be prepaid is on deposit in the Prepayment 
Fund or other fund. 
 

The Trustee shall comply with any mandatory standards established by the Securities and 
Exchange Commission that are then in effect for processing redemptions of municipal securities.  Failure 
to comply with such standards shall not affect or invalidate the prepayment of any Certificate.  
 

So long as the Securities Depository is effecting book-entry transfers of the Certificates, the Trustee 
shall provide the notices specified in this Section to the Securities Depository.  It is expected that the 
Securities Depository will, in turn, notify its Participants and that the Participants, in turn, will notify or 
cause to be notified the beneficial owners.  Any failure on the part of the Securities Depository or a 
Participant, or failure on the part of a nominee of a beneficial owner of a Certificate (having been mailed 
notice from the Trustee, a Participant or otherwise) to notify the beneficial owner of the Certificate so 
affected, shall not affect the validity of the prepayment of such Certificate. 
 

Section 3.06.  Effect of Prepayment.  After funds sufficient for payment of the Prepayment 
Price have been deposited with the Trustee and notice of prepayment has been given as aforesaid, on the 
Prepayment Date designated in the notice, (1) the Certificates (or portions thereof) called for prepayment 
shall become due and payable at the Prepayment Price specified in the notice, (2) the Interest Component 
of Base Rentals represented by the Certificates called for prepayment shall cease to accrue, (3) the 
Certificates (or portions thereof) shall cease to be entitled to any benefit or security under this Indenture 
and (4) the Owners of such Certificates shall have no rights in respect thereof except to receive payment 
of the Prepayment Price. 
 

All Certificates prepaid pursuant to the provisions of this Article shall be cancelled upon 
surrender thereof by the Trustee. 
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ARTICLE IV 
 

DELIVERY OF CERTIFICATES; FUNDS; 
APPLICATION OF CERTIFICATE PROCEEDS AND OTHER MONEYS 

 
Section 4.01.  Establishment of Funds. There are hereby established with the Trustee the 

following funds:  
 

(a) Construction Fund; 
(b) Certificate Payment Fund; 
(c) Prepayment Fund; and 
(d) Rebate Fund. 

 
All Funds identified above shall be held by the Trustee in trust for the benefit of the Certificate 

Owners.  The money in all of the Funds shall be applied as hereinafter provided.  Separate subaccounts 
shall be established for each series of Certificates or as otherwise required by the Indenture. 

 
Section 4.02.  Application of Certificate Proceeds and Other Moneys.  
 
The proceeds of the sale and delivery of the Series 2021A Certificates shall be deposited or 

applied as follows: 
 
(a) To the Certificate Payment Fund, a sum equal to the accrued interest, if any, on the Series 

2021A Certificates paid on the initial delivery date by the purchasers of the Certificates. 
 
(b) To the Construction Fund, the balance of the proceeds to be received from the sale of the 

Series 2021A Certificates. 
 
Section 4.03.  Application of Base Rentals. Base Rentals shall be deposited, as received, in the 

Certificate Payment Fund.  The Trustee shall give to the City the notices of payment of Base Rentals 
contemplated by the Lease. 
 

Section 4.04.  Disbursements from the Construction Fund.  
 

(a) The Trustee shall pay Costs of Delivery from the Construction Fund upon receipt of 
Disbursement Requests therefor signed by the City, which Disbursement Request shall contain the 
statements, representations and certifications and otherwise shall be substantially in the form attached 
hereto as Exhibit B. 
 

Moneys in the Construction Fund shall also be used to pay for Costs of the Project.  The Trustee 
shall disburse moneys from the Construction Fund on or before the fifth Business Day following the 
submission to the Trustee of Disbursement Requests therefore signed by an Authorized City 
Representative, and containing the statements, representations and certifications and otherwise shall be 
substantially in the form attached hereto as Exhibit B and shall have attached thereto the items described 
in said form. 
 

The Trustee shall maintain adequate records pertaining to the Construction Fund and all 
disbursements therefrom, and shall file monthly statements of activity regarding the Construction Fund 
with the City.  The Trustee may rely conclusively on any Disbursement Request relating to the 
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Construction Fund and shall not be required to make any independent investigation in connection 
therewith. 
 

(b) The Completion Date of the Project and the payment of all Costs of the Project (other than 
Costs of the Project for which sufficient amounts are retained in the Construction Fund) shall be evidenced 
by the filing with the Trustee of the items specified in Section 4.07 herein.  As soon as practicable after the 
Completion Date, any balance remaining in the Construction Fund (other than any amounts specified in the 
Completion Certificate to be retained therein to pay remaining Costs of the Project) shall be transferred 
without further authorization to the Certificate Payment Fund to be used as described in Section 4.05 herein. 
 

(c) In the event of acceleration of all the Certificates pursuant to Section 7.02 herein, any 
moneys then remaining in the Construction Fund shall, after the payment of amounts due under paragraph 
(a) of this Section, be transferred to the Certificate Payment Fund. 
 

Section 4.05.  Application of Moneys in the Certificate Payment Fund. Except as otherwise 
provided herein, all amounts in the Certificate Payment Fund shall be used and withdrawn by the Trustee 
solely to pay the Interest Components of Base Rentals represented by the Certificates when due and 
payable (including accrued interest with respect to any Certificates prepaid prior to the stated payment 
date thereon pursuant to Section 3.02 herein) and to pay the Principal Components of Base Rentals 
represented by Certificates (including any prepayments pursuant to Section 3.02 herein). 
 

Section 4.06.  [Reserved].  
 

Section 4.07.  Completion Date; Excess Funds. The Completion Date shall be evidenced to the 
Trustee upon receipt by the Trustee of a certificate signed by the City (the "Completion Certificate") 
stating (i) the date on which the Project was substantially completed, (ii) that, except for Costs of the 
Project described in accordance with clause (iii), all Costs of the Project have been paid, and (iii) the 
amounts, if any, to be retained in the Construction Fund for the payment of Costs of the Project, if any, 
not yet due or Costs of the Project liability for which the City is contesting, and amounts that otherwise 
should be retained and the reasons they should be retained. 
 

The Completion Certificate may state that it is given without prejudice to any rights of the City 
that then exist or may subsequently come into being against third parties.  Any amounts remaining in the 
Construction Fund (other than amounts to be retained in the Construction Fund to pay any remaining 
Costs of the Project) shall be transferred to the Certificate Payment Fund. 
 

Section 4.08.  Prepayment Fund.  All monies to be used for the prepayment of Certificates shall 
be deposited in the Prepayment Fund.  Said monies shall be set aside in the Prepayment Fund solely for 
the purpose of prepaying the Principal Component and Interest Component of Base Rentals represented 
by the Certificates, together with premium, if any, with respect thereto, in advance of the stated payment 
dates of the Certificates and shall be applied on or after the Optional Prepayment Date or other date 
designated for prepayment of the Certificates upon presentation and surrender of such Certificates and the 
payment of the Prepayment Price.  The City shall have no legal or equitable interest in any of the monies 
in the Prepayment Fund and such monies shall only be used as set forth in this Section. 
 

Section 4.09.  Insurance. All Net Proceeds (including any monies derived from any 
self-insurance program) from policies of insurance required by the Lease or condemnation awards which 
are received by the Trustee shall be deposited into a separate subaccount in the Construction Fund. The 
Authorized City Representative shall file a certificate with the Trustee, within ninety (90) days after the 
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occurrence of the event giving rise to such Net Proceeds, directing the application and disbursement of 
such funds as follows: 
 

(a) to the prompt repair, replacement, restoration, modification or improvement of 
the damaged or destroyed portion of the Leased Property if such certificate states that such Net 
Proceeds, together with any other funds lawfully available to the City for such purpose, are 
sufficient to pay in full the costs of such repair, replacement, restoration, modification or 
improvement, and the Trustee is hereby authorized to disburse monies from the Construction 
Fund as so directed by the Authorized City Representative upon receipt of evidence satisfactory 
to the Trustee of the application of such funds for such purpose; or 

 
(b) for transfer to the Prepayment Fund to the prepayment, in whole or in part, of the 

Certificates, and the Trustee is hereby authorized to withdraw monies from the Construction Fund 
and deposit them into the Prepayment Fund to be applied to such prepayment as directed by the 
City, in accordance with the Lease. 

 
Section 4.10.  Repayment to the City from the Funds. After payment in full of all Payments or 

the earlier purchase of the Trustee's interest in the Leased Property pursuant to the Lease, all amounts 
remaining in the Funds shall be paid to the City. 
 
 Section 4.11.  Payments Due on Days Other than Business Days.   In any case where the date of 
maturity of Principal Components of, prepayment premium, if any, or Interest Components of Base Rentals 
represented by the Certificates or the date fixed for prepayment of any Certificates shall be a day other than 
a Business Day, then payment on the Certificates need not be made on such date but may be made on the 
next succeeding Business Day with the same force and effect as if made on the date of maturity or the date 
fixed for prepayment, and no interest shall accrue for the period after such date. 
 
 Section 4.12.  Nonpresentment of Certificates.   In the event that any Certificate shall not be 
presented for payment when the payment becomes due, either at maturity or otherwise, or at the date fixed 
for prepayment thereof, if funds sufficient to pay such Certificate shall have been made available to the 
Trustee, all liability to the Owner thereof for the payment of such Certificate shall forthwith cease, 
determine and be completely discharged, and thereupon it shall be the duty of the Trustee to hold such fund 
or funds, without liability for interest thereon, for the benefit of the Owner of such Certificate, who shall 
thereafter be restricted exclusively to such fund or funds for any claim of whatever nature under this 
Indenture or on, or with respect to, said Certificate.  If any Certificate shall not be presented for payment 
within one year following the date when such Certificate becomes due, the Trustee upon the request of the 
City shall repay to the City the funds theretofore held by the Trustee for payment of such Certificate, and 
such Certificate shall, subject to the defense of any applicable statute of limitation, thereafter be an 
unsecured obligation of the City, and the Owner thereof shall be entitled to look only to the City for 
payment, and then only to the extent of the amount so repaid, and the City shall not be liable for any interest 
thereon and shall not be regarded as a trustee of such money. 
 
 Section 4.13.  Rebate Fund.  
 
 (a) There shall be deposited in the Rebate Fund such amounts as are required to be deposited 
therein pursuant to the Arbitrage Investment Instructions.  Subject to the payment provisions provided in 
subsection (b) below, all amounts on deposit at any time in the Rebate Fund shall be held by the Trustee in 
trust to the extent required to pay arbitrage rebate to the United States of America, and neither the City nor 
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the Owner of any Certificates shall have any rights in or claim to such money.  All amounts held in the 
Rebate Fund shall be governed by this Section and by the Arbitrage Investment Instructions. 
 
 (b) Pursuant to the Arbitrage Investment Instructions, the Trustee shall remit all required rebate 
installments and a final rebate payment to the United States.  The Trustee shall have no obligation to pay 
any amounts required to be rebated pursuant to this Section and the Arbitrage Investment Instructions, other 
than from moneys held in the Rebate Fund created under this Indenture as provided in this Indenture or from 
other moneys provided to it by the City.  Any moneys remaining in the Rebate Fund after prepayment of all 
of the Certificates and payment and satisfaction of any arbitrage rebate shall be withdrawn and paid to the 
City. 
 
 (c) Notwithstanding any other provision of this Indenture, the obligation to pay rebate to the 
United States and to comply with all other requirements of this Section and the Arbitrage Investment 
Instructions shall survive the defeasance or payment in full of the Certificates until all rebate shall have been 
paid. 
 
 

ARTICLE V 
 

DEPOSITARIES OF MONEYS; SECURITY FOR DEPOSITS AND 
INVESTMENT OF FUNDS 

 
Section 5.01.  Moneys to be Held in Trust. All moneys deposited with or paid to the Trustee for 

account of the various Funds under this Indenture shall be held by the Trustee in trust and shall be applied 
only in accordance with this Indenture and the Lease, and, until used or applied as herein provided, shall 
constitute part of the Trust Estate (except the Rebate Fund) and be subject to the lien hereof.  The Trustee 
shall not be under any liability for interest on any moneys received hereunder except as provided herein. 
 

Section 5.02.  Investment of Moneys in Various Funds. Moneys held in the various Funds shall 
be invested and reinvested by the Trustee, pursuant to written direction of the City, signed by an 
Authorized City Representative, in Investment Securities which mature or are subject to redemption by 
the holder prior to the date such funds will be needed. 
 

The Trustee shall sell and reduce to cash a sufficient amount of Investment Securities held by the 
Trustee in any Fund hereunder whenever the cash balance in such Fund is insufficient for the purpose of 
the Fund.  All Investment Securities shall be held by or under the control of the Trustee and shall be 
deemed at all times a part of the Fund in which such moneys are originally held.  The interest accruing 
thereon and any profit realized from such Investment Securities shall be credited to such Fund, and any 
loss resulting from such Investment Securities shall be charged to such Fund, except that interest accruing 
on moneys in the Construction Fund shall be credited to the Certificate Payment Fund. 
 

The Trustee may make any and all investments permitted by this Section through its own bond 
department or short-term investment department. 

 
Investments shall be valued by the Trustee or other fiduciary not less often than semi-annually, at 

the market value thereof.     
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ARTICLE VI 
 

AMENDMENT OF THE INDENTURE, 
THE LEASE OR THE GROUND LEASE 

 
Section 6.01.  Amendments Permitted.  

 
(a) In addition to amendments permitted by subparagraph (b) below, this Indenture, the 

Lease and the Ground Lease may be modified or amended from time to time and at any time by an 
amendment or supplement hereto or thereto which the parties hereto or thereto may enter into when the 
written consent of the Trustee (which shall not unreasonably be withheld), the City (if not a party hereto 
or thereto), and the Owners of a majority in aggregate principal amount of the Certificates then 
Outstanding have been filed with the Trustee.  No such modification or amendment shall (i) extend the 
stated payment date of any Certificate, or reduce the amount of principal represented thereby, or extend 
the time of payment or reduce the amount of any Prepayment Price provided in the Indenture for the 
payment of any Certificate, or reduce the rate of interest with respect thereto, or extend the time of 
payment of interest with respect thereto without the consent of the Owner of each Certificate so affected, 
or (ii) reduce the percentage of Certificates the consent of the Owners of which is required to effect any 
such modification or amendment or permit the creation of any lien on the Trust Estate or deprive the 
Owners of the trust created by this Indenture with respect to the Trust Estate (except as expressly 
provided in this Indenture) without the consent of the Owners of all of the Certificates then Outstanding.  
Promptly after the execution by the Trustee of any amendment pursuant to this subsection (a), the Trustee 
shall give Notice by Mail, setting forth in general terms the substance of such amendment to the Owners 
at the addresses listed on the Register.  Any failure to give such notice, or any defect therein, shall not in 
any way impair or affect the validity of any such amendment. 
 

(b) Notwithstanding subsection (a), this Indenture, the Lease or the Ground Lease may also 
be modified or amended without the consent of or notice to any Certificate Owners, but with the written 
consent of the City, but only to the extent permitted by law and only for any one or more of the following 
purposes: 
 

(i) to add to the covenants and agreements of the City in the Lease or the Ground 
Lease, other covenants and agreements thereafter to be observed, to pledge or assign additional 
security for the Certificates (or any portion thereof); provided, however, that no such covenant, 
agreement, pledge or assignment shall, in the sole judgment of the Trustee, materially and 
adversely affect the security for the Owners of the Certificates; 

 
(ii) to make such provisions for the purpose of curing any ambiguity, inconsistency 

or omission, or of curing or correcting any defective provision, contained in this Indenture, the 
Ground Lease or the Lease, or in regard to matters or questions arising under this Indenture, the 
Ground Lease or the Lease not inconsistent with said agreements, or as may be requested by the 
City or the Trustee, and which shall not, in the sole judgment of the Trustee, materially and 
adversely affect the security for the Owners of the Certificates; 

 
(iii) to modify, amend or supplement this Indenture in such manner as to permit the 

qualification hereof under the Trust Indenture Act of 1939, as amended, or any similar federal 
statute hereafter in effect, and to add such other terms, conditions and provisions as may be 
permitted by said act or similar federal statute, and which shall not, in the sole judgment of the 
Trustee, materially and adversely affect the security for the Owners of the Certificates; 
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(iv) to deliver Additional Certificates; 
 
(v) to provide for any additional procedures, covenants or agreements necessary to 

maintain the exclusion of the Interest Component of Base Rentals from gross income for purposes 
of federal and Missouri income taxation related to the Certificates; or 

 
(vi) to make any other change which does not, in the sole judgment of the Trustee, 

materially and adversely affect the security for the owners of the Certificates then Outstanding. 
 

(c) The Trustee shall cause notice of any amendments to this Indenture, the Lease or the 
Ground Lease and a copy thereof to be given to any rating agency rating the Certificates at least 15 days 
prior to the execution of such documents. 
 

Section 6.02.  Effect of Amendments. Upon the execution of any amendments hereto, pursuant 
to this Article, this Indenture shall be deemed to be modified and amended in accordance therewith, and 
the respective rights, duties and obligations under this Indenture of the Trustee and all Owners of 
Certificates Outstanding shall thereafter be determined, exercised and enforced hereunder subject in all 
respects to such modification and amendment, and all the terms and conditions of any such amendment 
shall be deemed to be part of the terms and conditions of the Indenture for any and all purposes. 
 

Section 6.03.  Endorsement of Certificates; Preparation of New Certificates.  Certificates 
delivered after the execution of any amendment pursuant to this Article may, and if the Trustee so 
determines shall, bear a notation by endorsement or otherwise in form approved by the Trustee as to any 
modification or amendment provided for in such amendment. In that case, upon demand of the Owner of 
any Certificate Outstanding at the time of such execution and presentation of his Certificate for such 
purpose at the principal corporate trust office of the Trustee, a suitable notation shall be made on such 
Certificate.  If the amendment shall so provide, new Certificates so modified as to conform, in the opinion 
of the Trustee, to any modification or amendment contained in such amendment, shall be prepared and 
executed by the Trustee, and upon demand of the Owners of any Certificates then Outstanding shall be 
exchanged at the principal corporate trust office of the Trustee, without cost to any Certificate Owner, for 
Certificates then Outstanding, upon surrender for cancellation of such Certificates in equal aggregate 
principal amounts of the same payment date, interest rate and tenor. 
 

Section 6.04.  Amendment of Particular Certificates. The provisions of this Article shall not 
prevent any Certificate Owner from accepting any amendment as to the particular Certificates held by 
him, provided that due notation thereof is made on such Certificates. 
 
 

ARTICLE VII 
 

DEFAULT PROVISIONS AND REMEDIES 
OF TRUSTEE AND OWNERS OF CERTIFICATES 

 
Section 7.01.  Defaults. The occurrence of any of the following events, subject to the provisions 

of Section 7.09, is hereby defined as an "Event of Default": 
 

(a) Default in the due and punctual payment of any Interest Component of Base Rentals 
represented by a Certificate; or 
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(b) Default in the due and punctual payment of the Principal Component of Base Rentals 

represented by a Certificate, whether at the stated payment date thereof or the Prepayment Date set 
therefor in accordance with the terms hereof; or 
 

(c) Any Event of Lease Default; or 
 
 (d) Default in the terms, conditions or covenants of this Indenture. 
 
 Immediate notice of any Event of Default shall be given to the Lessee by the Trustee or to the 
Trustee, the Lessee by the Registered Owners of not less than 25% in aggregate principal amount of 
Certificates then Outstanding. 
 

Section 7.02.  Acceleration.  Upon the occurrence of an Event of Default or an Event of 
Nonappropriation, the Trustee may, and upon receipt of written instruction from the Owners of 
Certificates representing not less than 25% of the aggregate Principal Component represented by the 
Certificates then Outstanding shall, by notice in writing delivered to the City, declare the Principal 
Component of Base Rentals due during the current Renewal Term and the interest accrued thereon to the 
date of such acceleration immediately due and payable. 
 

Section 7.03.  Other Remedies Upon an Event of Default or Event of Nonappropriation. 
Upon the occurrence of an Event of Default or an Event of Nonappropriation, the Trustee may exercise 
any remedies available hereunder, under the Lease or under the Ground Lease and, to the extent 
consistent therewith, may sell, lease or manage any portion of the Leased Property or the Trustee's 
interest in the Leased Property and apply the net proceeds thereof in accordance with Section 7.05 herein 
and, whether or not it has done so, may pursue any other remedy available to it under the Lease, this 
Indenture, the Ground Lease or at law or in equity against the Trust Estate or the Leased Property. 
 

No remedy by the terms of this Indenture conferred upon or reserved to the Trustee or to the 
Certificate Owners is intended to be exclusive of any other remedy.  Each remedy shall be in addition to 
any other remedy given to the Trustee or to the Certificate Owners hereunder or now or hereafter existing 
at law or in equity or by statute. 
 

No delay or omission to exercise any right or power accruing upon any default shall impair any 
such right or power or shall be construed to be a waiver of any such default or acquiescence therein, and 
every such right and power may be exercised as often as may be deemed expedient. 
 

No waiver of any default hereunder shall extend to or shall affect any subsequent default or shall 
impair any rights or remedies consequent thereon. 
 

Section 7.04.  Rights of Certificate Owners. If an Event of Default or Event of 
Nonappropriation has occurred and is continuing and if instructed to do so by a Directive, and if 
indemnified as provided in Section 9.01(m), the Trustee shall exercise such rights and remedies conferred 
by this Article as the Trustee, upon the advice of its chosen counsel, deems to be in the interests of the 
Certificate Owners. 
 

Section 7.05.  Application of Moneys. All moneys received by the Trustee pursuant to any right 
given or action taken under the provisions of this Article shall, after payment of the costs and expenses of 
the proceedings resulting in the collection of such moneys and of the expenses, liabilities and advances 
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incurred or made by the Trustee, be deposited into the Certificate Payment Fund.  All moneys in the 
Funds, other than the Rebate Fund, shall be applied as follows: 
 

(a) Unless the Principal Components of Base Rentals represented by the Certificates 
have become or have been declared due and payable, all moneys shall be applied: 

 
FIRST - To the payment to the persons entitled thereto of the Interest Components of 

Base Rentals represented by the Certificates in the order of the maturity of the installments of 
such interest and, to the payment ratably, according to the amount due on such installments, to the 
persons entitled thereto, without any discrimination or privilege; and 

 
SECOND - To the payment to the persons entitled thereto of the unpaid Principal 

Components of Base Rentals represented by any Certificates that have become due (other than 
Principal Components of Base Rentals represented by Certificates with respect to the payment of 
which moneys are held pursuant to the provisions of this Indenture) in the order of such due 
dates, with interest from the respective dates upon which they become due and, if the amount 
available is not sufficient to pay in full the Principal Components of Base Rentals represented by 
Certificates due on any particular date, together with such interest, then to the payment ratably, 
according to the amount of principal due on such date, to the persons entitled thereto without any 
discrimination or privilege. 

 
(b) If the Principal Components of Base Rentals represented by Certificates have 

become due or have been declared due and payable during the current Renewal Term, all such 
moneys shall be applied to the payment of the Principal Components and the Interest Components 
of the Base Rentals then due and unpaid upon the Certificates without preference or priority of 
principal over the interest or of interest over principal, or of any installment of interest over any 
other installment of interest, or of any Certificate over any other Certificate, ratably, according to 
the amounts due respectively for principal and interest, to the persons entitled thereto without any 
discrimination or privilege. 

 
(c) If the Principal Components of the Base Rentals represented by Certificates have 

been declared due and payable during the current Renewal Term and if such declaration thereafter 
has been rescinded and annulled under the provisions of this Article, then, subject to the 
provisions of paragraph (b) of this Section in the event that the Principal Components of Base 
Rentals represented by the Certificates later become due or are declared due and payable, the 
moneys shall be applied in accordance with the provisions of paragraph (a) of this Section. 

 
Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys shall 

be applied at such times, and from time to time, as the Trustee shall determine, having due regard to the 
amount of moneys available for the application and the likelihood of additional moneys becoming 
available for such application in the future.  Whenever the Trustee applies such funds, it shall fix the date 
(which shall be a Payment Date unless it deems another date more suitable) upon which such application 
is to be made and upon such date interest on the Principal Components to be paid on such date shall cease 
to accrue.  The Trustee shall give such notice as it may deem appropriate of the deposit with it of any such 
moneys and of the fixing of any such date and shall not be required to make payment to the Owner of any 
Certificate until such Certificate is presented to the Trustee for appropriate endorsement or for 
cancellation if paid in full. 
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Whenever the Principal Component and the Interest Component of all Base Rentals represented 
by all Certificates have been paid under the provisions of this Section and all expenses and charges of the 
Trustee have been paid, any balance remaining in the Funds shall be paid to the City. 
 

Section 7.06.  Remedies Vested in Trustee. All remedies and rights of action (including the 
right to file proof of claims) under this Indenture or under any of the Certificates may be enforced by the 
Trustee without the possession of any of the Certificates or the production thereof in any trial or other 
proceedings relating thereto.  Any such suit or proceeding instituted by the Trustee shall be brought in its 
name as Trustee without the necessity of joining as plaintiffs or defendants any Owners of the 
Certificates.  Any recovery of judgment or other amounts shall be for the equal benefit of the Owners of 
the Outstanding Certificates. 
 

Section 7.07.  Rights and Remedies of Certificate Owners. No Owner of any Certificates shall 
have any right to institute any suit, action or proceeding in equity or at law for the enforcement of the 
Ground Lease, the Lease or this Indenture for the execution of any trust thereof, for the appointment of a 
receiver or to enforce any other remedy thereunder or hereunder, unless (a) an Event of Default or an 
Event of Nonappropriation has occurred; (b) the Owners of not less than a majority in aggregate principal 
amount of Certificates Outstanding have made written request to the Trustee and have offered the Trustee 
reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to institute such 
action, suit or proceeding in its own name; (c) such Certificate Owners have provided to the Trustee 
indemnification satisfactory to the Trustee; and (d) the Trustee thereafter fails or refuses to exercise the 
powers hereinbefore granted or to institute such action, suit or proceedings in its name.  Such occurrence, 
request and indemnity are hereby declared in every case at the option of the Trustee to be conditions 
precedent to the execution of the powers and the trusts of this Indenture and to any action or cause of 
action for the enforcement of this Indenture or for the appointment of a receiver or for any other right or 
remedy hereunder.  No one or more Owners of the Certificates shall have any right in any manner 
whatsoever to affect, to disturb or to prejudice the lien of this Indenture by its, his, her or their action or to 
enforce any right or remedy hereunder except in the manner herein provided.  All proceedings at law or in 
equity shall be instituted, had and maintained in the manner herein provided and for the equal benefit of 
the Owners of all Certificates then Outstanding.  Nothing in this Indenture contained shall, however, 
affect or impair the right of any Certificate Owner to enforce the payment of the Principal Component of 
and the Interest Component of the Base Rentals represented by any Certificate at and after the stated 
payment date or earlier mandatory prepayment thereof. 
 

Section 7.08.  Termination of Proceedings. If the Trustee has proceeded to enforce any right or 
remedy under the Ground Lease, the Lease or this Indenture by the appointment of a receiver, by entry or 
otherwise and such proceedings have been discontinued or abandoned for any reason or have been 
determined adversely, then the City and the Trustee shall be restored to their former respective positions 
and rights thereunder and hereunder and all rights remedies and powers of the Trustee shall continue as if 
no such proceeding had been taken. 
 

Section 7.09.  Waivers of Defaults. The Trustee shall waive any Event of Default and its 
consequences and rescind any declaration of the acceleration of the Principal Component of Base Rentals 
upon the written request of the Owners of (a) a majority in aggregate principal amount of all Certificates 
then Outstanding with respect to which a default in the payment of Principal Component of Base Rentals 
represented thereby exists; or (b) a majority in aggregate principal amount of all Certificates then 
Outstanding in the case of any other default; provided, however, that there shall not be waived (i) any 
Event of Default respecting the payment of the Principal Component of Base Rentals represented by any 
Certificate at its stated payment date, or (ii) any Event of Default respecting the payment of the Interest 
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Component of Base Rentals represented by any Certificate, unless prior to such waiver or rescission, all 
arrears of principal and interest when due, as the case may be, and all expenses of the Trustee in 
connection with such default have been paid or provided for and, if any such waiver, rescission or 
proceeding(s) taken by the Trustee on account of any such default have been discontinued or abandoned 
or determined adversely, then the Trustee, the City, and the Certificate Owners shall be restored to their 
former positions and rights hereunder, respectively, but no such waiver or rescission shall extend to any 
subsequent or other default or impair any right consequent thereon. 
 

Section 7.10.  Notices of Defaults. If a default occurs of which the Trustee is required to take 
notice or if notice of default is given as provided in Section 9.01(f) herein, the Trustee shall give written 
notice thereof immediately, if a payment default, or within 30 days of the Trustee's knowledge thereof for 
any other default, by first class mail, postage prepaid, to the Owners of all Certificates then Outstanding at 
their respective addresses appearing on the Register. 
 
 

ARTICLE VIII 
 

DEFEASANCE 
 

Section 8.01.  Discharge of Indenture.  
 

(a) When (i) all the Certificates have been paid or are deemed to be paid pursuant to 
Section 8.02, (ii) the City has delivered to the Trustee an Opinion of Counsel to the effect that the 
conditions for discharge contained herein and in Section 8.02 have been satisfied, and (iii) provision 
satisfactory to the Trustee has been made to pay the fees, compensation and expenses of the Trustee, the 
obligations created by this Indenture shall cease, determine and become void except for the right of the 
Certificate Owners and the obligation of the Trustee to apply such moneys and Defeasance Obligations to 
the payment of the Certificates as herein set forth; provided, however, that all provisions hereof relating to 
compensation or indemnification of the Trustee shall survive the discharge of this Indenture. 
 

(b) After all amounts owing to the Certificate Owners have been paid hereunder and under 
the Lease, the Trustee shall turn over to the City any surplus in the Funds other than moneys and 
Defeasance Obligations held for the payment of the Certificates at maturity or on prepayment, which 
moneys and Defeasance Obligations shall continue to be held by the Trustee in trust for the benefit of the 
Certificate Owners and shall be applied by the Trustee to the payment, when due, of the Principal 
Components and any premium and Interest Components of Base Rentals represented by the Certificates.  
After such payment, this Indenture shall become void. 

 
Section 8.02.  Certificates Deemed to be Paid.  

 
(a) Any Certificate shall be deemed to be paid when (a) payment of the Principal Component 

of Base Rentals evidenced by such Certificate and premium, if any, thereon and the Interest Component 
of Base Rentals payable with respect thereto whether such payment is by reason of the stated payment 
date or upon prepayment as provided herein (or, if an Event of Nonappropriation has occurred, payment 
of an amount equal to the principal sum stated thereon plus interest on said principal sum at the rate stated 
therein to the date of payment) either (i) has been made in accordance with the terms thereof (determined 
assuming the City has appropriated funds to pay all Base Rentals through the final Renewal Term of the 
Lease or through the Renewal Term in which the Option Price is paid), or (ii) has been provided by 
irrevocably depositing, in trust and irrevocably set aside exclusively for such payment, (1) cash sufficient 
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to make such payment and/or (2) Defeasance Obligations, maturing as to principal and interest in such 
amounts and at such time as will insure the availability of sufficient moneys to make such payment, and 
(b) all necessary and proper fees, compensation and expenses of the Trustee pertaining to such Certificate 
have been paid or the payment thereof provided for to the satisfaction of the Trustee.  At such times as a 
Certificate is deemed to be paid hereunder, such Certificate shall no longer be secured by or entitled to the 
security of this Indenture, except for the purposes of any such payment from such moneys or Defeasance 
Obligations. 
 

(b) Notwithstanding the foregoing, in the case of Certificates that are to be prepaid, no 
deposit under clause (a)(ii) of the immediately preceding paragraph shall be deemed a payment of such 
Certificates as aforesaid until (a) proper notice of prepayment of such Certificates has been given in 
accordance with Section 3.05 herein, or (b) if the Certificates are not to be prepaid within the next 
succeeding 90 days, until irrevocable instructions have been given to the Trustee to give such notice.  
Thereafter, if moneys or Government Obligations are deposited with and held by the Trustee as 
hereinabove provided, the Trustee shall within 30 days after such Defeasance Obligations have been 
deposited with it, give Notice by Mail to the Owners setting forth (i) the stated payment date or 
Prepayment Date, as the case may be, of the Certificates, (ii) a description of the Defeasance Obligations, 
if any, held by it, and (iii) that this Indenture has been released in accordance with the provisions of this 
Section.   
 

(c) In the event of an advance refunding, the City shall cause to be delivered a verification 
report of an independent public accountant or firm of independent public accountants verifying the 
sufficiency of the amounts on deposit with the Trustee to provide for payment in full of the Certificates as 
provided herein.  If a forward supply contract is employed in connection with the refunding, (i) such 
verification report shall expressly state that the adequacy of the escrow to accomplish the refunding relies 
solely on the initial escrowed investments and the maturing principal thereof and interest income thereon 
and does not assume performance under or compliance with the forward supply contract, and (ii) the 
applicable escrow agreement shall provide that in the event of any discrepancy or difference between the 
terms of the forward supply contract and the escrow agreement, the terms of the escrow agreement shall 
be controlling. 
 
 

ARTICLE IX 
 

THE TRUSTEE 
 

Section 9.01.  Duties, Immunities and Liabilities of Trustee.  
 

(a) The Trustee shall, prior to an Event of Default or Event of Nonappropriation, and after 
the curing of all Events of Default which may have occurred, perform only such duties as are specifically 
set forth in this Indenture.  The Trustee shall have no implied duties.  The permissive right or power to 
take any action shall not be construed as a duty to take action under any circumstances, and the Trustee 
shall not be liable except in the event of its negligence or willful misconduct.  The Trustee shall, during 
the existence of any Event of Default or Event of Nonappropriation, exercise such of the rights and 
powers vested in it by this Indenture, and use the same degree of care and skill in their exercise, as a 
prudent person would exercise or use under the circumstances in the conduct of his own affairs. 
 

(b) The Trustee shall not be obligated to risk its own funds in the administration of the Trust 
Estate and shall have a first lien against the Trust Estate, prior to any payment of the Interest Component 
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or Principal Component, for its reasonable costs, fees, expenses and advancements.  Notwithstanding any 
provision herein to the contrary, the Trustee need not take any action under this Indenture which may 
involve it in any expense or liability until indemnified to its satisfaction for any expense or liability, 
including liability related to environmental contamination, it reasonably believes it may incur. 
 

(c) The Trustee is not responsible for any recitals contained in this Indenture or in the 
Certificates, or for the filing or refiling of the Indenture or security agreements (excluding the 
continuation of Uniform Commercial Code financing statements) in connection therewith, or for the 
sufficiency of the security for the Certificates. 
 

(d) Unless specifically required by this Indenture, the Trustee shall not be required to give 
any bond or surety or report to any court despite any statute, custom or rule to the contrary. 
 

(e) The Trustee may execute any of the duties under this Indenture by or through agents, 
attorneys, trustees or receivers. 
 

(f) The Trustee shall not be required to take notice or be deemed to have notice of any 
default or other fact or event under this Indenture other than the City's failure to pay Base Rentals 
required by the Lease, unless the Trustee is specifically notified in writing of the default, fact or event by 
the City or Owners of Certificates representing not less than 25% of the aggregate Principal Component 
represented by the Certificates then Outstanding. 
 

(g) The Trustee may consult legal counsel and shall not be liable for any act or omission 
taken or suffered pursuant to the opinion of such counsel addressed to the Trustee and the City.  The fees 
and expenses of the counsel shall be deemed to be a proper expense of the Trustee. 
 

(h) Unless specifically required by the terms of this Indenture, the Trustee need not take 
notice of or enforce any other document or relationship, including any contract, settlement, arrangement, 
plan, assignment, pledge, release, decree or the like, other than the Lease and the Ground Lease, but its 
duties shall be solely as set out in this Indenture. 
 

(i) The City may remove the Trustee at any time unless an Event of Default or Event of 
Nonappropriation has occurred and is then continuing.  The City shall give the Owners written notice of 
any such removal.  The Trustee may be removed if at any time requested to do so by a Directive of the 
Owners of a majority in aggregate principal amount of the Certificates then Outstanding if at any time the 
Trustee ceases to be eligible in accordance with subsection (l) of this Section, or becomes incapable of 
acting, or is adjudged as bankrupt or insolvent, or a receiver of the Trustee or its property is appointed, or 
any public officer takes control or charge of the property or affairs for the purpose of rehabilitation, 
conservation or liquidation, in each case by giving written notice of such removal to the Trustee. 
Thereupon the City shall appoint a successor Trustee by an instrument in writing and shall notify the 
Owners of such appointment. 
 

(j) The Trustee may at any time resign by giving written notice of such resignation to the 
City and the Certificate Owners.  Upon receiving such notice of resignation, the City shall promptly 
appoint a successor Trustee by an instrument in writing. 
 

(k) Any removal or resignation of the Trustee and appointment of a successor Trustee shall 
become effective only upon acceptance of appointment by the successor Trustee.  If no successor Trustee 
has been appointed and has accepted appointment within 45 days of giving notice of removal or notice of 
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resignation as aforesaid, the resigning Trustee or any Certificate Owner (on behalf of himself and all other 
Certificate Owners) may petition any court of competent jurisdiction for the appointment of a successor 
Trustee, and such court may, after such notice (if any) as it may deem proper, appoint a successor Trustee. 
Any successor Trustee appointed under this Indenture shall signify its acceptance of the appointment by 
executing and delivering to the City and to its predecessor Trustee a written acceptance thereof.  
Thereupon, the successor Trustee, without any further act, deed or conveyance, shall become vested with 
all the moneys, estates, properties, rights, powers, trusts, duties and obligations of the predecessor 
Trustee, with like effect as if originally named Trustee herein, and the duties and obligations of the 
predecessor Trustee shall cease.  Nevertheless, at the request of the City or the successor Trustee and 
upon payment of all fees and charges of the predecessor Trustee, the predecessor Trustee shall execute 
and deliver all instruments of conveyance or further assurance and do such other things as may reasonably 
be required for more fully and certainly vesting in and confirming to the successor Trustee all the right, 
title and interest of the predecessor Trustee in and to any property held by it under this Indenture and shall 
pay over, transfer, assign and deliver to the successor Trustee any money or other property subject to the 
trusts and conditions herein set forth.  Upon request of the successor Trustee, the City shall execute and 
deliver all instruments as may be reasonably required for more fully and certainly vesting in and 
confirming to the successor Trustee all such moneys, estates, properties, rights, powers, trusts, duties and 
obligations.  Upon acceptance of appointment by a successor Trustee as provided in this subsection, the 
successor Trustee shall give Notice by Mail to the Owners of its acceptance. 
 

(l) Any Trustee appointed under this Section in succession to the Trustee shall be a state or 
national trust company or bank having the powers of a trust company and having its principal corporate 
trust office in the State, having a combined capital and surplus of at least fifty million dollars 
($50,000,000), and shall be subject to supervision and examination by federal or state authority.  If such 
bank or trust company publishes a report of condition at least annually, pursuant to law or to the 
requirements of any supervising or examining authority above referred to, then for the purpose of this 
subsection the combined capital and surplus of such bank or trust company shall be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition so published.  If at any 
time the Trustee ceases to be eligible in accordance with the provisions of this subsection (l), the Trustee 
shall resign immediately in the manner and with the effect specified in this Section.   
 

(m) Notwithstanding anything elsewhere in this Indenture contained, before taking any action 
under this Indenture, the Trustee may require that satisfactory indemnity be furnished to it for the 
reimbursement of all reasonable costs and expenses to which it may be put and to protect it against all 
liability which it may incur in or by reason of such action, including without limitation liability in 
connection with environmental contamination, and the cleanup thereof, except liability which is 
adjudicated to have resulted from its negligence or willful misconduct by reason of any action so taken. 
 

(n) The Trustee may elect not to proceed in accordance with the directions of the Owners of 
the Certificates without incurring any liability to the Certificate Owners if in the opinion of the Trustee 
such direction may result in environmental or other liability to the Trustee, in its individual capacity, for 
which the Trustee has not received indemnity from the Certificate Owners, and the Trustee may rely upon 
an opinion of counsel addressed to the Trustee in determining whether any action directed by Certificate 
Owners may result in such liability. 
 

(o) The Trustee may inform the Certificate Owners of environmental hazards that the Trustee 
has reason to believe exist, and the Trustee has the right to take no further action and, in such event no 
fiduciary duty exists which imposes any obligation for further action with respect to the Trust Estate or 
any portion thereof if the Trustee, in its individual capacity, determines that any such action would 
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materially and adversely subject the Trustee to environmental or other liability for which the Trustee has 
not received indemnity pursuant to this Indenture. 
 

Section 9.02.  Merger or Consolidation. Any entity into which the Trustee may be merged or 
converted or with which it may be consolidated or any entity resulting from any merger, conversion or 
consolidation to which it is a party or any entity to which the Trustee may sell or transfer all or 
substantially all of its corporate trust business, shall be and become successor Trustee hereunder and shall 
be vested with all the trusts, powers, obligations, duties, remedies, immunities and privileges hereunder as 
was its predecessor, provided such company shall be eligible under Section 9.01 herein to be the 
successor to such Trustee, without the execution or filing of any paper or any further act, anything herein 
to the contrary notwithstanding. 
 

Section 9.03.  Liability of Trustee. The Trustee shall not be liable in connection with the 
performance of its duties hereunder, except for its own negligence or willful misconduct.  The Trustee 
may become the owner of Certificates with the same rights it would have if it were not Trustee, and, to 
the extent permitted by law, may act as a member of, or in any other capacity with respect to, any 
committee formed to protect the rights of Certificate Owners, whether or not such committee represents 
the Owners of a majority in principal amount of the Certificates then Outstanding. 
 

Section 9.04.  Right of Trustee to Rely on Documents. The Trustee shall be protected in acting 
upon any notice, resolution, request, consent, order, certificate, report, opinion, Certificate or other paper 
or document believed by it to be genuine and to have been signed or presented by the proper party or 
parties.  The Trustee may consult with counsel, who may be counsel of or to the City, with regard to legal 
questions, and the opinion of such counsel shall be full and complete authorization and protection in 
respect of any action taken or suffered by the Trustee hereunder in good faith and in accordance 
therewith. 
 

Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee deems 
it necessary or desirable that a matter be proved or established prior to taking or suffering any action 
hereunder, such matter (unless other evidence in respect thereof is herein specifically prescribed) may be 
deemed to be conclusively proved and established by a statement of the City, and such statement shall be 
full warrant to the Trustee for any action taken or suffered in good faith under the provisions of this 
Indenture in reliance upon such statement.  In its discretion the Trustee may, in lieu thereof, accept other 
evidence of such matter or may require such additional evidence as to it may seem reasonable. 
 

Section 9.05.  Preservation and Inspection of Documents. All documents received by the 
Trustee under the provisions of this Indenture shall be retained in its possession and shall be subject at all 
reasonable times to the inspection of the City and any Certificate Owner, and their agents and 
representatives duly authorized in writing, at reasonable hours and under reasonable conditions. 
 

Section 9.06.  Compensation of the Trustee. The City shall, from time to time, upon the written 
request of the Trustee, (a) pay to the Trustee reasonable compensation for its services as agreed to by the 
City and the Trustee and (b) reimburse the Trustee for all reasonable advances, fees, costs  and 
expenditures, including but not limited to, advances to and reasonable fees and expenses of independent 
appraisers, accountants, consultants, counsel, agents and attorneys or other experts employed by it in the 
exercise and performance of its powers and duties hereunder.  Compensation under this Section (except 
that the initial fee is to be included in Costs of Delivery) is to be paid as Supplemental Rent pursuant to 
the Lease. 
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ARTICLE X 

 
MISCELLANEOUS 

 
Section 10.01.  Waiver of Personal Liability. All obligations or liabilities under this Indenture 

on the part of the Trustee are solely corporate liabilities of the Trustee as a corporation.  To the extent 
permitted by law, the City hereby releases each and every director, officer, agent or employee of the 
Trustee from any personal or individual liability under this Indenture.  No director, officer, agent or 
employee of the Trustee shall at any time or under any circumstances be individually or personally liable 
under this Indenture for anything done or omitted to be done by the Trustee hereunder.   
 

All obligations or liabilities under this Indenture on the part of the City are solely corporate 
liabilities of the City as a political subdivision.  To the extent permitted by law, the Trustee hereby 
releases each and every official, member, employee or agent of the City from any personal or individual 
liability under this Indenture.  No official, member, employee or agent of the City shall at any time or 
under any circumstances be individually or personally liable under this Indenture for anything done or 
omitted to be done by the City hereunder. 
 

Section 10.02.  Indenture Binding Upon Parties and Successors. This Indenture shall inure to 
the benefit of and shall be binding upon the City and the Trustee and their respective successors and 
assigns, subject to the limitations contained herein. 
 

Section 10.03.  Survival of Provisions. The obligations of the City with respect to matters 
arising before the termination of this Indenture (including any indemnification obligations and any 
obligation to pay additional interest) shall survive the termination of this Indenture. 
 

Section 10.04.  Notices. It shall be sufficient service of any notice, request, complaint, demand or 
other paper required by this Indenture or the Lease to be given or filed with the Trustee or the City if the 
same is mailed by registered or certified mail with postage prepaid (except as indicated in (a) below) 
addressed as follows; provided, however, that Notice to the Trustee shall only be effective upon actual 
receipt: 
 

(a) To the Owners of the Certificates if the same is mailed by first class mail, 
postage prepaid, addressed to each of the Owners of Certificates at the time Outstanding at his 
address as shown by the Register. 

 
 (b)  If to the City: City of Gladstone, Missouri 

       7010 North Holmes 
       Gladstone, Missouri 64118 
       Attention:  City Manager 

 
 
 (c)  If to the Trustee: Security Bank of Kansas City 
       701 Minnesota Avenue, Suite 206 

Kansas City, Kansas 66101 
Attn:  Corporate Trust Department 
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A duplicate copy of each notice, certificate or other communication given hereunder to any of the 
parties mentioned in this Section shall be given to all other parties mentioned in the Section (other than 
the Owners of the Certificates unless a copy is required to be furnished to them by other provisions of this 
Indenture).  The Trustee or the City may, by notice given hereunder, designate any further or different 
addresses to which subsequent notices, certificates or other communications shall be sent to it. 
 

Section 10.05.  Electronic Transactions. The transaction described herein may be conducted and 
related documents may be stored by electronic means.  Copies, telecopies, facsimiles, electronic files and 
other reproductions of original executed documents shall be deemed to be authentic and valid 
counterparts of such original documents for all purposes, including the filing of any claim, action or suit 
in the appropriate court of law. 
 
 

*  *  * 
 
 
 







 

Schedule 1-1 

SCHEDULE 1 
 
 

LEGAL DESCRIPTION OF THE LEASED PROPERTY 
 
The following land located in the City of Gladstone, Clay County, Missouri: 
 
All of Block Twenty-one (21), together with the East 1/2 of vacated Oakley Avenue lying adjacent to said 
Block 21 on the West, AND all of the following described tract being that part of the vacated intersection 
of Oakley Avenue and 11th Street, described as follows: Beginning at the Northwest corner of Block 21; 
thence North in a line which is the prolongation of the West line of Block 21, a distance of 30 feet to the 
centerline of 11th Street; thence West 30 feet to the center of the intersection of Oakley Avenue and 11th 
Street and also the center of Oakley Avenue; thence South in a line parallel to and 30 feet West of the 
West line of Block 21 and in the centerline of Oakley Avenue, a distance of 30 feet to a point which would 
be the prolongation of the North line of Block 21; thence East 30 feet to the Northwest corner of Block 21 
and the Point of Beginning, all in LINDEN, an addition in and to the City of Gladstone, Clay County, 
Missouri. 
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EXHIBIT A 
 

(FORM OF CERTIFICATE OF PARTICIPATION) 

 
  
NUMBER 
_______ $__________ 

 
CITY OF GLADSTONE, MISSOURI 

 
CERTIFICATE OF PARTICIPATION 

(CAPITAL PROJECTS) 
SERIES 2021A 

 
 
 Interest Rate  Stated Payment Date Certificate Date CUSIP 
 
 _____% ________, 20__ __________ ___, 2021 _________ 
 

Registered Owner: CEDE & CO. 
 
 Principal Sum:  ___________________________________________ DOLLARS 
 
 

THIS IS TO CERTIFY that the Registered Owner identified above of this Certificate of 
Participation (the "Certificate") is the owner of the proportionate interest hereinafter stated in a Lease 
Purchase Agreement dated as of June 1, 2021 (the "Lease"), between SECURITY BANK OF KANSAS 
CITY, Kansas City, Missouri, a national banking association, as lessor (the "Trustee"), and the City of 
Gladstone, Missouri, as lessee (the "City"), including payments of Base Rentals to be made thereunder 
(the "Base Rentals").  The City is authorized to enter into the Lease pursuant to applicable laws, including 
the Constitution and statutes of the State of Missouri.  This Certificate is secured by a pledge of the Base 
Rentals pursuant to an Indenture of Trust dated as of June 1, 2021 (the "Indenture"), by the Trustee and 
the City. 
 

THE REGISTERED OWNER of this Certificate is entitled to receive, subject to the terms of 
the Lease and the Indenture, on the Stated Payment Date specified above, or if selected for prepayment, 
on the prepayment date, the Principal Sum specified above, representing a portion of the Base Rentals 
designated as principal coming due on the Stated Payment Date, and to receive from the Certificate Date 
shown above or from the most recent date to which the same has been paid, the Registered Owner's 
proportionate share of Base Rentals designated as interest semi-annually thereafter on March 1 and 
September 1 of each year beginning September 1, 2021 (each a "Payment Date") to and including the 
Stated Payment Date or the prepayment date, whichever is earlier.  The proportionate share of the Base 
Rentals designated as interest is computed on the Principal Sum specified above at the Interest Rate 
specified above on the basis of a 360-day year of twelve 30-day months. 
 

SAID AMOUNTS are payable in such coin or currency of the United States of America as at the 
time of payment is legal tender for the payment of public and private debts.  The amounts representing 
principal and prepayment premium, if any, are payable at the corporate trust office of the Trustee upon 
the presentation and surrender of this Certificate.  The amounts representing interest are payable to the 
person in whose name this Certificate is registered in the register maintained by the Trustee at the close of 
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business on the fifteenth day (whether or not a business day) of the month preceding each Payment Date, 
by check or draft mailed to the Registered Owner at his address as it appears in said register. 
 

NEITHER THE BASE RENTALS NOR ANY OTHER AMOUNTS DUE UNDER THE LEASE 
CONSTITUTE A DEBT, A GENERAL OBLIGATION OR A LIABILITY OF THE LESSEE WITHIN 
THE MEANING OF ANY CONSTITUTIONAL, STATUTORY OR CHARTER PROVISION OR 
LIMITATION.  NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE LESSEE 
IS PLEDGED TO THE PAYMENT OF THE BASE RENTALS OR ANY OTHER AMOUNTS DUE 
UNDER THE LEASE.  THE REGISTERED OWNER SHALL NOT HAVE THE RIGHT TO REQUIRE 
OR COMPEL THE EXERCISE OF THE TAXING POWER OF THE LESSEE FOR THE PAYMENT 
OF THE PRINCIPAL COMPONENT AND INTEREST COMPONENT OF BASE RENTALS UNDER 
THE LEASE REPRESENTED BY THIS CERTIFICATE OR THE MAKING OF ANY OTHER 
PAYMENTS PROVIDED FOR IN THE LEASE. 
 

This Certificate is one of a duly authorized series of certificates of participation designated "City 
of Gladstone, Missouri Certificates of Participation (Capital Projects), Series 2021A" (the "Certificates"), 
in the aggregate amount of $[Principal Amount], evidencing proportionate interests of the owners thereof 
in Base Rentals to be made by the City pursuant to the Lease. 
 

This Certificate has been executed by the Trustee pursuant to and is governed by the terms of the 
Indenture.  Copies of the Lease and the Indenture are on file at the office of the City and at the payment 
office of the Trustee.  Reference to the Lease and the Indenture and any and all amendments and 
supplements thereto is made for a description of the pledges and covenants of the City securing the Base 
Rentals, the nature, extent and manner of enforcement of such pledges and covenants and the rights and 
the terms and conditions upon which the Certificates are delivered thereunder. 
 

The Indenture permits certain amendments or supplements to the Indenture and the Lease not 
materially adverse to the security for the Certificate owners to be made without the consent of or notice to 
the Certificate owners, certain other amendments or supplements thereto to be made with the consent of 
the Owners of not less than a majority in aggregate principal amount of the Certificates then outstanding 
and other amendments or supplements thereto to be made only with the consent of all Certificate owners. 
 
 The Series 2021A Certificates or portions thereof with stated payment dates of March 1, 2032, 
and thereafter are subject to prepayment on March 1, 2031 and thereafter in whole or in part at any time at 
a prepayment price equal to 100% of the principal component of Base Rentals represented thereby plus 
the Interest Component of Base Rentals accrued thereon to the Prepayment Date. 
 

The Certificates are subject to optional prepayment as a whole or in part at any time upon the 
occurrence of certain extraordinary events described in the Indenture, at the principal sum represented by 
the Certificates so prepaid plus accrued interest thereon to the prepayment date, without premium.  
 
 The Series 2021A Certificates with a stated maturity of March 1, 2039 are subject to mandatory 
prepayment as set forth in the Indenture. 
 

If less than all of the outstanding Certificates are prepaid, Certificates shall be prepaid in such 
order of stated payment dates as shall be determined by the City.  Within a maturity, Certificates to be 
prepaid shall be selected by the Trustee in such equitable manner as the Trustee may determine. 
 

If any of the Certificates are to be prepaid, notice thereof identifying the Certificates to be prepaid 
will be given by first class mail, postage prepaid, mailed at least 30 days prior to the prepayment date to 
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each registered owner of Certificates to be prepaid.  All Certificates for which notice of prepayment is 
given will cease to bear interest on the specified prepayment date (provided moneys or certain securities 
for their prepayment are on deposit at the place of payment at that time), shall cease to be entitled to any 
benefit or security under the Indenture and shall no longer be deemed to be outstanding under the 
Indenture. 
 

This Certificate is transferable upon the Certificate register, which shall be kept for that purpose 
at the corporate trust office of the Trustee, upon surrender and cancellation of this Certificate together 
with a written instrument of transfer satisfactory to the Trustee duly executed by the registered owner or 
his duly authorized attorney-in-fact and upon payment of the charges provided in the Indenture.  Upon 
such transfer a new fully registered Certificate or Certificates of the same maturity and aggregate 
principal amount will be delivered to the transferee.  The Trustee may treat the Registered Owner hereof 
as the absolute owner hereof for all purposes, and the Trustee shall not be affected by any notice to the 
contrary. 
 

The Certificates may be delivered in the form of fully registered Certificates in the denomination 
of $5,000 or any integral multiple thereof, subject to certain limitations and as otherwise provided in the 
Indenture.  The Certificates, upon surrender thereof at the corporate trust office of the Trustee with a 
written request for exchange satisfactory to the Trustee duly executed by the registered owner or his 
attorney-in-fact duly authorized in writing, may be exchanged for an equal aggregate principal amount of 
fully registered Certificates of any authorized denomination of the same maturity.  No service charge shall 
be made for any transfer or exchange of Certificates, but the Trustee may require payment of any tax or 
governmental charge in connection therewith. 
 

THE TRUSTEE has no obligation or liability to the registered owners of the Certificates to 
make payments of principal or interest with respect to the Certificates.  The Trustee's sole obligations are 
to administer, for the benefit of the registered owners thereof, the various funds and accounts established 
under the Indenture. 
 

THE LESSEE has certified, recited and declared that all acts, conditions and things required by 
the Constitution and statutes of the State of Missouri, and the Lease to exist, to have happened and to 
have been performed precedent to the delivery of the Lease, exist, have happened and have been 
performed in due time, form and manner as required by law. 

 
IN WITNESS WHEREOF, the Trustee has caused this Certificate to be executed by an 

authorized signatory as of the date set forth above. 
 
 
 SECURITY BANK OF KANSAS CITY, 
 not in its individual capacity but solely as 
 Trustee under the Indenture 
 
 
 
 By: ________________________________ 
  Authorized Signatory 
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[FORM OF ASSIGNMENT] 
 

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

____________________________________________________________________________________. 
Please Print or Type Name Address and 

Employee Identification Number or Social Security Number of Transferee 
 

the within Certificate and all rights thereunder, and hereby irrevocably constitutes and appoints 
___________________________________________________ agent to transfer the within Certificate on 
the register kept for registration thereof, with full power of substitution in the premises. 
 
Dated:  ____________________ 
 

____________________________________________________ 
NOTICE: The signature to this assignment must correspond with 
the name as it appears upon the face of the within Certificate in 
every particular, without alteration or enlargement or any change 
whatever. 
 
Signature Guaranteed By: 
 
____________________________________________________ 
(Name of Eligible Guarantor Institution as defined by SEC Rule 
17 Ad-15 (17 CFR 240.17 Ad-15)) 
 
By: _____________________________________________ 
Title: _____________________________________________ 
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EXHIBIT B 

 
FORM OF DISBURSEMENT REQUEST 

FOR [COSTS OF DELIVERY][COSTS OF THE PROJECT] 
 
 
Request No. ___ Date:  __________ 
 

WRITTEN REQUEST FOR DISBURSEMENT FROM 
THE CONSTRUCTION FUND  

 
City of Gladstone, Missouri 

CERTIFICATES OF PARTICIPATION 
(CAPITAL PROJECTS) 

SERIES 2021A 
  
To: SECURITY BANK OF KANSAS CITY 
 Kansas City, Kansas 
 Attn:  Corporate Trust Department 
 

Pursuant to Section 4.04 of the Indenture of Trust dated as of June 1, 2021 (the "Indenture"), the 
undersigned hereby requests payment from the Construction Fund in accordance with this request, and 
hereby certifies as follows: 
 
1. All terms in this request shall have the meanings specified in the Indenture. 
 
2. The names of the persons, firms or corporations to whom the payments requested hereby are due. 

The addresses of said persons, firms or corporations, the amounts to be paid and a description of 
the costs for which each obligation requested to be paid hereby was incurred are as set forth on 
Attachment I hereto. 

 
3. Said costs have been made or incurred by the City and have been paid by the City, if payment to 

the City is requested, or, if payment to the City is not requested, are presently due to the persons 
to whom payment is requested. 

 
4. Said costs are valid [Costs of Delivery][Costs of the Project] under the Indenture and proper 

charges against the Construction Fund.  No part thereof has been, is being or will be made the 
basis for the withdrawal of any moneys in any previous, pending or subsequent request filed with 
the Trustee pursuant to the Indenture. 

 
5. There has not been filed with or served upon the City any notice of any lien, right to a lien or 

attachment upon or claim affecting the right of any person, firm or corporation to receive 
payment of the respective amounts stated in said certificate which has not been released or will 
not be released simultaneously with the payment of such obligation. 

 
6. No event exists that constitutes, or with the giving of notice of the passage of time or both would 

constitute, an Event of Lease Default. 
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7. Invoices, statements, vouchers or bills for the amounts requested for all services or materials 
furnished by contractors, except as to any retainage, related to amounts specified in this certificate 
are attached hereto. 

 
8. Lien waivers for all services or materials included in amounts requested by previous 

Disbursement Requests, except as to any retainage, have been furnished to the Trustee or are 
attached hereto. 

 
 CITY OF GLADSTONE, MISSOURI 
 
 
 
      By: ________________________________ 
      Name:  
      Title:  
 
 



 

 

 
 
 
 
 
 

 
 
 

________________________________________ 
 

 
TAX COMPLIANCE AGREEMENT 

 
Dated as of June 1, 2021 

 
_________________________________________ 

 
 
 

between 
 

CITY OF GLADSTONE, MISSOURI 
 

and 
 

SECURITY BANK OF KANSAS CITY, 
as Trustee 

 
 

__________________________________________ 
 

$14,840,000 
CERTIFICATES OF PARTICIPATION 

(CAPITAL PROJECTS) 
SERIES 2021A 

 
Evidencing a Proportionate Interest  

In Base Rentals to be Made by 
City of Gladstone, Missouri,  

Pursuant to an Annually-Renewable 
Lease Purchase Agreement 

__________________________________________ 
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TAX COMPLIANCE AGREEMENT 
 
 

THIS TAX COMPLIANCE AGREEMENT (the “Tax Agreement”), is entered into as of June 
1, 2021, between CITY OF GLADSTONE, MISSOURI, a political subdivision organized and existing 
under the laws of the State of Missouri (the “Issuer”) and SECURITY BANK OF KANSAS CITY, a 
state banking corporation organized and existing under the laws of the State of Kansas, as Trustee 
(the “Trustee”). 

 
RECITALS 

 
1. This Tax Agreement is being executed and delivered in connection with the execution and 

delivery by the Issuer of $14,840,000 principal amount of Certificates of Participation (Capital Projects), 
Series 2021A (the “Certificates”), under an annually-renewable Lease Purchase Agreement dated as of 
June 1, 2021 (the “Lease”), between the Issuer, as lessee, and the Trustee, as lessor.  The Certificates 
evidence proportionate interests in the right to receive Base Rentals to be paid the Issuer under the Lease 
and are being executed and delivered pursuant to an Indenture of Trust dated as of June 1, 2021 (the 
“Indenture”), made by the Trustee, for the purposes described in the Indenture, the Lease and this Tax 
Agreement.   

 
2. The Internal Revenue Code of 1986, as amended (the “Code”), and the applicable 

Regulations and rulings issued by the U.S. Treasury Department (the “Regulations”), impose certain 
limitations on the uses and investment of the Certificate proceeds and of certain other money relating to 
the Certificates and set forth the conditions under which the Interest Component of Base Rentals 
represented by the Certificates will be excluded from gross income for federal income tax purposes. 

 
3. The Issuer and the Trustee are entering into this Tax Agreement in order to set forth 

certain facts, covenants, representations, and expectations relating to the use of Certificate proceeds and 
the property financed or refinanced with those proceeds and the investment of the Certificate proceeds 
and of certain other related money, in order to establish and maintain the exclusion of the Interest 
Component of Base Rentals represented by the Certificates from gross income for federal income tax 
purposes. 

 
4. The Issuer adopted a Tax-Exempt Financing Compliance Policy and Procedure on June 

24, 2013 (the “Compliance Procedure”), for the purpose of setting out general procedures for the Issuer to 
continuously monitor and comply with the federal income tax requirements set out in the Code and the 
Regulations.  

 
5. This Tax Agreement is entered into as required by the Compliance Procedure to set out 

specific tax compliance procedures applicable to the Certificates. 
 
NOW, THEREFORE, in consideration of the foregoing and the mutual representations, 

covenants and agreements set forth in this Tax Agreement, the Issuer and the Trustee represent, covenant 
and agree as follows: 
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ARTICLE I 
 

DEFINITIONS 
 

 Section 1.1. Definitions of Words and Terms.  Except as otherwise provided in this Tax 
Agreement or unless the context otherwise requires, capitalized words and terms used in this Tax 
Agreement have the same meanings as set forth in the Indenture and the Lease, and certain other words 
and phrases have the meanings assigned in Code §§ 103, 141-150 and the Regulations.  The following 
words and terms used in this Tax Agreement have the following meanings: 

 
“Adjusted Gross Proceeds” means the Gross Proceeds of the Certificates reduced by amounts 

(1) in a Bona Fide Debt Service Fund or a reasonably required reserve or replacement fund, (2) that as of 
the Issue Date are not expected to be Gross Proceeds, but which arise after the end of the applicable 
spending period, and (3) representing grant repayments or sale or Investment proceeds of any purpose 
Investment. 
 

“Annual Compliance Checklist” means a checklist for the Certificates designed to measure 
compliance with the requirements of this Tax Certificate and the Compliance Procedure after the Issue 
Date, as further described in Section 4.2 hereof and substantially in the form attached hereto as 
Exhibit E. 

 
 “Available Construction Proceeds” means the sale proceeds of the Certificates, increased by (i) 

Investment earnings on the sale proceeds, (ii) earnings on amounts in a reasonably required reserve or 
replacement fund allocable to the Certificates but not funded from the Certificates, and (iii) earnings on 
such earnings, reduced by sale proceeds (A) in any reasonably required reserve fund or (B) used to pay 
issuance costs of the Certificates.  But Available Construction Proceeds do not include Investment 
earnings on amounts in a reasonably required reserve or replacement fund after the earlier of (a) the 
second anniversary of the Issue Date or (b) the date the Financed Facilities are substantially completed. 

 
“Bona Fide Debt Service Fund” means a fund, which may include Certificate proceeds, that 

(a) is used primarily to achieve a proper matching of revenues with Base Rentals within each Certificate 
Year; and (b) is depleted at least once each Certificate Year, except for a reasonable carryover amount not 
to exceed the greater of (1) the earnings on the fund for the immediately preceding Certificate Year, or (2) 
one-twelfth of the Base Rentals on the Certificates for the immediately preceding Certificate Year. 

 
“Bond Compliance Officer” means the Issuer’s Budget Officer or other person named in the 

Compliance Procedure. 
 

“Certificate” or “Certificates” means any Certificate or Certificates described in the recitals, 
authenticated and delivered under the Indenture. 

 
 “Certificate Year” means each one-year period (or shorter period for the first Certificate Year) 
ending June 1, or another one-year period selected by the Issuer. 

 
“Code” means the Internal Revenue Code of 1986, as amended. 
 
“Compliance Procedure” means the Issuer’s Tax-Exempt Financing Compliance Policy and 

Procedure described in the recitals. 
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“Computation Date” means each date on which arbitrage rebate for the Certificates is computed.  
The Issuer may treat any date as a Computation Date, subject to the following limits: 
 

(a) the first rebate installment payment must be made for a Computation Date not later than 5 
years after the Issue Date; 

 
(b) each subsequent rebate installment payment must be made for a Computation Date not 

later than five years after the previous Computation Date for which an installment 
payment was made; and 

 
(c) the date the last Certificate is discharged is the final Computation Date. 

 
The Issuer selects June 1, 2026, as the first Computation Date but reserves the right to select a different 
date consistent with the Regulations. 

 
 “Final Written Allocation” means the Final Written Allocation of expenditures prepared by the 
Bond Compliance Officer in accordance with the Compliance Procedure and Section 4.2(b). 

 
“Financed Facilities” means the portion of the Project being financed or refinanced with the 

proceeds of the Certificates as described on Exhibit D.   
 

 “Gross Proceeds” means (a) sale proceeds (any amounts actually or constructively received by 
the Issuer from the sale of the Certificates, including amounts used to pay underwriting discount or fees, 
but excluding pre-issuance accrued interest), (b) Investment proceeds (any amounts received from 
investing sale proceeds, or other Investment proceeds), (c) any amounts held in a sinking fund for the 
Certificates, (d) any amounts held in a pledged fund or reserve fund for the Certificates and (e) any other 
replacement proceeds.  Specifically, Gross Proceeds includes (but is not limited to) amounts held in the 
following funds and accounts: 
 

(1) Construction Fund. 
(2) Certificate Payment Fund. 
(3) Prepayment Fund. 
(4) Rebate Fund (to the extent funded with sale or investment proceeds of the 

Certificates). 
 

“Guaranteed Investment Contract” is any Investment with specifically negotiated withdrawal 
or reinvestment provisions and a specifically negotiated interest rate, including any agreement to supply 
Investments on two or more future dates (e.g., a forward supply contract). 

 
“Indenture” means the Indenture of Trust dated as of June 1, 2021, as originally executed by the 

Trustee, as amended and supplemented in accordance with the provisions thereof. 
 
“Interest Component” means the portion of each Base Rental that represents the payment of 

interest, as set forth in the Lease. 
 
“Investment” means any security, obligation, annuity contract or other investment-type property 

that is purchased directly with, or otherwise allocated to, Gross Proceeds.  This term does not include a 
tax-exempt bond, except for “specified private activity bonds” as defined in Code § 57(a)(5)(C), but it 
does include the investment element of most interest rate caps. 
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“IRS” means the United States Internal Revenue Service. 
 
“Issue Date” means June 24, 2021.   
 
“Issuer” means City of Gladstone, Missouri, and its successors and assigns, or any body, agency 

or instrumentality of the State of Missouri succeeding to or charged with the powers, duties and functions 
of the Issuer. 

 
“Lease” means the Lease Purchase Agreement dated as of June 1, 2021, between the Trustee, as 

lessor, and the Issuer, as lessee, as amended and supplemented in accordance with the provisions thereof. 
 
“Management Agreement” means a legal agreement defined in Regulations § 1.141-3(b) as a 

management, service, or incentive payment contract with an entity that provides services involving all or 
a portion of any function of the Financed Facilities, such as a contract to manage the entire Financed 
Facilities or a portion of the Financed Facilities.  However, contracts for services that are solely incidental 
to the primary governmental function of the Financed Facilities (for example, contracts for janitorial, 
office equipment repair, billing, or similar services) are not treated as Management Agreements. 

 
“Measurement Period” means, with respect to each item of property financed as part of the 

Financed Facilities, the period beginning on the later of (i) the Issue Date or (ii) the date the property is 
placed in service and ending on the earlier of (A) the final maturity date of the Certificates, or (B) the 
expected economic useful life of the property. 

 
“Minor Portion” means the lesser of $100,000 or 5% of the sale proceeds of the Certificates. 
 
“Municipal Advisor” means Baker Tilly Municipal Advisors, LLC. 
 

 “Net Proceeds” means the sale proceeds of the Certificates (excluding pre-issuance accrued 
interest), less any proceeds deposited in a reasonably required reserve or replacement fund, plus all 
Investment earnings on such sale proceeds. 
 
 “Non-Qualified Use” means the use of Certificate proceeds or the Financed Facilities in a trade 
or business carried on by any Non-Qualified User.  The rules set out in Regulations § 1.141-3 determine 
whether Certificate proceeds or the Financed Facilities are “used” in a trade or business.  Generally, 
ownership, a lease, or any other use that grants a Non-Qualified User a special legal right or entitlement 
with respect to the Financed Facilities, will constitute use under Regulations § 1.141-3. 
 
 “Non-Qualified User” means any person or entity other than a Qualified User. 

 
“Opinion of Special Tax Counsel” means the written opinion of Armstrong Teasdale LLP or 

other nationally recognized firm of bond counsel.  Unless otherwise specifically noted herein, an Opinion 
of Special Tax Counsel must conclude that the action or proposed action or the failure to act or proposed 
failure to act for which the opinion is required will not adversely affect the exclusion of the Interest 
Component from gross income for federal income tax purposes. 

 
“Post-Issuance Tax Requirements” means those requirements related to the use of proceeds of 

the Certificates, the use of the Financed Facilities and the investment of Gross Proceeds after the Issue 
Date of the Certificates. 
  
 “Principal Component” means the portion of each Base Rentals that represents the payment of 
principal as set forth in the Lease. 
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 “Project” means the renovation, expansion, construction and improvement of the buildings, 
facilities, and projects listed on Exhibit D using proceeds of the Certificates and other funds of the Issuer. 
 

“Qualified Use Agreement” means any of the following:   
 

(1) A lease or other short-term use by members of the general public who occupy the 
Financed Facilities on a short-term basis in the ordinary course of the Issuer’s governmental 
purposes.  

 
(2) Agreements with Qualified Users or Non-Qualified Users to use all or a portion 

of the Financed Facilities for a period up to 200 days in length pursuant to an arrangement 
whereby (a) the use of the Financed Facilities under the same or similar arrangements is 
predominantly by natural persons who are not engaged in a trade or business and (b) the 
compensation for the use is determined based on generally applicable, fair market value rates that 
are in effect at the time the agreement is entered into or renewed.  Any Qualified User or Non-
Qualified User using all or any portion of the Financed Facilities under this type of arrangement 
may have a right of first refusal to renew the agreement at rates generally in effect at the time of 
the renewal. 

 
(3) Agreements with Qualified Users or Non-Qualified Users to use all or a portion 

of the Financed Facilities for a period up to 100 days in length pursuant to arrangements whereby 
(a) the use of the property by the person would be general public use but for the fact that 
generally applicable and uniformly applied rates are not reasonably available to natural persons 
not engaged in a trade or business, (b) the compensation for the use under the arrangement is 
determined based on applicable, fair market value rates that are in effect at the time the agreement 
is entered into or renewed, and (c) the Financed Facilities was not constructed for a principal 
purpose of providing the property for use by that Qualified User or Non-Qualified User. Any 
Qualified User or Non-Qualified User using all or any portion of the Financed Facilities under 
this type of arrangement may have a right of first refusal to renew the agreement at rates 
generally in effect at the time of the renewal. 

 
(4) Agreements with Qualified Users or Non-Qualified Users to use all or a portion 

of the Financed Facilities for a period up to 50 days in length pursuant to a negotiated 
arm's-length arrangement at fair market value so long as the Financed Facilities was not 
constructed for a principal purpose of providing the property for use by that person. 

 
(5) Except for vending machines, pay telephones, kiosks, and similar uses, 

agreements with Qualified Users or Non-Qualified Users whereby (a) there is not a transfer of 
possession and control of space that is separated from other areas of the Financed Facilities by 
walls, partitions or other physical barriers, (b) the nonpossessory use is not functionally related to 
any other use of the Financed Facilities by that same user (other than a different nonpossessory 
use); and (c) all nonpossessory uses of the Financed Facilities do not, in the aggregate, involve 
the use of more than 2.5% of the Financed Facilities. 
 
“Qualified User” means a state, territory, possession of the United States, the District of 

Columbia, or any political subdivision thereof, or any instrumentality of such entity, but it does not 
include the United States or any agency or instrumentality of the United States. 

 
 “Reasonable Retainage” means Gross Proceeds retained by the Issuer for reasonable business 

purposes, such as to ensure or promote compliance with a construction contract; provided that such 
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amount may not exceed (a) for purposes of the 18-month spending test, 5% of net sale proceeds of the 
Certificates on the date 18 months after the Issue Date, or (b) for purposes of the 2-year spending test, 5% 
of the Available Construction Proceeds as of the end of the 2-year spending period. 

 
 “Rebate Analyst” means a firm of nationally recognized bond counsel or a firm of independent 

certified public accountants selected by the Issuer to compute arbitrage rebate in accordance with the 
terms herein. 

 
“Regulations” means all Regulations issued by the U.S. Treasury Department to implement the 

provisions of Code §§ 103 and 141 through 150 and applicable to the Certificates. 
 
“Special Tax Counsel” means Armstrong Teasdale LLP, or other firm of nationally recognized 

bond counsel acceptable to the Issuer. 
 
“Tax Agreement” means this Tax Compliance Agreement as it may from time to time be 

amended and supplemented in accordance with its terms. 
 
“Tax-Exempt Bond File” means documents and records for the Lease and related Certificates 

maintained by the Bond Compliance Officer pursuant to the Compliance Procedure. 
 
“Transcript” means the Transcript of Proceedings relating to the authorization and issuance of 

the Certificates. 
 
“Trustee” means Security Bank of Kansas City, Kansas City, Kansas, and its successor or 

successors and any other corporation or association which at any time may be substituted in its place at 
the time serving as Trustee under the Indenture. 
 
 “Underwriter” means Robert W. Baird & Co., Inc. – Red Bank, New Jersey. 
 

 “Yield” means yield on the Certificates, computed under Regulations § 1.148-4, and yield on an 
Investment, computed under Regulations § 1.148-5. 
 
 

ARTICLE II 
 

GENERAL REPRESENTATIONS AND COVENANTS 
 

Section 2.1. Representations and Covenants of the Issuer.  The Issuer represents and 
covenants as follows: 

 
(a) Organization and Authority.  The Issuer (1) is a political subdivision organized and 

existing under the laws of the State of Missouri, and (2) has lawful power and authority to enter into, 
execute and deliver the Lease, the Certificates, the Indenture, and this Tax Agreement, and to carry out its 
obligations under the Lease, the Certificates, the Indenture, and this Tax Agreement, and (3) by all 
necessary action has been duly authorized to execute and deliver the Lease, the Certificates, the Indenture, 
and this Tax Agreement, acting by and through its duly authorized officials. 

 
(b) Tax-Exempt Status of Certificates–General Representation and Covenants.  In order to 

maintain the exclusion of the Interest Component of the Base Rentals represented by the Certificates from 
gross income for federal income tax purposes, the Issuer (1) will take whatever action, and refrain from 
whatever action, necessary to comply with the applicable requirements of the Code, (2) will not use or 
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invest, or permit the use or investment of, any Certificate proceeds, other money held under the Indenture, 
or other funds of the Issuer, in a manner that would violate applicable provisions of the Code, and (3) will 
not use, or permit the use of, any portion of the Financed Facilities in a manner that would cause the 
Certificates or the Lease to become a “private activity bond” as defined in Code § 141. 

 
(c) Use of Financed Facilities.  Throughout the Measurement Period, (1) all of the Financed 

Facilities are expected to be owned by the Issuer or another Qualified User, (2) no portion of the Financed 
Facilities is expected to be used in a Non-Qualified Use, and (3) the Issuer will not permit any Non-
Qualified Use of the Financed Facilities without first obtaining an Opinion of Special Tax Counsel. 

 
(d) Private Security or Payment.   As of the Issue Date, the Issuer expects that none of the 

Base Rentals represented by the Certificates will be (under the terms of the Lease or any underlying 
arrangement) directly or indirectly: 

 
(1) secured by (i) any interest in property used or to be used for a private business 

use, or (ii) any interest in payments in respect of such property; or 
 
(2) derived from payments (whether or not such payments are made to the Issuer) in 

respect of property, or borrowed money, used or to be used for a private business use. 
 

For purposes of the foregoing, taxes of general application, including payments in lieu of taxes, are not 
treated as private payments or as private security.  The Issuer will not permit any private security or 
payment with respect to the Lease or the Certificates without first obtaining an Opinion of Special Tax 
Counsel. 

 
(e) No Private Loan.  Not more than 5% of the net proceeds of the Certificates will be loaned 

directly or indirectly to any Non-Qualified User.   
 
(f) Management Agreements.  As of the Issue Date, the Issuer has no Management 

Agreements with Non-Qualified Users that result in or cause Non-Qualified Use of the Financed 
Facilities.  During the Measurement Period, the Issuer will not enter into or renew any Management 
Agreement with any Non-Qualified User without first obtaining an Opinion of Special Tax Counsel. 

 
(g) Leases.  During the Measurement Period, the Issuer will not enter into or renew any lease 

or similar agreement or arrangement other than a Qualified Use Agreement without first obtaining an 
Opinion of Special Tax Counsel. 

 
(h) Limit on Maturity of Certificates.  A description of the assets included as part of the 

Financed Facilities is attached to this Tax Agreement as Exhibit D.  The “average maturity” of the 
Certificates does not exceed 120% of the average reasonably expected economic life of the Financed 
Facilities).   

 
(i) Reimbursement of Expenditures.  On July 22, 2019, the governing body of the Issuer 

adopted a resolution declaring the intent of the Issuer to finance the Financed Facilities with tax-exempt 
bonds and to reimburse the Issuer for expenditures made for the Financed Facilities prior to the issuance 
of those bonds.  A copy of the resolution is included as Exhibit C.  $44,559.97 of the Net Proceeds of the 
Certificates will be used to reimburse any expenditures paid by the Issuer prior to the Issue Date and will 
be shown on line 45a of Form 8038-G.  No portion of the Net Proceeds of the Certificates will be used to 
reimburse an expenditure paid by the Issuer more than 60 days prior to the resolution was adopted.  The 
Issuer will evidence each allocation of the proceeds of the Certificates to an expenditure in writing.  No 
reimbursement allocation will be made for an expenditure made more than three years before the date of 
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the reimbursement allocation.  No reimbursement allocation will be made more than 18 months following 
the later of (1) the date of the expenditure, or (2) the date the Financed Facilities were placed in service.  

  
(k) Registered Certificates.  The Indenture requires that all of the Certificates will be issued 

and held in registered form within the meaning of Code § 149(a). 
 
(l) Certificates Not Federally Guaranteed.  The Issuer will not take any action or permit any 

action to be taken which would cause its Base Rentals under the Lease, or any Certificate, to be “federally 
guaranteed” within the meaning of Code § 149(b). 

 
(m) IRS Form 8038-G.  Special Tax Counsel will prepare Form 8038-G (Information Return 

for Tax-Exempt Governmental Obligations) based on the representations and covenants of the Issuer 
contained in this Tax Agreement or otherwise provided by the Issuer.  Special Tax Counsel will sign the 
return as a paid preparer following completion and will then deliver copies to the Issuer for execution and 
for the Issuer’s records.  The Issuer agrees to timely execute and return to Special Tax Counsel the 
execution copy of Form 8038-G for filing with the IRS.  A copy of the “as-filed” Form 8038-G, along 
with proof of filing, will be included as Exhibit B. The Issuer has allocated $$44,559.97 of the Net 
Proceeds of the Certificates to reimburse expenditures made prior to the Issue Date and that amount 
should be reflected on Line 45a of Form 8038-G.  A list of expenditures to be reimbursed is included as 
part of Exhibit D. 

 
(n) Hedge Bonds.  With respect to the execution and delivery of the Certificates, the Issuer 

certifies that: (1) the payment of all legal and underwriting costs is not contingent; and (2) at least 95% of 
the reasonably expected legal and underwriting costs associated with the Certificates will be paid not later 
than the 180th day after the Issue Date.  The Issuer reasonably expects that the net sale proceeds of the 
Certificates will be used to carry out the governmental purpose of the Certificates in accordance with the 
following schedule:   

 
Time Period 

After the 
Issue Date 

Minimum 
percentage of 

net sale proceeds 
spent 

1 year 10%
2 years 30%
3 years 
5 years

60% 
85%

 
(o) Compliance with Future Tax Requirements.  The Issuer understands that the Code and the 

Regulations may impose new or different restrictions and requirements on the Issuer in the future.  The 
Issuer will comply with such future restrictions that are necessary to maintain the exclusion of the Interest 
Component of Base Rentals from gross income for federal income tax purposes. 

 
(p) Single Issue; No Other Issues.  The Certificates constitute a single “issue” under 

Regulations § 1.150-1(c)(4)(i).  No other debt obligations of the Issuer (1) are being sold within 15 days 
of the sale of the Certificates, (2) are being sold under the same plan of financing as the Certificates, and 
(3) are expected to be paid from substantially the same source of funds as the Certificates (disregarding 
guarantees from unrelated parties, such as bond insurance). 

 
(q) Interest Rate Swap.  As of the Issue Date, the Issuer has not entered into an interest rate 

swap agreement or any other similar arrangement designed to modify its interest rate risk with respect to 
the Certificates.  The Issuer will not enter into any such arrangement in the future without obtaining an 
Opinion of Special Tax Counsel. 
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(r)       Guaranteed Investment Contract. The Issuer expects to enter into a Guaranteed Investment 

Contract in connection with a portion of the Gross Proceeds of the Certificates shortly after the Issue Date 
of the Certificates.  In addition to following all of the instructions set forth in Section 4.4(d) of this Tax 
Agreement, the Issuer will provide Special Tax Counsel with copies of the records specified in Section 
4.4(d)(5) of this Tax Agreement so that they may be included in the Transcript along with a copy of the 
Guaranteed Investment Contract.  The Issuer understands that unless separately engaged pursuant to a 
written agreement, Special Tax Counsel is not responsible for any aspect of the solicitation or negotiation 
the Guaranteed Investment Contract. 

 
(s) Bank Qualified Tax-Exempt Obligation.  The Lease has not been designated as a 

“qualified tax-exempt obligation” under Code § 265(b)(3). 
 

Section 2.2. Representations and Covenants of the Trustee.  The Trustee represents and 
covenants to the Issuer as follows: 

 
(a) The Trustee will comply with the provisions of this Tax Agreement that apply to it as 

Trustee and any written letter or Opinion of Special Tax Counsel, specifically referencing the Certificates 
and received by the Trustee, that sets forth any action necessary to comply with any statute, regulation or 
ruling that may apply to it as Trustee and relating to reporting requirements or other requirements 
necessary to maintain the exclusion of the Interest Component from gross income for federal income tax 
purposes. 

 
(b) The Trustee, acting on behalf of the Issuer, may from time to time cause a firm of 

attorneys, consultants or independent accountants or an investment banking firm to provide the Trustee 
with such information as it may request in order to determine all matters relating to (a) the Yield on the 
Certificates as it relates to any data or conclusions necessary to verify that the Certificates are not 
“arbitrage bonds” within the meaning of Code § 148, and (b) compliance with arbitrage rebate 
requirements of Code § 148(f).  The Issuer will pay all costs and expenses incurred in connection with 
supplying the foregoing information. 

 
Section 2.3. Survival of Representations and Covenants.  All representations, covenants 

and certifications of the Issuer and the Trustee contained in this Tax Agreement or in any certificate or 
other instrument delivered by the Issuer or the Trustee under this Tax Agreement, will survive the 
execution and delivery of such documents and the issuance of the Certificates, as representations of facts 
existing as of the date of execution and delivery of the instruments containing such representations.  The 
foregoing covenants of this Section will remain in full force and effect notwithstanding the defeasance of 
the Certificates. 
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ARTICLE III 

 
ARBITRAGE CERTIFICATIONS AND COVENANTS 

 
Section 3.1. General.  The purpose of this Article III is to certify, under Regulations § 1.148-

2(b), the Issuer’s expectations as to the sources, uses and investment of Certificate proceeds and other 
money, in order to support the Issuer’s conclusion that the Lease and the Certificates are not arbitrage 
bonds. The person executing this Tax Agreement on behalf of the Issuer is an officer of the Issuer 
responsible for issuing the Lease and authorizing the Trustee to deliver the Certificates. 

 
Section 3.2. Reasonable Expectations.  The facts, estimates and expectations set forth in this 

Article III are based upon and in reliance upon the Issuer’s understanding of the documents and 
certificates that comprise the Transcript, and the representations, covenants and certifications of the 
parties contained therein.  To the Issuer’s knowledge, the facts and estimates set forth in this Tax 
Agreement are accurate, and the expectations of the Issuer set forth in this Tax Agreement are reasonable.  
The Issuer has no knowledge that would cause it to believe that the representations, warranties and 
certifications described in this Tax Agreement are unreasonable or inaccurate or may not be relied upon. 

 
Section 3.3. Purpose of Financing.  The Lease is being issued, and the Certificates are being 

delivered, for the purpose of providing funds to (a) finance costs of the Financed Facilities and (b) pay 
costs related to the execution and delivery of the Certificates.   

 
Section 3.4. Funds and Accounts.  Under the Indenture, the following funds have been 

created:   
 

 (a) Construction Fund. 
 (b) Certificate Payment Fund. 
 (c) Prepayment Fund. 
 (d) Rebate Fund. 
  

Section 3.5. Amount and Use of Certificate Proceeds.   
 
(a) Amount of Certificate Proceeds.  The total proceeds to be received by the Issuer from the 

sale of the Certificates will be as follows:   
 

Principal Amount $14,480,000 
Net Original Issue Premium $1,409,862.40
Underwriting Discount ($192,570.40)
 Total Proceeds Received by Issuer $16,057,292.00 

 
(b) Use of Certificate Proceeds.  The net proceeds of the Certificates shall be deposited or 

applied as follows: $16,249,862.40 from the proceeds of the Certificates will be deposited in the 
Construction Fund; of this amount $349,862.40 (which amount includes all title policy and real estate 
costs associated with the Certificates, as well as the Underwriting Discount in the amount of $192,570.40) 
will be used to pay the costs of executing and delivering the Lease and the Certificates; and $15,900,000 
will be used to pay the costs of the Financed Facilities.   
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 Section 3.6. Multipurpose Issue.   The Issuer is applying the arbitrage rules to separate 
financing purposes of the issue that have the same initial temporary period as if they constitute a single 
issue for purposes pursuant to Regulations § 1.148-9(h)(3)(i). 
 

Section 3.7. No Advance Refunding.  No proceeds of the Certificates will be used more than 
90 days following the Issue Date to pay the principal of or interest on any other debt obligation. 

 
Section 3.8. No Current Refunding.  No proceeds of the Certificates will be used to pay the 

principal of or interest on any other debt obligation. 
  

Section 3.9. Project Completion.  The Issuer has incurred, or will incur within 6 months after 
the Issue Date, a substantial binding obligation to a third party to spend at least 5% of the Net Proceeds of 
the Certificates on the Financed Facilities.  The completion of the Financed Facilities and the allocation of 
the Net Proceeds of the Certificates to expenditures will proceed with due diligence.  At least 85% of the 
Net Proceeds of the Certificates will be allocated to expenditures on the Financed Facilities within three 
years after the Issue Date. 
 
 Section 3.10. Sinking Funds.  The Issuer is required to make periodic payments in amounts 
sufficient to pay the Base Rentals.  Such payments will be deposited into the Certificate Payment Fund.  
Except for the Certificate Payment Fund and the Prepayment Fund, no sinking fund or other similar fund 
that is expected to be used to make Base Rentals has been established or is expected to be established.  
The Certificate Payment Fund is used primarily to achieve a proper matching of revenues with Base 
Rentals within each Certificate Year, and the Issuer expects that the Certificate Payment Fund will qualify 
as a Bona Fide Debt Service Fund. 
  

Section 3.11. Reserve, Replacement and Pledged Funds. 
 

(a) Reserve Fund.  No reserve or replacement fund has been established for the Certificates.   
 
(b) No Other Replacement or Pledged Funds.  None of the Certificate proceeds will be used 

as a substitute for other funds that were intended or earmarked to pay costs of the Financed Facilities and 
that instead have been or will be used to acquire higher Yielding Investments.  Except for the Certificate 
Payment Fund and the Prepayment Fund, there are no other funds pledged or committed in a manner that 
provides a reasonable assurance that such funds would be available for the payment of Base Rentals if the 
Issuer encounters financial difficulty. 

 
(c) Prepayment Fund.  The Indenture establishes the Prepayment Fund.  Amounts held in this 

fund may be used solely for the purpose of prepaying the Principal Component and Interest Component 
of Base Rentals represented by the Certificates, together with premium, if any, in advance of the stated 
payment dates of the Certificates and will be applied on or after the Optional Prepayment Date or other 
date designated for prepayment of the Certificates upon presentation and surrender of such Certificates 
and the payment of the Prepayment Price.  Therefore, amounts held in the Prepayment Fund are pledged 
or committed in a manner that provides a reasonable assurance that such funds would be available for the 
payment of Base Rentals if the Issuer encounters financial difficulty. 
 

Section 3.12. Purpose Investment Yield.  The proceeds of the Certificate will not be used to 
purchase an Investment for the purpose of carrying out the governmental purpose of the financing. 
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 Section 3.13. Purchase Prices and Yield on Lease. 
  
 (a) Issue Prices.  Based on the Underwriter and Municipal Advisor certifications in the 
Transcript, the Issuer hereby elects to establish the issue prices of the Certificates pursuant to Regulations 
§ 1.148-1(f)(2)(iii) (relating to the so-called “competitive sales rule”). Therefore, the aggregate issue price 
of the Certificates for such purpose is $16,249,862.40. 

 
(b) Yield on the Lease.  Based on the issue price of the Certificates, the Yield on the Lease is 

1.7266947%, as computed by the Municipal Advisor and shown on Exhibit A.  The Issuer has not entered 
into an interest rate swap agreement with respect to any portion of the proceeds of the Certificates. 
 
 Section 3.14. Miscellaneous Arbitrage Matters. 
 

(a) No Abusive Arbitrage Device.  The Certificates are not and will not be part of a 
transaction or series of transactions that has the effect of (1) enabling the Issuer to exploit the difference 
between tax-exempt and taxable interest rates to gain a material financial advantage, and 
(2) overburdening the tax-exempt bond market. 

 
(b) No Over-Issuance.  The sale proceeds of the Certificates, together with expected 

Investment earnings thereon and other money contributed by the Issuer, do not exceed the cost of the 
governmental purpose of the Certificates as described above. 
 
 Section 3.15. Conclusion.  On the basis of the facts, estimates and circumstances set forth in 
this Tax Agreement, the Issuer does not expect that the Certificate proceeds will be used in a manner that 
would cause the Lease or any Certificate to be an “arbitrage bond” within the meaning of Code § 148 and 
the Regulations. 
 
 

ARTICLE IV 
 

POST-ISSUANCE TAX REQUIREMENTS, POLICIES AND PROCEDURES  
 

Section 4.1. General. 
 
(a) Purpose of Article.  The purpose of this Article is to supplement the Compliance 

Procedure and to set out specific policies and procedures governing compliance with the federal income 
tax requirements that apply after the Certificates are issued.  The Issuer recognizes that the Interest 
Component of the Base Rentals represented by the Certificates will remain excludable from gross income 
only if the Post-Issuance Tax Requirements are followed after the Issue Date.  The Issuer further 
acknowledges that written evidence substantiating compliance with the Post-Issuance Tax Requirements 
must be retained in order to permit the Certificates to be refinanced with tax-exempt obligations and 
substantiate the position that the Interest Component of the Base Rentals represented by the Certificates is 
exempt from gross income in the event of an audit of the Certificates by the IRS.   

 
(b) Written Policies and Procedures of the Issuer.  The Issuer intends for the Compliance 

Procedure, as supplemented by this Tax Agreement, to be its primary written policies and procedures for 
monitoring compliance with the Post-Issuance Tax Requirements for the Certificates and to supplement 
any other formal policies and procedures related to tax compliance that the Issuer has established.  The 
provisions of this Tax Agreement are intended to be consistent with the Compliance Procedure.  In the 
event of any inconsistency between the Compliance Procedure and this Tax Agreement, the terms of this 
Tax Agreement will govern. 
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(c) Bond Compliance Officer.  The Issuer, when necessary to fulfill its Post-Issuance Tax 

Requirements will, through its Bond Compliance Officer, sign Form 8038-T in connection with the 
payment of arbitrage rebate or Yield reduction payments, participate in any federal income tax audit of the 
Certificates or related proceedings under a voluntary compliance agreement procedures (VCAP) or 
undertake a remedial action procedure pursuant to Regulations § 1.141-12.  In each case, all costs and 
expenses incurred by the Issuer shall be treated as a reasonable cost of administering the Certificates. 
 

Section 4.2. Record Keeping; Use of Certificate Proceeds and Use of Financed Facilities. 
 

(a) Record Keeping.  The Bond Compliance Officer will maintain the Tax-Exempt Bond File 
for the Certificates in accordance with the Compliance Procedure.  Unless otherwise specifically 
instructed in a written Opinion of Special Tax Counsel or to the extent otherwise provided in this Tax 
Agreement, the Bond Compliance Officer shall retain records related to the Post-Issuance Tax 
Requirements until 3 years following the final maturity of (i) the Certificates or (ii) any obligation issued 
to refund the Certificates.  Any records maintained electronically must comply with Section 4.01 of 
Revenue Procedure 97-22, which generally provides that an electronic storage system must (1) ensure an 
accurate and complete transfer of the hardcopy records which indexes, stores, preserves, retrieves and 
reproduces the electronic records, (2) include reasonable controls to ensure integrity, accuracy and 
reliability of the electronic storage system and to prevent unauthorized alteration or deterioration of 
electronic records, (3) exhibit a high degree of legibility and readability both electronically and in 
hardcopy, (4) provide support for other books and records of the Issuer and (5) not be subject to any 
agreement that would limit the ability of the IRS to access and use the electronic storage system on the 
Issuer’s premises. 

 
(b) Accounting and Allocation of Certificate Proceeds to Expenditures.  The Bond 

Compliance Officer will account for the investment and expenditure of Certificate proceeds in the level of 
detail required by the Compliance Procedure.  The Bond Compliance Officer will supplement the 
expected allocation of Certificate proceeds to expenditures with a Final Written Allocation as required by 
the Compliance Procedure.  A sample form of Final Written Allocation is attached as Exhibit F.   

 
(c) Annual Compliance Checklist.  Attached as Exhibit E is a form of Annual Compliance 

Checklist for the Certificates.  The Bond Compliance Officer will prepare and complete an Annual 
Compliance Checklist for the Financed Facilities at least annually in accordance with the Compliance 
Procedure.  In the event the Annual Compliance Checklist identifies a deficiency in compliance with the 
requirements of this Tax Agreement, the Bond Compliance Officer will take such action, including the 
actions identified in Section 4.1(c) of this Tax Agreement and in the Compliance Procedure, to correct 
any deficiency. 

 
(d) Opinions of Special Tax Counsel.  The Bond Compliance Officer is responsible for 

obtaining and delivering to the Issuer and the Trustee any Opinion of Special Tax Counsel required under 
the provisions of this Tax Agreement or the Annual Compliance Checklist. 
 
 Section 4.3 Temporary Periods/Yield Restriction.  Except as described below, the Issuer 
will not invest Gross Proceeds at a Yield greater than the Yield on the Certificates: 
 

(a) Construction Fund.  Certificate proceeds deposited in the Construction Fund, including 
any amounts held to pay the costs of executing and delivering the Lease and the Certificates, and 
investment earnings on those proceeds may be invested without Yield restriction for up to 3 years 
following the Issue Date.  If any unspent proceeds remain after 3 years, those amounts may continue to be 
invested without Yield restriction so long as the Issuer pays to the IRS all Yield reduction payments in 
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accordance with Regulations § 1.148-5(c).  These payments are required whether or not the Certificates 
are exempt from the arbitrage rebate requirements of Code § 148. 

 
(b) Certificate Payment Fund.  To the extent that the Certificate Payment Fund and qualifies 

as a Bona Fide Debt Service Fund, money in such account may be invested without Yield restriction for 
13 months after the date of deposit.  Earnings on such amounts may be invested without Yield restriction 
for one year after the date of receipt of such earnings. 

 
(c) Minor Portion.  In addition to the amounts described above, Gross Proceeds not 

exceeding the Minor Portion may be invested without Yield restriction. 
 
 Section 4.4. Procedures for Establishing Fair Market Value. 
 

(a) General.  No Investment may be acquired with Gross Proceeds for an amount (including 
transaction costs) in excess of the fair market value of such Investment, or sold or otherwise disposed of 
for an amount (including transaction costs) less than the fair market value of the Investment.  The fair 
market value of any Investment is the price a willing buyer would pay to a willing seller to acquire the 
Investment in a bona fide, arm’s-length transaction.  Fair market value will be determined in accordance 
with Regulations § 1.148-5. 

 
(b) Established Securities Market.  Except for Investments purchased for a Yield-restricted 

defeasance escrow, if an Investment is purchased or sold in an arm’s-length transaction on an established 
securities market (within the meaning of Code § 1273), the purchase or sale price constitutes the fair 
market value.  Where there is no established securities market for an Investment, market value must be 
established using one of the paragraphs below.  The fair market value of Investments purchased for a 
Yield-restricted defeasance escrow must be determined in a bona fide solicitation for bids that complies 
with Regulations § 1.148-5. 

 
(c) Certificate of Deposit.  The purchase price of a certificate of deposit (a “CD”) is treated 

as its fair market value on the purchase date if (1) the CD has a fixed interest rate, a fixed payment 
schedule, and a substantial penalty for early withdrawal, (2) the Yield on the CD is not less than the Yield 
on reasonably comparable direct obligations of the United States, and (3) the Yield is not less than the 
highest Yield published or posted by the CD issuer to be currently available on reasonably comparable 
CDs offered to the public. 

 
(d) Guaranteed Investment Contracts.  The Issuer is applying Regulations § 1.148-

5(d)(6)(iii)(A) to the Certificates.  The purchase price of a Guaranteed Investment Contract is treated as 
its fair market value on the purchase date if all of the following requirements are met: 
 

(1) Bona Fide Solicitation for Bids.  The Issuer or the Trustee makes a bona fide 
solicitation for the Guaranteed Investment Contract, using the following procedures: 
 

(A) The bid specifications are in writing and are timely forwarded to 
potential providers. 

 
(B) The bid specifications include all “material” terms of the bid.  A term is 

material if it may directly or indirectly affect the Yield or the cost of the 
Guaranteed Investment Contract. 

 
(C) The bid specifications include a statement notifying potential providers 

that submission of a bid is a representation (i) that the potential provider 
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did not consult with any other potential provider about its bid, (ii) that 
the bid was determined without regard to any other formal or informal 
agreement that the potential provider has with the Issuer, the Trustee, or 
any other person (whether or not in connection with the Certificate 
issue), and (iii) that the bid is not being submitted solely as a courtesy to 
the Issuer, the Trustee, or any other person, for purposes of satisfying the 
requirements of the Regulations. 

 
(D) The terms of the bid specifications are “commercially reasonable.”  A 

term is commercially reasonable if there is a legitimate business purpose 
for the term other than to increase the purchase price or reduce the Yield 
of the Guaranteed Investment Contract. 

 
(E) The terms of the solicitation take into account the Issuer’s reasonably 

expected deposit and draw-down schedule for the amounts to be 
invested. 

 
(F) All potential providers have an equal opportunity to bid.  For example, 

no potential provider is given the opportunity to review other bids (i.e., a 
last look) before providing a bid. 

 
(G) At least three “reasonably competitive providers” are solicited for bids.  

A reasonably competitive provider is a provider that has an established 
industry reputation as a competitive provider of the type of Investments 
being purchased. 

 
(2) Bids Received.  The bids received must meet all of the following requirements: 

 
(A) At least three bids are received from providers that were solicited as 

described above and that do not have a “material financial interest” in the 
issue.  For this purpose, (i) a lead underwriter in a negotiated 
underwriting transaction is deemed to have a material financial interest in 
the issue until 15 days after the Issue Date of the issue, (ii) any entity 
acting as a financial advisor with respect to the purchase of the 
Guaranteed Investment Contract at the time the bid specifications are 
forwarded to potential providers has a material financial interest in the 
issue, and (iii) a provider that is a related party to a provider that has a 
material financial interest in the issue is deemed to have a material 
financial interest in the issue. 

 
(B) At least one of the three bids received is from a reasonably competitive 

provider, as defined above. 
 

(C) If an agent or broker is used to conduct the bidding process, the agent or 
broker did not bid to provide the Guaranteed Investment Contract. 

 
(3) Winning Bid.  The winning bid is the highest Yielding bona fide bid (determined 

net of any broker’s fees). 
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(4) Fees Paid.  The obligor on the Guaranteed Investment Contract certifies the 
administrative costs that it pays (or expects to pay, if any) to third parties in connection with 
supplying the Guaranteed Investment Contract. 

 
(5) Records.  The Issuer and the Trustee retain the following records with the Tax-

Exempt Bond File until three years after the last outstanding Certificate is redeemed: 
 

(A) A copy of the Guaranteed Investment Contract. 
 

(B) The receipt or other record of the amount actually paid for the 
Guaranteed Investment Contract, including a record of any 
administrative costs paid by the Issuer or the Trustee, and the 
certification as to fees paid, described in paragraph (d)(4) above. 

 
(C) For each bid that is submitted, the name of the person and entity 

submitting the bid, the time and date of the bid, and the bid results. 
 

(D) The bid solicitation form and, if the terms of Guaranteed Investment 
Contract deviated from the bid solicitation form or a submitted bid is 
modified, a brief statement explaining the deviation and stating the 
purpose for the deviation. 

 
(e) Other Investments.  If an Investment is not described above, the fair market value may be 

established through a competitive bidding process, as follows: 
 

(1) at least three bids on the Investment must be received from persons with no 
financial interest in the Certificates (e.g., as purchasers or brokers); and 

 
(2) the Yield on the Investment must be equal to or greater than the Yield offered 

under the highest bid. 
 

Section 4.5. Certain Gross Proceeds Exempt from the Rebate Requirement. 
 

(a) General. A portion of the Gross Proceeds of the Certificates may be exempt from rebate 
pursuant to one or more of the following exceptions.  The exceptions typically will not apply with respect 
to all Gross Proceeds of the Certificates and will not otherwise affect the application of the Investment 
limitations described in Section 4.3.  Unless specifically noted, the obligation to compute, and if 
necessary, to pay rebate as set forth in Section 4.6 applies even if a portion of the gross proceeds of the 
Certificates is exempt from the rebate requirement.  To the extent all or a portion of the Certificates is 
exempt from Rebate the Rebate Analyst may account for such fact in connection with its preparation of a 
rebate report described in Section 4.6. The Issuer may defer the final rebate Computation Date and the 
payment of rebate for the Certificates to the extent permitted by Regulations § 1.148-7(b)(1) and § 1.148-
3(e)(2) but only in accordance with specific written instructions provided by the Rebate Analyst. 

 
(b)  Applicable Spending Exceptions.   
 

 (1) The Issuer expects that at least 75% of the Available Construction Proceeds will 
be used for construction or rehabilitation expenditures for property owned by the Issuer.  

 
(2) The following optional rebate spending exceptions can apply to the Certificates: 
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(a) 6-month Exception (Code § 148(f)(4)(B) and Regulations § 1.148-7(c))] 
(b) 18-month Exception (Regulations § 1.148-7(d)). 
(c) 2-year Exception (Code § 148(f)(4)(C) and Regulations § 1.148-7(e)). 

 
(c)  Special Elections Made with Respect to Spending Exception Elections.  No special elections 

are being made in connection with the application of the spending exceptions. 
 
(d)  Bona Fide Debt Service Fund.   To the extent that the Certificate Payment Fund qualifies as a 

Bona Fide Debt Service Fund, Investment earnings in the account cannot be taken into account in 
computing arbitrage rebate (1) with respect to such portion that meets the 6-month, 18-month or 2-year 
spending exception, or (2) for a given Certificate Year, if the gross earnings on the Certificate Payment 
Fund for such Certificate Year are less than $100,000.   

 
(e)  Documenting Application of Spending Exception.  At any time prior to the first Computation 

Date, the Issuer may engage the Rebate Analyst to determine whether one or more spending exceptions 
has been satisfied, and the extent to which the Issuer must continue to comply with Section 4.6 hereof.   

 
(f)  General Requirements for Spending Exception.  The following general requirements apply in 

determining whether a spending exception is met.  
 

(1) Using Adjusted Gross Proceeds or Available Construction Proceeds to pay 
principal of any Certificate is not taken into account as expenditure for purposes of meeting any 
of the spending tests. 

 
(2) The six-month spending exception generally is met if all Adjusted Gross 

Proceeds of the Certificates are spent within six months following the Issue Date.  The test may 
still be satisfied even if up to 5% of the sale proceeds remain at the end of the initial six-month 
period, so long as this amount is spent within one year of the Issue Date. 

 
(3) The 18-month spending exception generally is met if all Adjusted Gross Proceeds 

of the Certificates are spent in accordance with the following schedule: 
 

 
 

Time Period 
After the 

Issue Date 

Minimum 
Percentage of 

Adjusted Gross 
Proceeds 

Spent 
6 months 15%

12 months 60%
18 months (Final) 100%

 
(4) The 2-year spending exception generally is met if all Available Construction 

Proceeds are spent in accordance with the following schedule: 
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Time Period 
After the 

Issue Date 

Minimum 
Percentage of 

Available 
Construction 

Proceeds Spent 
6 months 10%

12 months 45%
18 months 75%

24 months (Final) 100%
 

(5) For purposes of applying the 18-month and 2-year spending exceptions only, the 
failure to satisfy the final spending requirement is disregarded if the Issuer uses due diligence to 
complete the Financed Facilities and the failure does not exceed the lesser of 3% of the aggregate 
issue price the Certificates or $250,000.  No such exception applies for any other spending period. 

 
(6) For purposes of applying the 18-month and 2-year spending exceptions only, the 

Certificates meet the applicable spending test even if, at the end of the final spending period, 
proceeds not exceeding a Reasonable Retainage remain unspent, so long as such Reasonable 
Retainage is spent within 30 months (in the case of the 18-month exception) or 3 years (in the 
case of the 2-year spending test) after the Issue Date.  
 
Section 4.6. Computation and Payment of Arbitrage Rebate. 
 
(a) Rebate Fund.  The Trustee will keep the Rebate Fund separate from all other funds and 

will administer the Rebate Fund under this Tax Agreement.  Any Investment earnings derived from the 
Rebate Fund will be credited to the Rebate Fund, and any Investment loss will be charged to the Rebate 
Fund. 

 
(b) Computation of Rebate Amount.  The Trustee will provide the Rebate Analyst with 

Investment reports relating to each fund held by the Trustee that contains Gross Proceeds of the 
Certificates at such times as reports are provided to the Issuer, and not later than ten days following each 
Computation Date.  The Issuer will provide the Rebate Analyst with copies of Investment reports for any 
funds containing Gross Proceeds that are held by a party other than the Trustee annually as of the end of 
each Certificate Year and not later than ten days following each Computation Date.  Each Investment 
report provided to the Rebate Analyst will contain a record of each Investment, including (1) purchase 
date, (2) purchase price, (3) information establishing the fair market value on the date such Investment 
was allocated to the Certificates, (4) any accrued interest paid, (5) face amount, (6) coupon rate, (7) 
frequency of interest payments, (8) disposition price, (9) any accrued interest received, and (10) 
disposition date.  Such records may be supplied in electronic form.  The Rebate Analyst will compute 
rebate following each Computation Date and deliver a written report to the Trustee and the Issuer together 
with an opinion or certificate of the Rebate Analyst stating that arbitrage rebate was determined in 
accordance with the Regulations.  Each report and opinion will be provided not later than 45 days 
following the Computation Date to which it relates.  In performing its duties, the Rebate Analyst may rely, 
in its discretion, on the correctness of financial analysis reports prepared by other professionals.  If the 
sum of the amount on deposit in the Rebate Fund and the value of prior rebate payments is less than the 
arbitrage rebate due, the Issuer will, within 55 days after such Computation Date, pay to the Trustee the 
amount of the deficiency for deposit into the Rebate Fund.  If the sum of the amount on deposit in the 
Rebate Fund and the value of prior rebate payments is greater than the Rebate Amount, the Trustee will 
transfer such surplus in the Rebate Fund to the Certificate Payment Fund.  After the final Computation 
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Date or at any other time if the Rebate Analyst has advised the Trustee, any money left in the Rebate Fund 
will be paid to the Issuer and may be used for any purpose not prohibited by law.   

 
(b) Rebate Payments.  Within 60 days after each Computation Date, the Trustee must pay (but 

solely from money in the Rebate Fund or funds provided by the Issuer) to the United States the rebate 
amount then due, determined in accordance with the Regulations.  Each payment must be (1) accompanied 
by IRS Form 8038-T and such other forms, documents or certificates as may be required by the Regulations, 
and (2) mailed or delivered to the IRS at the address shown below, or to such other location as the IRS 
may direct: 

 
Internal Revenue Service Center 
Ogden, UT 84201 
 
Section 4.7. Successor Rebate Analyst.  If the firm acting as the Rebate Analyst resigns or 

becomes incapable of acting for any reason, or if the Issuer desires that a different firm act as the Rebate 
Analyst, then the Issuer by an instrument or concurrent instruments in writing delivered to the firm then 
serving as the Rebate Analyst and any other party to this Tax Agreement, will engage a successor Rebate 
Analyst.  In each case the successor Rebate Analyst must be a firm of nationally recognized bond counsel 
or a firm of independent certified public accountants and such firm must expressly agree to undertake the 
responsibilities assigned to the Rebate Analyst hereunder.  In the event the firm acting as the Rebate 
Analyst resigns or becomes incapable of acting for any reason and the Issuer fails to appoint a qualified 
successor Rebate Analyst within thirty (30) days following notice of such resignation then the Trustee will 
appoint a firm to act as the successor Rebate Analyst.   
 

Section 4.8. Filing Requirements.  The Trustee and the Issuer will file or cause to be filed 
with the IRS such reports or other documents as are required by the Code in accordance with an Opinion 
of Special Tax Counsel. 

 
Section 4.9. Survival after Defeasance.  Notwithstanding anything in the Indenture to the 

contrary, the obligation to pay arbitrage rebate to the United States will survive the payment or defeasance 
of the Certificates. 
 

 
ARTICLE V 

 
MISCELLANEOUS PROVISIONS 

 
 Section 5.1. Term of Tax Agreement.  This Tax Agreement will be effective concurrently 
with the issuance and delivery of the Certificates and will continue in force and effect until the Base 
Rentals with respect to the Certificates have been fully paid and all such Certificates are cancelled; 
provided that, the provisions of Article IV of this Tax Agreement regarding payment of arbitrage rebate 
and all related penalties and interest will remain in effect until all such amounts are paid to the United 
States, and the provisions of Section 4.2 relating to record keeping shall continue in force for the period 
described therein for records to be retained. 
 
 Section 5.2. Amendments.  This Tax Agreement may be amended from time to time by the 
parties to this Tax Agreement without notice to or the consent of any of the Certificate owners, but only if 
such amendment is in writing and is accompanied by an Opinion of Special Tax Counsel to the effect that, 
under then existing law, assuming compliance with this Tax Agreement as so amended, such amendment 
will not cause any payment of the Interest Components to be included in gross income for federal income 
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tax purposes.  No such amendment will become effective until the Issuer and the Trustee receive this 
Opinion of Special Tax Counsel. 
 
 Section 5.3. Opinion of Special Tax Counsel.  The Issuer and the Trustee may deviate from 
the provisions of this Tax Agreement if furnished with an Opinion of Special Tax Counsel, addressed to 
each of them, to the effect that the proposed deviation will not adversely affect the exclusion of the 
Interest Components from gross income for federal income tax purposes.  The Issuer and the Trustee will 
comply with any further or different instructions provided in an Opinion of Special Tax Counsel to the 
effect that the further or different instructions need to be complied with in order to maintain the validity of 
the Certificates or the exclusion of the Interest Components from gross income for federal income tax 
purposes. 
 
 Section 5.4. Reliance.  In delivering this Tax Agreement, the Issuer and the Trustee are 
making only those certifications, representations and agreements as are specifically attributed to them in 
this Tax Agreement.  Neither the Issuer nor the Trustee is aware of any facts or circumstances which 
would cause it to question the accuracy of the facts, circumstances, estimates or expectations of any other 
party providing certifications as part of this Tax Agreement and, to the best of its knowledge, those facts, 
circumstances, estimates and expectations are reasonable.  The parties to this Tax Agreement understand 
that their certifications will be relied upon by the law firm of Armstrong Teasdale LLP, in rendering its 
opinion as to the validity of the Certificates and the exclusion from federal gross income of the Interest 
Components. 
 
 Section 5.5. Severability.  If any provision in this Tax Agreement or in the Certificates is 
determined to be invalid, illegal or unenforceable, the validity, legality and enforceability of the 
remaining provisions will not be affected or impaired. 
 
 Section 5.6. Benefit of Agreement.  This Tax Agreement is binding upon the Issuer and the 
Trustee and their respective successors and assigns, and inures to the benefit of the parties to this Tax 
Agreement and the owners of the Certificates.  Nothing in this Tax Agreement or in the Indenture or the 
Certificates, express or implied, gives to any person, other than the parties to this Tax Agreement and their 
successors and assigns, and the owners of the Certificates, any benefit or any legal or equitable right, 
remedy or claim under this Tax Agreement.   
 
 Section 5.7. Default; Breach and Enforcement.  Any misrepresentation of a party contained 
herein or any breach of a covenant or agreement contained in this Tax Agreement may be pursued by the 
Certificate owners or the other party or parties to this Tax Agreement pursuant to the terms of the 
Indenture or any other document which references this Tax Agreement and gives remedies for a 
misrepresentation or breach thereof. 
 
 Section 5.8. Execution in Counterparts.  This Tax Agreement may be executed in any 
number of counterparts, each of which so executed will be deemed to be an original, but all such 
counterparts will together constitute the same instrument. 
 
 Section 5.9. Governing Law.  This Tax Agreement will be governed by and construed in 
accordance with the laws of the State of Missouri. 
 
 Section 5.10. Electronic Transactions.  The parties agree that the transaction described in this 
Tax Agreement may be conducted, and related documents may be stored, by electronic means. 
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EXHIBIT A 
 
 

DEBT SERVICE SCHEDULE AND PROOF OF YIELD 
 
 

 
 

Debt Service Schedule

Date Principal Coupon Interest Total P+I
09/01/2021 - - 87,685.09 87,685.09
03/01/2022 545,000.00 5.000% 235,571.88 780,571.88
09/01/2022 - - 221,946.88 221,946.88
03/01/2023 425,000.00 5.000% 221,946.88 646,946.88
09/01/2023 - - 211,321.88 211,321.88
03/01/2024 475,000.00 5.000% 211,321.88 686,321.88
09/01/2024 - - 199,446.88 199,446.88
03/01/2025 490,000.00 5.000% 199,446.88 689,446.88
09/01/2025 - - 187,196.88 187,196.88
03/01/2026 510,000.00 5.000% 187,196.88 697,196.88
09/01/2026 - - 174,446.88 174,446.88
03/01/2027 520,000.00 5.000% 174,446.88 694,446.88
09/01/2027 - - 161,446.88 161,446.88
03/01/2028 535,000.00 5.000% 161,446.88 696,446.88
09/01/2028 - - 148,071.88 148,071.88
03/01/2029 565,000.00 5.000% 148,071.88 713,071.88
09/01/2029 - - 133,946.88 133,946.88
03/01/2030 590,000.00 5.000% 133,946.88 723,946.88
09/01/2030 - - 119,196.88 119,196.88
03/01/2031 620,000.00 5.000% 119,196.88 739,196.88
09/01/2031 - - 103,696.88 103,696.88
03/01/2032 650,000.00 3.000% 103,696.88 753,696.88
09/01/2032 - - 93,946.88 93,946.88
03/01/2033 670,000.00 3.000% 93,946.88 763,946.88
09/01/2033 - - 83,896.88 83,896.88
03/01/2034 725,000.00 2.000% 83,896.88 808,896.88
09/01/2034 - - 76,646.88 76,646.88
03/01/2035 725,000.00 2.000% 76,646.88 801,646.88
09/01/2035 - - 69,396.88 69,396.88
03/01/2036 730,000.00 2.000% 69,396.88 799,396.88
09/01/2036 - - 62,096.88 62,096.88
03/01/2037 745,000.00 2.000% 62,096.88 807,096.88
09/01/2037 - - 54,646.88 54,646.88
03/01/2038 760,000.00 2.000% 54,646.88 814,646.88
09/01/2038 - - 47,046.88 47,046.88
03/01/2039 770,000.00 2.000% 47,046.88 817,046.88
09/01/2039 - - 39,346.88 39,346.88
03/01/2040 730,000.00 2.000% 39,346.88 769,346.88
09/01/2040 - - 32,046.88 32,046.88
03/01/2041 745,000.00 2.000% 32,046.88 777,046.88
09/01/2041 - - 24,596.88 24,596.88
03/01/2042 760,000.00 2.125% 24,596.88 784,596.88
09/01/2042 - - 16,521.88 16,521.88
03/01/2043 770,000.00 2.125% 16,521.88 786,521.88
09/01/2043 - - 8,340.63 8,340.63
03/01/2044 785,000.00 2.125% 8,340.63 793,340.63

Total $14,840,000.00 - $4,861,756.96 $19,701,756.96
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Proof of Bond Yield @ 1.7266947% 

Date Cashflow PV Factor Present Value Cumulative PV

06/24/2021 - 1.0000000x - -
09/01/2021 87,685.09 0.9968053x 87,404.96 87,404.96
03/01/2022 780,571.88 0.9882731x 771,418.19 858,823.15
09/01/2022 221,946.88 0.9798139x 217,466.64 1,076,289.79
03/01/2023 646,946.88 0.9714271x 628,461.74 1,704,751.53
09/01/2023 211,321.88 0.9631121x 203,526.66 1,908,278.18
03/01/2024 686,321.88 0.9548683x 655,346.99 2,563,625.18
09/01/2024 199,446.88 0.9466950x 188,815.36 2,752,440.54
03/01/2025 689,446.88 0.9385917x 647,109.12 3,399,549.66
09/01/2025 187,196.88 0.9305578x 174,197.51 3,573,747.17
03/01/2026 697,196.88 0.9225926x 643,228.67 4,216,975.83
09/01/2026 174,446.88 0.9146956x 159,565.79 4,376,541.62
03/01/2027 694,446.88 0.9068662x 629,770.39 5,006,312.01
09/01/2027 161,446.88 0.8991038x 145,157.50 5,151,469.50
03/01/2028 696,446.88 0.8914078x 620,818.21 5,772,287.71
09/01/2028 148,071.88 0.8837778x 130,862.63 5,903,150.34
03/01/2029 713,071.88 0.8762130x 624,802.85 6,527,953.20
09/01/2029 133,946.88 0.8687130x 116,361.39 6,644,314.59
03/01/2030 723,946.88 0.8612772x 623,518.93 7,267,833.52
09/01/2030 119,196.88 0.8539050x 101,782.81 7,369,616.33
03/01/2031 3,509,196.88 0.8465960x 2,970,871.88 10,340,488.21
09/01/2031 69,396.88 0.8393495x 58,248.23 10,398,736.44
03/01/2032 69,396.88 0.8321650x 57,749.65 10,456,486.09
09/01/2032 69,396.88 0.8250420x 57,255.34 10,513,741.42
03/01/2033 69,396.88 0.8179800x 56,765.26 10,570,506.68
09/01/2033 69,396.88 0.8109784x 56,279.37 10,626,786.05
03/01/2034 69,396.88 0.8040368x 55,797.64 10,682,583.69
09/01/2034 69,396.88 0.7971546x 55,320.04 10,737,903.73
03/01/2035 69,396.88 0.7903313x 54,846.52 10,792,750.25
09/01/2035 69,396.88 0.7835664x 54,377.06 10,847,127.31
03/01/2036 799,396.88 0.7768594x 621,018.97 11,468,146.27
09/01/2036 62,096.88 0.7702098x 47,827.62 11,515,973.90
03/01/2037 807,096.88 0.7636171x 616,313.00 12,132,286.90
09/01/2037 54,646.88 0.7570809x 41,372.11 12,173,659.00
03/01/2038 814,646.88 0.7506006x 611,474.44 12,785,133.44
09/01/2038 47,046.88 0.7441758x 35,011.15 12,820,144.59
03/01/2039 817,046.88 0.7378060x 602,822.05 13,422,966.64
09/01/2039 39,346.88 0.7314906x 28,781.87 13,451,748.51
03/01/2040 769,346.88 0.7252294x 557,952.97 14,009,701.48
09/01/2040 32,046.88 0.7190217x 23,042.40 14,032,743.88
03/01/2041 777,046.88 0.7128672x 553,931.25 14,586,675.13
09/01/2041 24,596.88 0.7067654x 17,384.22 14,604,059.35
03/01/2042 784,596.88 0.7007158x 549,779.41 15,153,838.75
09/01/2042 16,521.88 0.6947179x 11,478.04 15,165,316.80
03/01/2043 786,521.88 0.6887715x 541,733.82 15,707,050.61
09/01/2043 8,340.63 0.6828759x 5,695.61 15,712,746.22
03/01/2044 793,340.63 0.6770307x 537,115.99 16,249,862.21

Total $19,540,556.96 - $16,249,862.21 -

Derivation Of Target Amount 
 
Par Amount of Bonds............................................................................................................................................. $14,840,000.00
Reoffering Premium or (Discount).......................................................................................................................... 1,409,862.40
 
Original Issue Proceeds......................................................................................................................................... $16,249,862.40
2 0 2 1 COP 6.4 .2 1 PS  CH  |  S INGLE PUR POS E  |  6 /10 /2 0 2 1  |  11:18  A M

  



 

 

EXHIBIT B 
 
 

IRS FORM 8038-G  
 

[To be attached] 
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EXHIBIT C 
 
 

REIMBURSEMENT RESOLUTION 
EVIDENCE OF OFFICIAL INTENT 

 
[To be attached] 
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EXHIBIT D 
 

 
DESCRIPTION OF PROPERTY COMPRISING THE FINANCED FACILITIES AND THE 

PROJECT; LIST OF REIMBURSEMENT EXPENDITURES 
 

Proceeds of the Certificates will be used to finance (i) the construction of a new Public Safety 
Headquarters; (ii) renovation of Fire Station Number 2; and (iii) improvements to the existing City Hall. 
The Public Safety Headquarters construction and furnishing is projected to cost approximately 
$12,000,000, the Fire Station improvements approximately $2,800,000 and the City Hall improvements 
approximately $1,100,000.  
 

List of Reimbursement Expenditures 

PO # Vendor Description Amount of 
Payment 

Date of 
Payment 

20-001336 KC Star RFQ Advertisements  $  251.04 10/11/19 

20-001599 Kansas City Star RFQ Construction   282.42 11/01/19 

20-001559 Clay County Recorder Record vacating   39.00 12/06/19 

20-001757 Future Stories Consultants Site Selection    4,800.00 12/13/19 

20-004526 Kansas City Star RFP Site Selection    254.84 07/17/20 

21-000740 Kansas City Star RFQ Construction   232.68 09/18/20 

21-002753 Stewart Title Co. Title Report   500.00 03/12/21 

21-003164 Seigfried Bingham Professional Services   2,339.99 04/16/21 

21-003180 Stewart Title Co. Title Report   500.00 04/23/21 

21-003586 PSI Geotechnical Services   6,995.00 05/28/21 

21-003813 Police Design Facilities  Site Evaluation    28,365.00 06/18/21 

 
Total Reimbursed Expenditures: $  44,559.97 
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EXHIBIT E 
 

SAMPLE ANNUAL COMPLIANCE CHECKLIST 
 
 

 
Name of tax-exempt issue (“Certificates”) 
financing Financed Facilities: 

Certificates of Participation (Capital Projects), 
Series 2021A

Name of Issuer: 
Issue Date of Certificates: 

City of Gladstone, Missouri 
June 24, 2021

Description of Financed Facilities: 
Placed in service date of Financed Facilities:       
Name of Compliance Officer:       
Period covered by request (“Annual Period”):       
 

Item Question Response 
1 

Ownership 
Were all the Financed Facilities owned by the Issuer during the 
entire Annual Period?  

 Yes 
 No

 If answer above was “No,” was an Opinion of Special Tax 
Counsel obtained prior to the transfer?   
 

If Yes, include a copy of the Opinion in the Tax-
Exempt Bond File. 
 
If No, contact Special Tax Counsel and include 
description of resolution in the Tax-Exempt Bond File.

 Yes 
 No 

 

   
2 

Leases & 
Other Rights 
to Possession 

Other than the Lease, during the Annual Period, was any part of 
the Financed Facilities leased at any time pursuant to a lease or 
similar agreement for more than 50 days? 

 Yes 
 No 

 If answer above was “Yes,” was an Opinion of Special Tax 
Counsel obtained prior to entering into the lease or other 
arrangement?   
 

If Yes, include a copy of the Opinion in the Tax-
Exempt Bond File. 
 
If No, contact Special Tax Counsel and include 
description of resolution in the Tax-Exempt Bond File.

 Yes 
 No 
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Item Question Response 
3 

Management 
or Service 

Agreements 

During the Annual Period, has the Issuer entered into or 
renewed any agreement with respect to the management of all 
or any part of the operations of the Financed Facilities?    

 Yes 
 No 
 

 If answer above was “Yes,” was an Opinion of Special Tax 
Counsel obtained prior to entering into or renewing the 
management agreement?   
 

If Yes, include a copy of the Opinion in the Tax-
Exempt Bond File. 
 
If No, contact Special Tax Counsel and include 
description of resolution in the Tax-Exempt Bond File.

 Yes 
 No 
 

   
4 

Other Use 
 

During the Annual Period, was any other agreement entered into 
or renewed with an individual or entity that grants special legal 
rights to the use of the capacity of the Financed Facilities (e.g., 
an agreement with the U.S. Government or any agency thereof 
to house federal prisoners)?

 Yes 
 No 

 If answer above was “Yes,” was an Opinion of Special Tax 
Counsel obtained prior to entering into or renewing the 
agreement?   
 

If Yes, include a copy of the Opinion in the Tax-
Exempt Bond File. 
 
If No, contact Special Tax Counsel and include 
description of resolution in the Tax-Exempt Bond File.

 Yes 
 No 
 

   
5 

Arbitrage 
& 

Yield 
Restriction 

Have all rebate and yield reduction calculations mandated in the 
Tax Compliance Agreement been prepared for the current year? 

 Yes 
 No 

 

 If No, contact the Rebate Analyst or Special Tax 
Counsel and incorporate report or include description of 
resolution in the Tax-Exempt Bond File.

 

Item Question Response 
6 

Continuing 
Disclosure 

Filings 

Did the Issuer file its annual report (including audited financial 
statements and any other financial information and operating 
data required for the Certificates) with the MSRB on EMMA 
within 210 days following the end of its fiscal year?

 Yes 
 No 

If No, file the appropriate failure to file notice required for the 
Certificates with the MSRB on EMMA.  In addition, contact 
Special Tax Counsel and file the deficient material with the 
MSRB on EMMA and include a description of the reason for 
the delay in the Tax-Exempt Bond File. 
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Item Question Response 
7  

Material 
Event  
Filings 

Did any of the following events occur with respect to the 
Certificates? 
 

• principal and interest payment delinquencies; 
• non-payment related defaults, if material; 
• unscheduled draws on debt service reserves reflecting 

financial difficulties; 
• unscheduled draws on credit enhancements reflecting 

financial difficulties; 
• substitution of credit or liquidity providers, or their 

failure to perform; 
• adverse tax opinions, the issuance by the Internal 

Revenue Service of proposed or final determinations of 
taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with 
respect to the tax status of the Certificates, or other 
material events affecting the tax status of the 
Certificates; 

• modifications to rights of Certificate holders, if material; 
• Certificate calls, if material, and tender offers; 
• defeasances; 
• release, substitution or sale of property securing 

repayment of the Certificates, if material; 
• rating changes; 
• bankruptcy, insolvency, receivership or similar event of 

the obligated person; 
• the consummation of a merger, consolidation, or 

acquisition involving the obligated person or the sale of 
all or substantially all of the assets of the obligated 
person, other than in the ordinary course of business, the 
entry into a definitive agreement to undertake such an 
action or the termination of a definitive agreement 
relating to any such actions, other than pursuant to its 
terms, if material;  

• appointment of a successor or additional trustee or the 
change of name of the trustee, if material; 

• incurrence of a financial obligation of the Issuer, if 
material,  or agreement to covenants, events of default, 
remedies, priority rights, or other similar terms of a 
financial obligation of the Issuer, any of which affect 
bondholders, if material; and 

• default, event of acceleration, termination event, 
modification  of terms, or other similar events under the 
terms of a financial obligation of the Issuer, any of 
which reflect financial difficulties.

 Yes 
 No 

If “Yes,” was Special Tax Counsel contacted and notice of the 
material event filed with the MSRB on EMMA? 
 

 Yes 
 No 
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If No, contact Special Tax Counsel immediately and prepare and 
file any required notice with the MSRB on EMMA. 

*Contact Armstrong Teasdale LLP, Special Tax Counsel, with any questions or concerns regarding 
this Checklist at (816) 221-3420. 
 
Compliance Officer: ____________________________ 
 
Date Completed: ____________________________ 
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EXHIBIT F 
 

SAMPLE FINAL WRITTEN ALLOCATION 
 
 

$14,840,000 
Certificates of Participation 

(Capital Projects) 
Series 2021A 

 
Final Written Allocation 

 
The undersigned is the Compliance Officer of City of Gladstone, Missouri (the “Issuer”), and in 

that capacity is authorized to execute federal income tax returns required to be filed by the Issuer and to 
make appropriate elections and designations regarding federal income tax matters on behalf of the Issuer.  
This allocation of the proceeds of the issue referenced above (the “Certificates”) is necessary for the 
Issuer to satisfy ongoing reporting and compliance requirements under federal income tax laws. 

 
Purpose.  This document, together with the schedules and records referred to below, is intended 

to memorialize allocations of Certificate proceeds to expenditures for purposes of §§ 141 and 148 of the 
Internal Revenue Code (the “Code”).  All allocations are or were previously made no later than 18 months 
following the date the expenditure was made by the Issuer or, if later, the date the “project” was “placed 
in service” (both as defined below), and no later than 60 days following the 5th anniversary of the issue 
date of the Certificates. 

 
Background.  The Certificates were issued on June 24, 2021 (the “Issue Date”) under an 

Indenture of Trust, dated as of June 1, 2021, and in connection with an annually-renewable Lease 
Purchase Agreement, dated as of June 1, 2021, between the Issuer, as lessee, and the Security Bank of 
Kansas City, as lessor (the “Lease”).  The Certificates were issued in order to provide funds for the 
acquisition, construction and improvement of certain improvements to various buildings and facilities of 
the Issuer (collectively, the “Project”).  The portion of the proceeds of the Certificates not used to pay the 
costs of executing and delivering the Lease and the Certificates deposited to the Construction Fund and 
used to pay a portion of the costs of the Project. 

 
Sources Used to Fund Project Costs and Allocation of Proceeds to Project Costs.  A portion of 

the costs of the Project was paid from sale proceeds of the Certificates and the remaining portion of the 
costs of the Project was paid from earnings from the investment of Certificate sale proceeds or from funds 
available to the Issuer as shown on Exhibit A to this Final Written Allocation. 

 
Identification of Financed Assets.  The portions of the Project financed from Certificate proceeds 

(i.e., the “Financed Facilities” referenced in the Tax Compliance Agreement) are listed on page 1 of 
Exhibit B to this Final Written Allocation.   

 
Identification and Timing of Expenditures for Arbitrage Purposes. For purposes of complying 

with the arbitrage rules, the Issuer allocates the proceeds of the Certificates to the various expenditures 
described in the invoices, requisitions or other substantiation attached as Exhibit B to this Final Written 
Allocation.  In each case, the cost requisitioned was either paid directly to a third party or reimbursed to 
the Issuer for an amount it had previously paid or incurred.  Amounts received from the sale of the 
Certificates and retained as underwriter’s discount are allocated to that purpose and spent on the Issue 
Date.  Amounts allocated to interest expense are treated as paid on the interest payment dates for the 
Certificates.   
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Placed In Service.  The Project was “placed in service” on the date set out on Exhibit B to this 

Final Written Allocation.  For this purpose, the assets are considered to be “placed in service” as of the 
date on which, based on all the facts and circumstances:  (1) the constructing and equipping of the asset 
has reached a degree of completion which would permit its operation at substantially its design level; and 
(2) the asset is, in fact, in operation at that level.  

 
This allocation has been prepared based on statutes and regulations existing as of this date.  The 

Issuer reserves the right to amend this allocation to the extent permitted by future Treasury Regulations or 
similar authorities.   
 

CITY OF GLADSTONE, MISSOURI  
 
 
 
By:        
Title: Compliance Officer 

 
Dated:  ____________________ 
 
 
Date of Review: __________________________________________ 
 
 
 
 

[EXHIBIT A – ALLOCATION OF SOURCES AND USES] 
 

[to be inserted upon completion of the Project] 
 
 

[EXHIBIT B - IDENTIFICATION OF FINANCED ASSETS &  
DETAILED LISTING OF EXPENDITURES] 

 
 

[to be inserted upon completion of the Project] 
 
 



 

 

PRELIMINARY OFFICIAL STATEMENT DATED MAY 25, 2021 
 
THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY.  IT IS NOT A SUMMARY OF THIS ISSUE.  INVESTORS 
MUST READ THE ENTIRE OFFICIAL STATEMENT TO OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED INVESTMENT 
DECISION. 

 
NEW ISSUE S&P RATING: applied for 
BOOK ENTRY ONLY  
 

In the opinion of Armstrong Teasdale LLP, Special Tax Counsel, under existing law and assuming, among other matters, continued compliance with certain 
requirements of the Internal Revenue Code of 1986, as amended (the “Code”), the Interest Component of Base Rentals (the “Interest Component”) paid by the City 
under the Lease (defined herein) and distributed to the owners of the Series 2021A Certificates (including any original issue discount properly allocable to an 
owner of the Series 2021A Certificates)  is excludable from gross income for federal and Missouri income tax purposes and is not an item of tax preference for 
purposes of the federal alternative minimum tax.  Neither the Interest Component nor the Series 2021A Certificates have been designated as “qualified tax-exempt 
obligations” within the meaning of Section 265(b)(3) of the Code.  See “TAX MATTERS” in this Official Statement. 

 

OFFICIAL STATEMENT 
 

$15,430,000* 
CITY OF GLADSTONE, MISSOURI 

CERTIFICATES OF PARTICIPATION 
 (CAPITAL PROJECTS) 

SERIES 2021A 
 Due: March 1, as shown 
Dated: Date of Delivery on the inside cover page 
 

The Series 2021A Certificates (as defined herein) represent undivided, proportionate interests in base rentals (the "Base Rentals") to be paid 
by the City of Gladstone, Missouri (the "City"), and are being delivered pursuant to an Indenture of Trust dated as of June 1, 2021 (the "Indenture"), 
executed by Security Bank of Kansas City, Kansas City, Kansas, as trustee (the "Trustee").  The Base Rentals are payable by the City under an annually 
renewable Lease Purchase Agreement dated as of June 1, 2021 (the "Lease") between the City and the Trustee. 
 

The Series 2021A Certificates will be delivered in fully registered form without coupons in the denomination of $5,000 or any integral multiple 
thereof, and will be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York ("DTC").  Individual 
purchases of interests in the Series 2021A Certificates will be made in book-entry form only.  Purchasers of such interests (the "Beneficial Owners") 
will not receive certificates representing their interests in the Series 2021A Certificates.  So long as Cede & Co., as nominee of DTC, is the owner of the 
Series 2021A Certificates, references herein to the owners or registered owners mean Cede & Co., as aforesaid, and do not mean the Beneficial Owners 
of the Series 2021A Certificates. 
 

Principal and interest distributable with respect to the Series 2021A Certificates are payable by the Trustee.  So long as DTC or its nominee, 
Cede & Co., is the owner, such payments will be made directly to such owner.  Upon receipt of payments of principal and interest, DTC will in turn remit 
such principal and interest to DTC's participants for subsequent disbursement to the Beneficial Owners of the Series 2021A Certificates.  Principal and 
prepayment premium, if any, will be payable annually on March 1, beginning on March 1, 2022.  Interest will be payable semiannually on March 1 and 
September 1, beginning on September 1, 2021, by check or draft mailed (or by wire transfer in certain circumstances described herein) to the persons who 
are the registered owners of the Certificates as of the close of business on the 15th day of the month preceding the applicable interest payment date. 
 

The Series 2021A Certificates will be payable solely from the Base Rentals under the Lease and certain money held by the Trustee under the 
Indenture.  See the caption "SECURITY FOR THE CERTIFICATES" herein.  The City will agree to pay the total Base Rentals due under the Lease 
for each fiscal year, but only if the governing body of the City annually appropriates sufficient money specifically designated to pay the Base Rentals 
coming due during each succeeding fiscal year.  The obligation to make payments will not create a general obligation or other indebtedness of the 
City within the meaning of any constitutional or statutory debt limitation or restriction.  The delivery of the Series 2021A Certificates will not 
obligate the City to levy any form of taxation therefore or to make any appropriation for their payment in any year subsequent to a year in which 
the Lease is in effect. 

 
The Series 2021A Certificates are subject to prepayment prior to their stated payment dates under certain conditions.  See the caption "THE 

SERIES 2021A CERTIFICATES — Prepayment Provisions" herein. 
 

The Series 2021A Certificates are subject to certain risks.  Prospective purchasers of the Series 2021A Certificates should be able to evaluate 
the risks and merits of an investment in the Series 2021A Certificates before considering a purchase of the Series 2007 Certificates.  See "RISK 
FACTORS AND INVESTMENT CONSIDERATIONS" herein. 
 
 

The Series 2021A Certificates are offered when, as and if delivered and received by the Underwriter, subject to the approval of legality by Armstrong 
Teasdale LLP, Kansas City, Missouri, Special Tax Counsel, and certain other conditions.  It is expected that the Series 2021A Certificates will be available for 
delivery through The Depository Trust Company in New York, New York, on or about June __, 2021. 
 
Bids for the Series 2021A Certificates will be received until 10:00 a.m., CST, on June 10, 2021 as described the Notice of 
Sale for the Series 2021A Certificates. 
  
  

The date of this Official Statement is June __, 2021. 

 
* Preliminary, subject to change. 

 



 

 

 
$15,430,000* 

CITY OF GLADSTONE, MISSOURI 
CERTIFICATES OF PARTICIPATION 

(CAPITAL PROJECTS) 
SERIES 2021A 

 
MATURITY SCHEDULE* 

 
Serial Certificates 

 
Due  

March 1 
Principal 
Amount 

Interest  
Rate 

 
Yield 

 
Price 

 
CUSIP 

     
2022 $600,000  
2023 $495,000  
2024 $510,000  
2025 $525,000  
2026 $545,000  
2027 $560,000  
2028 $575,000  
2029 $595,000  
2030 $610,000  
2031 $630,000  
2032 $650,000  
2033 $670,000  
2034 $690,000  
2035 $710,000  
2036 $725,000  
2037 $735,000  
2038 $750,000  
2039 $765,000  
2040 $785,000  
2041 $800,000  
2042 $815,000  
2043 $835,000  
2044 $855,000  

 
 

 
 

 

 
* Preliminary, subject to change. 



 

 

 
 
 
 
 

City of Gladstone, Missouri 
 

7010 North Holmes 
Gladstone, Missouri 64118 

 816-436-2200 
 
 
 CITY OFFICIALS 
 
 City Council 

R.D. Mallams – Mayor 
Bill Garnos, Mayor Pro-Tem 

Jean Moore 
Tom Frisby 
Tina Spallo 

 
  
   
 Administrative Officials 

Scott Wingerson – City Manager 
Bob Baer – Assistant City Manager 

Dominic Accurso – Director of Finance 
 
  
 ______________ 
   

CERTIFIED PUBLIC ACCOUNTANTS 
 

BT & Co., P.A. 
Topeka, Kansas 

 
 

SPECIAL TAX COUNSEL 
 

Armstrong Teasdale LLP 
Kansas City, Missouri 

 
 
 

MUNICIPAL ADVISOR 
 

Baker Tilly Municipal Advisors, LLC 
Saint Paul, Minnesota & Kansas City, Missouri 

 
 
 UNDERWRITER 
 
 [to be determined] 
 



 

 

 IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER ALLOT OR 
EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 
2021A CERTIFICATES AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE 
OPEN MARKET.  SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 
 
 THE SERIES 2021A CERTIFICATES HAVE NOT BEEN REGISTERED WITH THE SECURITIES 
AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR HAS 
THE INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, IN RELIANCE 
UPON EXEMPTIONS CONTAINED IN SUCH ACTS. 
 
 The Underwriter and Municipal Advisor have reviewed the information in this Official Statement in 
accordance with, and as part of, its responsibilities to investors under the federal securities laws as applied to 
the facts and circumstances of this transaction, but neither the Underwriter nor the Municipal Advisor 
guarantee the accuracy or completeness of that information.   
 
 No dealer, broker, salesperson or other person has been authorized by the City, the Underwriter, or 
the Municipal Advisor to give any information or to make any representation with respect to the Series 2021A 
Certificates offered hereby other than those contained in this Official Statement, and, if given or made, such 
other information or representations must not be relied upon as having been authorized by any of the foregoing.  
This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor may there 
be any sale of the Series 2021A Certificates offered hereby by any person in any jurisdiction in which it is 
unlawful for such person to make such offer, solicitation or sale.  The information set forth herein has been 
obtained from the City and from other sources believed to be reliable, but it is not guaranteed as to accuracy 
or completeness and is not to be construed as a representation by the Underwriter or the Municipal Advisor.  
The information and expressions of opinion herein are subject to change without notice, and neither the 
delivery of this Official Statement nor any sale made hereunder will, under any circumstances, create any 
implication that there has been no change in the affairs of the City since the date hereof.  
 
 IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE TERMS OF THIS OFFERING, INCLUDING THE MERITS AND RISKS 
INVOLVED.  THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE 
SECURITIES COMMISSION OR REGULATORY AUTHORITY.  FURTHERMORE, THE FOREGOING 
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF 
THIS DOCUMENT.  ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
 

CAUTIONARY STATEMENTS REGARDING FORWARD- 
LOOKING STATEMENTS IN THIS OFFICIAL STATEMENT 

 
 Certain statements included or incorporated by reference in this Official Statement constitute “forward-
looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 
21E of the United States Securities Exchange Act of 1934, as amended, and Section 27A of the United States Securities 
Act of 1933, as amended.  Such statements are generally identifiable by the terminology used such as “plan,” “expect,” 
“estimate,” “anticipate,” “projected,” “budget” or other similar words. 
 
 THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED IN SUCH 
FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND 
OTHER FACTORS WHICH MAY CAUSE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS 
DESCRIBED TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE OR 
ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS.  THESE 
FUTURE RISKS AND UNCERTAINTIES INCLUDE THOSE DISCUSSED IN THE “RISK FACTORS” SECTION 
OF THIS OFFICIAL STATEMENT. NEITHER THE CITY NOR ANY OTHER PARTY PLANS TO ISSUE ANY 
UPDATES OR REVISIONS TO THOSE FORWARD-LOOKING STATEMENTS IF OR WHEN THEIR 
EXPECTATIONS, OR EVENTS, CONDITIONS OR CIRCUMSTANCES UPON WHICH SUCH STATEMENTS 
ARE BASED OCCUR. 
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OFFICIAL STATEMENT 
 

$15,430,000* 
 CITY OF GLADSTONE, MISSOURI 

CERTIFICATES OF PARTICIPATION 
(CAPITAL PROJECTS) 

SERIES 2021A 
 
 

INTRODUCTION 
 

This introduction is only a brief description and summary of certain information contained in this 
Official Statement and is qualified in its entirety by reference to the more complete and detailed information 
contained in the entire Official Statement, including the cover page and appendices hereto, and the documents 
summarized or described herein.  A full review should be made of the entire Official Statement. 
 
General 
 

The purpose of this Official Statement is to furnish information in connection with the offering and sale 
of City of Gladstone, Missouri’s Certificates of Participation (Capital Projects), Series 2021A, in the aggregate 
principal amount of $15,430,000* (the "Series 2021A Certificates").  The Series 2021A Certificates represent 
undivided interests in Base Rentals to be paid by the City of Gladstone, Missouri (the "City") pursuant to an 
annually renewable Lease Purchase Agreement dated as of June 1, 2021 (the "Lease"), between Security Bank 
of Kansas City, Kansas City, Kansas (the "Trustee"), as lessor, and the City, as lessee.  The Trustee has agreed 
to execute and deliver the Series 2021A Certificates pursuant to an Indenture of Trust dated as of June 1, 2021 
(the "Indenture").  The Base Rentals constitute rent for use of the Leased Property pursuant to the Lease. 
 
The City 
 
 The City is a third class city and political subdivision organized and existing under the constitution and 
laws of the State of Missouri. 
 
Plan of Financing 
 
 Proceeds from the sale of the Series 2021A Certificates will be used a) to provide for the financing of 
the costs related to certain capital improvements for the City including, but not limited to, (i) the construction of 
a new Public Safety Headquarters adjacent to the existing City Hall; (ii) additions to and renovation of Fire 
Station Number 2; and (iii) improvements to the existing City Hall associated with the construction of the Public 
Safety Headquarters as well as some additional renovations (such projects shall be collectively referred to herein 
as the "Project") and b) to pay the costs of issuance of the Series 2021A Certificates.  Simultaneously with the 
delivery of the Series 2021A Certificates, pursuant to a Ground Lease dated as of June 1, 2021 (the "Ground 
Lease"), the City will lease to the Trustee certain real estate (the "Site") together with all improvements now 
or to be situated thereon (the Site and the improvements located thereon being collectively the “Leased 
Property”).  The Leased Property is the site of the City’s existing City Hall and, assuming completion of 
construction, the new Public Safety Headquarters.  The Trustee, as lessor under the Lease, will lease the Leased 
Property to the City for an initial term ending June 30, 2021, with successive one-year renewal options (the 
"Renewal Terms"), with a final Renewal Term ending March 1, 2044.  Each Renewal Term is subject to annual 
appropriation by the City Council. 
 

 
* Preliminary, subject to change. 
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A portion of each Base Rental will be used to pay interest distributable with respect to the Series 2021A 
Certificates, and a portion of each Base Rental will be used to pay principal and prepayment premium, if any, 
distributable with respect to the Series 2021A Certificates.   
 
Limited Obligations 
 

Under the Lease, the City has agreed to pay Base Rentals consisting of a principal component and an 
interest component (collectively, the "Base Rentals") that are distributable with respect to the Series 2021A 
Certificates, but only if and to the extent that the City annually appropriates sufficient money to pay the Base 
Rentals coming due during each succeeding Renewal Term. 
 

Neither the Series 2021A Certificates, the Lease nor any payments required under the Lease will 
constitute a mandatory payment obligation of the City in any year beyond the year during which the City is a 
lessee under the Lease, or constitute or give rise to a general obligation or other indebtedness of the City.  The 
City is not legally obligated to budget or appropriate money for any fiscal year beyond the current fiscal year or 
any subsequent fiscal year in which the Lease is in effect, and there can be no assurance that the City will 
appropriate funds to make Base Rentals or renew the Lease after the Initial Term or any Renewal Term of the 
Lease.  The City may terminate its obligations under the Lease on an annual basis.  The City will have the option 
to purchase the Trustee's interest in the Leased Property as provided in the Indenture and the Lease. 
 

Neither the Series 2021A Certificates nor the Lease will constitute a debt or liability of the City, the 
State of Missouri or any political subdivision thereof, nor will they constitute an indebtedness within the meaning 
of any constitutional or statutory debt limitation or restriction.  The execution and delivery of the Lease will not 
obligate the City to levy any form of taxation for the payments required thereunder or to make any appropriation 
for such payments in any fiscal year subsequent to a fiscal year in which the Lease is in effect. 
 
Risk Factors 
 

Payment of the principal and interest distributable with respect to the Series 2021A Certificates is 
subject to certain risks.  See the caption "RISK FACTORS AND INVESTMENT CONSIDERATIONS." 
 
Parity Obligations  
 

The Indenture provides for the future delivery of Additional Certificates, if delivered, to be secured on 
a parity with the Series 2021A Certificates and any other Additional Certificates then Outstanding under the 
Indenture.  The Series 2021A Certificates, together with any Additional Certificates, are collectively the 
“Certificates.”  See the caption "SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — 
Additional Certificates" in Appendix C hereto. 
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Continuing Disclosure Information 
 

The City will enter into Continuing Disclosure Agreement with Security Bank of Kansas City as 
dissemination agent for the benefit of the beneficial owners of the Series 2021A Certificates to send certain 
information annually and to provide notice of certain events to the Municipal Securities Rulemaking Board 
(“MSRB”) through its Electronic Municipal Market Access system (“EMMA”) pursuant to the requirements of 
SEC Rule 15c2-12 (the “Rule”) adopted by the Securities and Exchange Commission under the Securities 
Exchange Act of 1934, as amended. The form of Continuing Disclosure Agreement is set forth in Appendix C, 
attached hereto and made a part hereof. 

 
The City believes that it has timely filed required operating and financial data required by previous 

undertakings since the fiscal year ended June 30, 2016, other than the City did not file notices of defeasances, 
redemptions and rating changes, if any, which were available from other sources. 

 
A failure by the City to comply with the Continuing Disclosure Agreement will not constitute a default 

under the respective financing documents, and beneficial owners of the Series 2021A Certificates are limited to 
the remedies described in the Continuing Disclosure Agreement. A failure by the City to comply with the 
Continuing Disclosure Agreement must be reported in accordance with the Rule, and must be considered by any 
broker, dealer or municipal securities dealer before recommending the purchase or sale of the Series 2021A 
Certificates in the secondary market. Consequently, such a failure may adversely affect the transferability and 
liquidity of the Series 2021A Certificates and their market price. 
 
Definitions and Descriptions; Inspection of Documents 
 
  All capitalized terms used in this Official Statement not defined in the text hereof are defined in 
Appendix C to this Official Statement.  Brief descriptions of the Series 2021A Certificates, the Ground Lease, 
the Lease, the Indenture and certain other matters are included in this Official Statement.  Such descriptions do 
not purport to be comprehensive or definitive.  All references herein to the Ground Lease, the Lease and the 
Indenture are qualified in their entirety by reference to such documents. All references to the Series 2021A 
Certificates are qualified in their entirety by the definitive terms thereof and the information with respect thereto 
included in the Ground Lease, the Lease and the Indenture.  
 
 

THE SERIES 2021A CERTIFICATES 
 
Description 
 

The Series 2021A Certificates are dated the date set forth on the cover page hereof. The principal 
component of Base Rentals distributable with respect to each Series 2021A Certificate will bear interest at 
specified rates as set forth on the inside cover page hereof.  The interest component of Base Rentals distributable 
with respect to the Series 2021A Certificates will be payable semiannually on March 1 and September 1 of each 
year beginning on September 1, 2021 (collectively the "Payment Dates").  The principal component of Base 
Rentals distributable with respect to the Series 2021A Certificates is payable on March 1 of each year in the 
principal amounts set forth on the inside cover page of this Official Statement. 
 

Interest distributable with respect to the Series 2021A Certificates is payable by (a) check or draft mailed 
by the Trustee to the person in whose name each Certificate is registered on the 15th day of the month next 
preceding each Payment Date at such person's address as it appears on the registration books kept by the Trustee 
under the Indenture (the "Register"), or (b) in the case of the payment of interest components to the Securities 
Depository or any Registered Owner of $500,000 or more in aggregate principal amount of Series 2021A 
Certificates, by electronic transfer to such Registered Owner upon written notice given to the Trustee by such 
Registered Owner not less than five days prior to the Record Date for such interest components, containing the 
electronic transfer instructions including the bank (which shall be in the continental United States), ABA routing 
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number and account name and account number to which such Registered Owner wishes to have such transfer 
directed. Principal distributable with respect to the Certificates is payable upon presentation and surrender 
thereof at the principal corporate trust office of the Trustee. 
 
Prepayment Provisions* 
 

Optional Prepayment.  The Series 2021A Certificates or portions thereof with stated payment dates of 
March 1, 2032 and thereafter are subject to prepayment on March 1, 2031 and thereafter in whole or in part at 
any time at a prepayment price equal to 100% of the principal component of Base Rentals represented thereby 
plus the Interest Component of Base Rentals accrued thereon to the Prepayment Date. 

 
Extraordinary Optional Prepayment in the Event of Damage, Destruction or Condemnation.  The 

Series 2021A Certificates are subject to prepayment in whole or in part at any time, at a Prepayment Price equal 
to 100% of the principal amount to be prepaid, together with accrued interest thereon to the date fixed for 
prepayment, but without premium, upon instructions from the City in the event that: 

 
(1) title to, or the use for a limited period of, all or a substantial portion of the Leased Property is 

condemned by any authority having the power of eminent domain (other than the City or an entity controlled by, 
or affiliated with the City) to such extent that in the determination of the City (A) such facilities cannot be 
reasonably restored or replaced to the condition thereof preceding such event, or (B) the City is thereby prevented 
from carrying on its normal operations of such facilities, or (C) the cost of restoration or replacement thereof would 
exceed the net proceeds of any condemnation awards or sale under threat of condemnation with respect thereto;  

 
(2) title to all or a substantial portion of the Leased Property is found to be deficient or nonexistent 

to such extent that in the determination of the City (A) such facilities cannot be reasonably restored or replaced to 
the condition thereof preceding such event, or (B) the City is thereby prevented from carrying on its normal 
operations of such facilities, or (C) the cost of restoration or replacement thereof would exceed the net proceeds of 
any title insurance; 

 
(3) all or a substantial portion of the Leased Property is damaged or destroyed by fire or other 

casualty to such extent that in the determination of the City (A) such facilities cannot be reasonably restored or 
replaced to the condition thereof preceding such event, or (B) the City is thereby prevented from carrying on its 
normal operations of such facilities, or (C) the cost of restoration or replacement thereof would exceed the net 
proceeds of any casualty insurance; or 

 
(4) as a result of changes in the constitution of the State, or of legislative or administrative action 

by the State or any political subdivision thereof, or by the United States, or by reason of any action instituted in 
any court, the Ground Lease, the Lease or the Indenture shall become void or unenforceable, or impossible of 
performance without unreasonable delay, or in any other way, by reason of such change of circumstances, 
unreasonable burdens or excessive liabilities are imposed on the City with respect to the Ground Lease, the Lease 
or the Indenture. 
 
 Partial Prepayment of Certificates.  Certificates will be prepaid only in the principal amount of $5,000 
each or integral multiples thereof.  In the case of a partial prepayment of Certificates when Certificates of 
denominations greater than $5,000 are then outstanding, each $5,000 of principal amount will be treated as 
though it were a separate Certificate of the denomination of $5,000. 
 
 Selection of Certificates.  With respect to any partial prepayment of the Certificates and unless 
otherwise provided in the Indenture, the particular Certificates to be prepaid will be prepaid in such order of 
stated payment dates as the City determines and within each stated payment date by such equitable manner as 
the Trustee determines. 

 
* Preliminary, subject to change. 
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 Notice of Prepayment.  Official notice of any prepayment of Certificates is required to be given by the 
Trustee by mailing a copy of the notice at least 30 days prior to the prepayment date by first class mail to the 
Owner of the Certificate or Certificates to be prepaid, at the address shown on the Register on the date the notice 
is mailed, as more fully described in the Indenture. 
 
Acceleration 
 
 If the Lease is terminated upon the occurrence of an Event of Nonappropriation or an Event of Default 
occurs under the Indenture or the Lease and in either case the terms and conditions of the Indenture are satisfied, 
the principal component of Base Rentals then due and unpaid during the then current fiscal year with respect to 
the Certificates will be declared immediately due and payable.  If sufficient money is not available to pay in full 
all interest and principal then due with respect to the Certificates, the Trustee will, after the payment of costs and 
expenses related to exercising remedies under the Indenture, apply all available money first to the payment of 
all interest due with respect to the Certificates, pro rata if necessary, and second to the payment of the principal 
due with respect to the Certificates, pro rata if necessary.  See Appendix C hereto.  
 
 

BOOK-ENTRY ONLY SYSTEM 
 
 The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for the 
Series 2021A Certificates.  The Series 2021A Certificates will be delivered as fully-registered securities registered 
in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized 
representative of DTC.  One fully-registered certificate will be issued for each maturity of the Series 2021A 
Certificates, each in the aggregate principal amount of such maturity. 
 
 DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking 
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a 
“clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” 
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.  DTC holds and 
provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal 
debt issues, and money market instruments from over 100 countries that DTC’s participants (“Direct Participants”) 
deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants of sales and other 
securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges 
between Direct Participants’ accounts.  This eliminates the need for physical movement of securities certificates.  
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust & 
Clearing Corporation (“DTCC”).  DTCC, in turn, is owned by a number of Direct Participants of DTC and 
Members of the National Securities Clearing Corporation, Fixed Income Clearing Corporation, and Emerging 
Markets Clearing Corporation (NSCC, FICC and EMCC, also subsidiaries of DTCC), as well as by the New York 
Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities Dealers, Inc.  
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies and clearing corporations that clear through or maintain a custodial relationship with a 
Direct Participant, either directly or indirectly (“Indirect Participants”).  DTC has a Standard & Poor’s rating of 
“AA+”.  The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission.  
More information about DTC can be found at www.dtcc.com. 
 
 Purchases of Series 2021A Certificates under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the Series 2021A Certificates on DTC’s records.  The ownership 
interest of each actual purchaser of each Certificate (“Beneficial Owner”) is in turn to be recorded on the Direct 
and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of the 
transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through which 
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the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the Series 2021A 
Certificates are to be accomplished by entries made on the books of Direct and Indirect Participants acting on 
behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their ownership 
interests in Series 2021A Certificates, except in the event that use of the book-entry system for the Series 2021A 
Certificates is discontinued.  
 
 To facilitate subsequent transfers, all Series 2021A Certificates deposited by Direct Participants with DTC 
are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by 
an authorized representative of DTC. The deposit of Series 2021A Certificates with DTC and their registration in 
the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has 
no knowledge of the actual Beneficial Owners of the Series 2021A Certificates;  DTC’s records reflect only the 
identity of the Direct Participants to whose accounts such Series 2021A Certificates are credited, which may or 
may not be the Beneficial Owners.  The Direct and Indirect Participants will remain responsible for keeping account 
of their holdings on behalf of their customers. 
 
 Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to 
time. Beneficial Owners of Series 2021A Certificates may wish to take certain steps to augment the transmission 
to them of notices of significant events with respect to the Series 2021A Certificates, such as prepayments, defaults, 
and proposed amendments to the related documents.  For example, Beneficial Owners of Series 2021A Certificates 
may wish to ascertain that the nominee holding the Series 2021A Certificates for their benefit has agreed to obtain 
and transmit notices to Beneficial Owners.  In the alternative, Beneficial Owners may wish to provide their names 
and addresses to the registrar and request that copies of notices be provided directly to them. 
 
 Prepayment notices shall be sent to DTC.  If less than all of the Series 2021A Certificates within an issue 
are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in 
such issue to be redeemed.  
 
 Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Series 
2021A Certificates unless authorized by a Direct Participant in accordance with DTC’s Procedures.  Under its usual 
procedures, DTC mails an Omnibus Proxy to the City as soon as possible after the record date.  The Omnibus Proxy 
assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts Series 2021A 
Certificates are credited on the record date (identified in a listing attached to the Omnibus Proxy). 
 
 Payments of Principal Portions and Interest Portions on the Certificates will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit Direct 
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the City or the 
Trustee, on each payable date in accordance with their respective holdings shown on DTC’s records.  Payments by 
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case 
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the 
responsibility of such Participant and not of DTC nor its nominee, the Trustee, or the City, subject to any statutory 
or regulatory requirements as may be in effect from time to time. Payment of prepayment proceeds, distributions, 
and dividend payments to Cede & Co. (or such other nominee as may be requested by an authorized representative 
of DTC) is the responsibility of the City or the Trustee, disbursement of such payments to Direct Participants will 
be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility 
of Direct and Indirect Participants. 
 
 DTC may discontinue providing its services as depository with respect to the Series 2021A Certificates at 
any time by giving reasonable notice to the City or the Trustee.  Under such circumstances, in the event that a 
successor depository is not obtained, Series 2021A Certificates are required to be printed and delivered.  
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 The City may decide to discontinue use of the system of book-entry transfers through DTC (or a successor 
securities depository). In that event, Series 2021A Certificates will be printed and delivered. 
 
 The information in this section concerning DTC and DTC’s book-entry system has been obtained 
from sources that the City believes to be reliable, but the City takes no responsibility for the accuracy thereof, 
and neither the DTC Participants nor the Beneficial Owners should rely on the foregoing information with 
respect to such matters but should instead confirm the same with DTC or the DTC Participants, as the case 
may be. 
 
Transfer Outside Book-Entry Only System 
 

If the Book-Entry Only System is discontinued the following provisions would apply.  The Certificates 
are transferable only upon the Register upon presentation and surrender of the Certificates, together with 
instructions for transfer. Certificates may be exchanged for other Certificates of any denomination authorized 
by the Indenture in the same aggregate principal amount, series, payment date and interest rate, upon presentation 
to the Trustee, subject to the terms, conditions and limitations and upon payment of any tax, fee or other 
governmental charge required to be paid with respect to any such registration, exchange or transfer. 
 
 

SECURITY FOR THE CERTIFICATES 
 
Limited Obligations; Sources of Payment 
 
 Each Certificate evidences the undivided interest of the Owner thereof in the right to receive Base 
Rentals to be made by the City under the Lease.  The Series 2021A Certificates are payable solely out of the 
Base Rentals and other money and investments held by the Trustee under the Indenture. 
 
 The City's obligation to make Base Rentals and other payments under the Lease is subject to annual 
appropriation by the City and will not constitute a debt or liability of the City, the State of Missouri or any 
political subdivision thereof, or an indebtedness within the meaning of any constitutional or statutory debt 
limitation or restriction.  The execution and delivery of the Lease and the Certificates will not obligate the City 
to levy any form of taxation therefor or to make any appropriation for their payment in any fiscal year subsequent 
to a fiscal year in which the Lease is in effect. 
 
 Under the terms of the Lease, if the City elects to renew the Lease at the end of the Initial Term or any 
Renewal Term, it is obligated to budget, appropriate and set aside a portion of its general revenues derived from 
user fees and other sources, which appropriation must be sufficient to make the Base Rentals coming due during 
the ensuing fiscal year.  The City is obligated to make Base Rentals to the Trustee on the 15th of each month 
preceding each Payment Date, which payments will be distributable as principal and interest with respect to the 
Certificates (but only if the City elects to renew the Lease for each Renewal Term).  There can be no assurance 
that the City will appropriate funds for Base Rentals or renew the Lease after the initial term.  The City 
is not legally required to budget or appropriate money for any subsequent fiscal year beyond the current 
fiscal year. 
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Ground Lease 
 
 The City will, pursuant to the Ground Lease, lease the Leased Property to the Trustee, as lessee.  The 
Site contained within the Leased Property consists of the existing City Hall and the site on which the Public 
Safety Headquarters will be located, assuming completion of construction.  The insured value of the existing City 
Hall is $7,367,860, exclusive of contents.  The City estimates that the construction costs of the Public Safety 
Headquarters will be approximately $12,000,000 including allocable design, contingency and issuance costs. 
 
 The Ground Lease is for a term ending June 30, 2064.  See "PLAN OF FINANCING" herein. 
 

If an Event of Default or Event of Nonappropriation occurs under the Indenture or the Lease, the Trustee 
has the right to possession of the Leased Property (including that portion of the Project and all other 
improvements now or to be situated on the Leased Property) for the remainder of the term of the Ground Lease, 
and has the right to assign or sublease its interest in the Ground Lease upon such terms as it deems prudent.  The 
proceeds from such assignment or sublease are required to be paid to the Trustee and applied in accordance with 
the Indenture.  Owners of the Certificates are cautioned, however, that the nature of the Leased Property 
may impair the Trustee's ability to assign or sublease it upon the occurrence of an Event of Default or 
Event of Nonappropriation or to obtain an amount therefor that would be sufficient to pay the principal 
and interest distributable with respect to all Certificates then outstanding.  See the caption "RISK 
FACTORS AND INVESTMENT CONSIDERATIONS — Expiration or Termination of the Lease" 
below. 
 
Parity Obligations 
 
 Additional Certificates may be delivered without the consent of the Owners of the Certificates to (a) 
refund the Certificates of any series in a manner which provides present value debt service savings to the City, 
and (b) fund the costs of completing the Project or for additional projects for the City. 
 

All Additional Certificates will be secured by the lien of the Indenture and will rank on a parity with the 
Series 2021A Certificates and any Additional Certificates.  Unless provided otherwise in a supplement to the 
Indenture, any Additional Certificates will be in substantially the same form as the Series 2021A Certificates, 
but will bear such date or dates, bear such interest rate or rates, have such payment date or dates, prepayment 
dates and prepayment premiums, and be issued at such prices as are approved in writing by the City, subject to 
the requirements of the Indenture. 
 

THE TRUSTEE 
 
 Security Bank of Kansas City, Kansas City, Kansas, a Kansas state banking corporation, will be the 
Trustee under the Indenture and a party to the Lease and the Ground Lease.  The Trustee may consult with 
counsel, and the opinion of such counsel will be full and complete authorization and protection with respect to 
any action taken or suffered by the Trustee in good faith in accordance with such opinion.  The Trustee may 
execute any trusts or powers or perform the duties required by the Indenture, the Lease or the Ground Lease by 
or through attorneys, agents or receivers and will not be answerable for the default or misconduct of any such 
attorney, agent or receiver selected by it in good faith. 
 
 The Series 2021A Certificates are executed by the Trustee, not individually or personally but solely as 
Trustee under the Indenture, in the exercise of the power and authority conferred upon and invested in it as such 
Trustee.  Except for its negligence or willful misconduct, nothing contained in the Indenture, the Lease or the 
Ground Lease is to be construed as creating any liability on the Trustee, individually or personally, to perform 
any covenant either express or implied in the Certificates, the Indenture, the Lease or the Ground Lease, all such 
liability, if any, being expressly waived by the Owners of the Certificates by the acceptance thereof and by each 
and every person now or hereafter claiming by, through or under the Trustee or the Owners of the Certificates.  
Insofar as the City is concerned, the Trustee and the Owner of any Certificate and any person claiming by, 
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through or under the Trustee or the Owner of any Certificate may look solely to the Trust Estate described in the 
Indenture for payment of the interests evidenced by the Certificates. 
 
 As security for the compensation, expenses, disbursements and indemnification to which it is entitled 
upon the occurrence of an Event of Default under the Indenture or an Event of Nonappropriation under the Lease, 
the Trustee will have a first lien with right of payment prior to payment on account of any principal or interest 
with respect to the Certificates for such compensation, expenses, disbursements and indemnification. 
 
 

RISK FACTORS AND INVESTMENT CONSIDERATIONS 
 
 The purchase of the Series 2021A Certificates involves certain investment risks that are discussed 
throughout this Official Statement.  Each prospective purchaser of the Series 2021A Certificates should make 
an independent evaluation of all of the information presented in this Official Statement in order to make an 
informed investment decision.  Certain risk factors relating to the Series 2021A Certificates are described below. 
 
Limited Obligations 
 
 The Series 2021A Certificates represent an interest in the right to receive amounts due under the Lease, 
which constitute currently budgeted expenditures of the City, payable only if the City appropriates sufficient 
money to extend the term of the Lease for each successive fiscal year.  The Initial Term of the Lease expires on 
June 30, 2021. The Lease is thereafter subject to successive one-year Renewal Terms commencing on July 1 of 
each year, and a final renewal term ending March 1, 2044.  The City's obligations under the Lease do not 
constitute an indebtedness within the meaning of any constitutional or statutory debt limitation or restriction.  
Although the City intends to satisfy its obligations to pay Base Rentals out of the revenues generated by its user 
fees, those revenues are not pledged to the payment of the Certificates. 
 
 The City has declared its current intention and expectation that the Lease will be renewed annually until 
the City exercises its option to acquire the Trustee's interest in the Leased Property.  However, such a declaration 
may not be construed as contractually obligating or otherwise binding the City. Accordingly, the likelihood that 
the City will renew the Lease for all Renewal Terms and continue to pay the Base Rentals thereunder for 
distribution by the Trustee with respect to the Series 2021A Certificates is dependent upon certain factors which 
are beyond the control of the Owners, including (1) the availability of funds from the Series 2021A Certificates 
or other sources in an amount sufficient to complete the Project, (2) the City's continuing need for the Leased 
Property, (3) the demographic conditions within the City, (4) the City's ability to generate sufficient funds from 
user fees and charges and other sources to pay its obligations under the Lease and its other obligations and (5) 
the value of the Leased Property if assigned or subleased in proceedings instituted by the Trustee if the term of 
the Lease is terminated as a result of an Event of Default or Event of Nonappropriation. 
 
No Reserve Fund 
 
 No debt service reserve fund is being established for the Series 2021A Certificates. 
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Expiration or Termination of the Lease 
 
 The Lease will expire by its terms on June 30 during each year from 2021 through 2044 (with an final 
term ending March 1, 2044), unless the City in its sole discretion exercises the option provided in the Lease to 
extend its term for each next succeeding Renewal Term.  If the City does not extend in any year the term of the 
Lease, the City's obligation to make payments will terminate on the June 30 occurring at the end of the Initial 
Term or the then current Renewal Term.  Upon (1) the expiration of the Initial Term or any Renewal Term during 
which an Event of Nonappropriation occurs or (2) a default under the Lease and an election by the Trustee to 
terminate the City's possessory interest under the Lease, the City's right of possession of the Leased Property 
under the Lease will expire or be terminated, as appropriate.  See Appendix C hereto. 
 
 If the City's right of possession of the Leased Property under the Lease expires or is terminated for either 
of the reasons described in the preceding paragraph, the City's obligation to make payments thereunder will 
continue through the Initial Term or the Renewal Term then in effect, but not thereafter, and the Series 2021A 
Certificates will be payable from, among other sources, such money as may be available by way of recovery 
from the City of the Base Rentals that are due through the Initial Term or the Renewal Term then in effect.  If 
the Lease expires at the end of the Initial Term or a Renewal Term without any extension for the next succeeding 
Renewal Term or if an event occurs as described above pursuant to which the Trustee terminates the City's right 
of possession of the Leased Property under the Lease, the Trustee may recover and relet or assign its interest in 
the Leased Property as provided in the Ground Lease and the Indenture.  The net proceeds of any reletting or 
assignment of the Trustee's interest in the Leased Property, together with certain other money then held by the 
Trustee under the Indenture, are required to be used to pay the Certificates to the extent of such money. 
 
 Due to the nature of the Leased Property, no assurance can be given that the Trustee could relet 
or assign its interest in the Leased Property for the amount necessary (after taking into account money 
legally available from other sources) to pay in full the principal and interest components of Base Rentals 
then due with respect to the Certificates.  The Leased Property consists of the City’s City Hall and, 
assuming completion of construction, a Public Safety Headquarters, and the number of potential 
purchasers or lessees may be limited.  Furthermore, no assurance can be given that the amount, if any, 
realized upon any reletting or assignment of the Trustee's interest in the Leased Property will be available 
to provide for the payment of the Certificates on a timely basis.  The insured value of the Leased Property 
is less than the principal amount of the Certificates. 
 
Delays in Exercising Remedies 
 
 A termination of the City's right of possession of the Leased Property under the Lease as a result of an 
Event of Default or an Event of Nonappropriation or expiration of the term of the Lease at the end of the Initial 
Term or any Renewal Term without an extension for the next succeeding Renewal Term will give the Trustee 
the right to possession of, and the right to relet or assign its interest in the Leased Property in accordance with 
the provisions of the Ground Lease and the Indenture.  However, the enforceability of the Ground Lease and the 
Indenture is subject to applicable bankruptcy laws, equitable principles affecting the enforcement of creditors' 
rights generally and liens securing such rights, the exercise of judicial authority by the State of Missouri or 
federal courts and the exercise by the United States of America of the powers delegated to it by the U.S. 
Constitution. 
 
 Further, the Leased Property is used by the City for the performance of its governmental functions.  Due 
to the governmental use of the Leased Property and the delays inherent in obtaining possession of the Leased 
Property and other judicial remedies, no assurance can be given that (1) a court, in the exercise of judicial 
discretion, would enforce these remedies in a timely manner, or (2) any money realized by the Trustee upon an 
exercise of any remedies would be sufficient to pay in full the principal and interest components of Base Rentals 
with respect to the Certificates.  The legal opinions to be delivered with the delivery of the Series 2021A 
Certificates will be qualified as they relate to the enforceability of the various legal instruments by reference to the 
limitations on enforceability of those instruments under (1) applicable bankruptcy, insolvency, reorganization or 
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similar laws affecting the enforcement of creditors' rights, (2) general principles of equity, and (3) the exercise of 
judicial discretion in appropriate cases.  If such money is insufficient to pay all outstanding Certificates in full, 
the Certificates would be paid in part on a pro rata basis.  Any delays in the ability of the Trustee to obtain 
possession of the Leased Property will, of necessity, result in delays in any payment of principal and interest 
components of Base Rentals with respect to the Certificates. 
 
Damage or Destruction of the Leased Property 
 
 The Lease requires the Leased Property to be insured as described in Appendix C hereto.  If the Leased 
Property is damaged or destroyed, the City is nevertheless required to continue to make payments under the 
Lease, subject to the exercise of its option to extend the term of the Lease for each next succeeding Renewal 
Term and to the application of Net Proceeds from insurance and certain other sources to repair, restore, modify, 
improve or replace the affected portion of the Leased Property.  If the Net Proceeds from insurance and such 
other sources are sufficient to repair, restore, modify, improve or replace the affected portion of the Leased 
Property, such proceeds are to be so applied.  If the Net Proceeds are insufficient for such purpose, (1) the City 
is obligated to commence and thereafter complete the work and pay any cost in excess of such net proceeds, but 
only from Supplemental Rent appropriated by the City, in order for the affected portion of the Leased Property 
to be repaired, restored and replaced, (2) if the failure to repair or restore does not materially detract from the 
value of the Leased Property, such net proceeds may be deposited into the Certificate Payment Fund or (3) the 
City may apply net proceeds to the payment of all or a portion of the Option Price applicable on the next available 
Optional Payment Date. 
 

There can be no assurance either as to the adequacy of or timely payment under property damage 
insurance in effect at that time or that the City will elect to extend the term of the Lease for the next Renewal 
Term succeeding such damage or destruction.  See Appendix C hereto. 
 
Construction Risks 
 
 Weather, labor disputes, availability of materials and supplies, casualty damages, unanticipated subsoil 
conditions, unanticipated construction difficulties and other "force majeure" occurrences or events or financial 
failure or failure to perform by a contractor, subcontractor or supplier may affect the timely construction of 
certain portions of the Project.  No assurance can be given that the Project will be completed on schedule, within 
budget or without material errors and defects.  Any such failure could affect the City's decision to continue 
appropriations and the Trustee's ability to relet the Leased Property. 
 
Effect on Tax-Exemption of Termination of the Lease 
 
 Special Tax Counsel is not rendering an opinion with respect to the tax-exempt status of the Interest 
Component of the Base Rentals distributable to owners of the Series 2021A Certificates subsequent to the 
termination of the Lease for any reason (including an Event of Default or an Event of Nonappropriation under 
the Lease).  If the Lease is terminated while Series 2021A Certificates are outstanding, there is no assurance that 
payments made to Series 2021A Certificate owners after such termination with respect to interest will be 
excluded from gross income of the owners thereof for federal or Missouri income tax purposes. 
 
Amendment of the Indenture, Lease and Ground Lease 
 
 Certain amendments to the Indenture, the Lease and the Ground Lease may be made with consent of the 
owners of not less than a majority in principal amount of the Certificates (including any Additional Certificates 
which may be hereafter delivered) then outstanding affected by such supplemental indentures or supplemental 
leases.  Such amendments may adversely affect the security of the owners of the Certificates. 
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Other Factors 
 
 The City intends to satisfy its obligation to pay Base Rentals under the Lease out of the revenues of the 
general fund of the City.  Purchasers of the Certificates should be aware, however, that such revenues are not 
pledged to the payment of the Certificates.  Additionally, one or more of the following factors or events could 
adversely affect the City’s operations and financial performance to an extent that cannot be determined at this 
time: 
 
 1. Changes in Management.  Changes in key management personnel could affect the capability 
of the management of the City. 
 
 2. Future Economic Conditions.  Adverse economic conditions or changes in demographics in the 
City, including increased unemployment and inability to control expenses in periods of inflation, could adversely 
impact the City’s financial condition. 
 
 3. Insurance Claims.  Increases in the cost of general liability insurance coverage and the amounts 
paid in settlement of liability claims not covered by insurance could adversely impact the City’s financial 
performance. 
 
 4. Environmental Hazards.  The City has covenanted in the Lease to comply with all applicable 
environmental laws. The City is not aware of any environmental condition at the Leased Property that requires 
any present remedial action. The discovery of such a condition may adversely affect the City's willingness to 
renew the Lease after the expiration of the Initial Term or any Renewal Term. 
  

5. Natural Disasters.  The occurrence of natural disasters, such as floods, droughts or earthquakes, 
could damage the facilities of the City, interrupt services or otherwise impair operations of the City. 
 
Potential Risks Relating to COVID-19 
 

In December 2019, a novel strain of coronavirus (which leads to the disease known as “COVID-19”), 
was discovered in Wuhan, China.  Since that date, the virus has spread throughout the world and has been 
characterized by the World Health Organization as a pandemic.  The impact of the COVID-19 pandemic on the 
U.S. economy is expected to be broad based and to negatively impact national, state and local economies. 

 
In response to such expectations, the President of the United States on March 13, 2020, declared a 

“national emergency,” which, among other effects, allows the executive branch to disburse disaster relief funds 
to address the COVID-19 pandemic and related economic dislocation.  On March 13, 2020, the Governor of the 
State signed an Executive Order declaring a state of emergency in the State in response to COVID-19.  On April 
24, 2020, the Governor signed another Executive Order extending the state of emergency in the State through 
June 15, 2020.  On June 11, 2020, the Governor signed another Executive Order extending the state of emergency 
in the State through December 30, 2020.  The stated purpose of the Executive Orders is to allow more flexibility 
in utilizing resources and deploying them around the State where they are most appropriate, including allowing 
the Governor to waive certain State laws and regulations where necessary. 

 
On April 3, 2020, the Governor issued a “stay at home order,” which began on April 6, 2020, and ended 

on May 4, 2020, requiring all Missourians to avoid leaving their residences unless necessary and to practice 
social distancing when travel outside their residences was necessary.  On April 27, 2020, the Missouri 
Department of Health and Senior Services (“DHS”) issued the “Show Me Strong Recovery Order,” which went 
into effect on May 4, 2020 and ended on May 31, 2020.  On May 28, 2020, DHS issued the “Economic 
Reopening Order,” which went into effect on June 1, 2020 and ended on June 15, 2020.  Both DHS orders 
provide guidelines for individuals and businesses in the State to gradually reopen economic and social activity.  
The DHS orders expired on June 16, 2020, and the State is not currently under a statewide public health order.  
Despite the expiration of statewide orders, the State remains under a “State of Emergency” through  August 31, 
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2021 and cities and counties have the ability, and continue, to impose local public health orders restricting 
economic activities within the State. 
 

On July 19, 2020, Clay County (where the City is located) began requiring face masks and coverings to 
be worn in all indoor areas of public accommodation.  On August 21, 2020, the order was amended to allow 
schools to open, granting certain exemptions for essential governmental functions as described in the order and 
providing that youth sports leagues may resume.  The order expired on May 14, 2021.  According to the County 
website, as of May 12, 2021, 40% of eligible residents in the County have been vaccinated. 

 
In preparing for the COVID-19 pandemic for Fiscal Year 2020, the City staff expected to receive less 

than budgeted revenues in sales tax, fines and forfeitures, and charges for services associated with recreation and 
the Community Center. Sales tax for the fiscal year ending June 30, 2020 increased over 3% from the previous 
year. Use tax increased over 30% from the previous year ($680,053 in fiscal year 2019 to $950,190 in fiscal year 
2020). Revenue shortfalls were mitigated by postponing or canceling events and temporarily closing the 
Community Center for a portion of the stay at home order. The economic affect to the General Fund was not 
significant, however the City realized decreases in charges for services and fines and forfeitures. The Community 
Center’s lost revenue is estimated to be $350,000. 

 
In May, 2020, Clay County distributed CARES Act funding to the municipalities of the County to assist 

with COVID-19 related expenses. The City received $2,519,805 and is allowed to utilize funds for COVID-19 
related expenses from March 1, 2020 through December 31, 2020. Qualifying expenses include but are not 
limited to personal protection equipment (PPE), sanitizing supplies and services, equipment to enable employees 
to work from home, and salaries and benefits for COVID related work. The City incurred and drew down 
$1,114,645 in Coronavirus Relief Fund (CRF) related expenses as of June 30, 2020.  

 
The economic effect of the 2021 fiscal year is expected to be similar to the 2020 fiscal year with minimal 

revenue shortfalls in most funds that can be offset by reductions in expenditures. A loss of $600,000 is expected 
for the Community Center Fund. In planning the 2021 fiscal year budget, staff was cognizant of the possibility 
that the COVID-19 virus would continue throughout the year and extend into the future.  The City plans to 
mitigate losses from the pandemic by conservative planning and budgeting and using CRF funding. The City is 
expected is draw down the remaining $1,405,160 of CRF funds for the 2021 fiscal year. Staff is also working to 
use funding from the American Rescue Plan Act (ARPA) to recapture lost revenue for periods allowed by the 
Act. 
 
Encumbrances on Title to Site 
 

The Site is subject to certain encumbrances.  The City, in some cases with the assistance of outside legal 
counsel, has evaluated the encumbrances and does not believe they materially adversely affect title to the Site 
for its projected use, the City’s financial condition or the ability to make Rental Payments under the Lease. 
 
 

PLAN OF FINANCING 
The Project 
 
 The Project includes certain capital improvements for the City including (i) the construction of a new 
Public Safety Headquarters adjacent to the existing City Hall; (ii) additions to and renovation of Fire Station 
Number 2; and (iii) improvements to the existing City Hall associated with the construction of the Public Safety 
Headquarters as well as some additional renovation.  
 
 The City is currently in the design phase of the Public Safety Headquarters and anticipates that it will 
include approximately 25,000 square feet, including jail cells, dispatch, office space and related uses for the 
police and fire functions of the City.  The work at Fire Station Number 2 includes construction of an 
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approximately 1,500 square foot community room, office space, and parking.  Work at the existing City Hall 
will be comprised of general renovation such as carpeting, painting and some reconfiguration of interior space. 
 
 Including allocable design, contingency and issuance costs, the Public Safety Headquarters construction 
and furnishing is projected to cost approximately $12,000,000, the Fire Station improvements approximately 
$2,800,000 and the City Hall improvements approximately $1,100,000.  Final costs will be dependent on design 
and bidding of the improvements. 
 
Sources and Uses of Funds* 
 
 The following table itemizes the estimated sources of funds, including the proceeds from the sale of the 
Series 2021A Certificates (excluding accrued interest) and how such funds are expected to be used:  
 
 Sources of Funds: 
  Par Amount of the Series 2021A Certificates ........................ $15,430,000 
  Net Original Issue Premium ..................................................     790,351 
  Total ....................................................................................... $16,220,351 
 Uses of Funds: 
  Deposit to Construction Fund ................................................ $15,900,000 
  Costs of Issuance(1) ................................................................     320,351 
  Total ....................................................................................... $16,220,351 
   

 (1) Includes underwriters' discount. 
 
 

FINANCIAL STATEMENTS 
 
 The City maintains its financial records on the basis of a fiscal year ending June 30.  Set forth in 
Appendix B are the City's audited financial statements for the fiscal year ended June 30, 2020. 
 
 

APPROVAL OF LEGALITY 
 
 Legal matters incident to the authorization, issuance and sale of the Certificates are subject to the 
approving legal opinion of Armstrong Teasdale LLP, Kansas City, Missouri, Special Tax Counsel.  A copy of 
the proposed form of the approving opinion of Special Tax Counsel is attached hereto as Exhibit D. 
 
 

TAX MATTERS 
 
 The following is a summary of the material federal and State of Missouri income tax consequences of 
holding the Series 2021A Certificates.  This summary is based upon laws, regulations, rulings and judicial 
decisions now in effect, all of which are subject to change (possibly on a retroactive basis).  This summary does 
not (1) discuss all aspects of federal income taxation that may be relevant to investors in light of their personal 
investment circumstances; (2) describe the tax consequences to certain types of owners subject to special 
treatment under the federal income tax laws; (3) except for the income tax laws of the State of Missouri, discuss 
the consequences to an owner under any state, local or foreign tax laws; or (4) deal with the tax treatment of 
persons who purchase the Series 2021A Certificates in the secondary market.   
 
 Prospective investors are advised to consult their own tax advisors regarding federal, state, local and 
other tax considerations of holding and disposing of the Series 2021A Certificates. 

 
* Preliminary, subject to change. 
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Federal Income Tax Consequences of Owning Series 2021A Certificates 
 
 The Internal Revenue Code of 1986, as amended (the “Code”), imposes certain requirements that must 
be met subsequent to the issuance and delivery of the Series 2021A Certificates in order for the Interest 
Component of Base Rentals paid by the City under the Lease and distributed to the owners of the Series 2021A 
Certificates (the “Interest Component”) to be and remain excluded from gross income for federal income tax 
purposes.  Noncompliance with such requirements would cause the Interest Component to be included in gross 
income for federal income tax purposes retroactive to the date of issue of the Series 2021A Certificates.  The 
City has covenanted to comply with the applicable requirements of the Code in order to maintain the exclusion 
of interest of the Interest Components from gross income for federal income tax purposes pursuant to Section 
103 of the Code.  Special Counsel assumes compliance with these requirements.  In addition, the City has made 
certain representations and certifications in regards to the Series 2021A Certificates and the Lease.  Special 
Counsel will not independently verify the accuracy of those representations and certifications. 
 
 In the opinion of Special Counsel, under existing law and assuming compliance with the aforementioned 
covenants, and the accuracy of the aforementioned representations and certifications of the City, the Interest 
Component (including any original issue discount properly allocable to an owner of the Series 2021A 
Certificates) is excludable from gross income for federal income tax purposes under Section 103 of the Code 
and is not an item of tax preference for purposes of the federal alternative minimum tax.  The City’s obligation 
to pay Base Rentals under the Lease has not been designated as a “qualified tax-exempt obligation” within the 
meaning of Section 265(b) of the Code.  Special Counsel expresses no opinion regarding any other federal tax 
consequences arising with respect to the ownership or disposition of, or the accrual or receipt of interest on, the 
Series 2021A Certificates. 
 
State Taxes 
 
 Special Counsel is also of the opinion that, under existing law and assuming that the Interest Component 
is excluded from gross income for federal income tax purposes, the Interest Component (including any original 
issue discount properly allocable to an owner of the Series 2021A Certificates) is excluded from Missouri taxable 
income for purposes of the personal income tax and corporate income tax imposed by the State of Missouri under 
Chapter 142 of the Revised Statutes of Missouri.  Special Counsel expresses no opinion as to whether the Interest 
Component is exempt from the taxes imposed by the State of Missouri on financial institutions under Chapter 
148 of the Revised Statutes of Missouri.   
 
Original Issue Discount 
 
 Special Counsel is also of the opinion that, subject to the conditions set forth above, the original issue 
discount (as described below) is the selling price of any Series 2021A Certificate sold in the initial offering to 
the public at a price less than the par amount thereof (hereinafter referred to as the “OID Certificates”), to the 
extent properly allocable to each owner of such Series 2021A Certificate, is excluded from gross income for 
federal income tax purposes with respect to such owner.  Original issue discount is the excess of the stated 
redemption price at maturity of an OID Certificate over its issue price.  Under Section 1288 of the Code, the 
issue price of an OID Certificate is generally the first price at which a substantial amount of the Series 2021A 
Certificates of that maturity have been sold to the public.  Under Section 1288 of the Code, original issue discount 
on tax-exempt obligations accrues on a compound basis.  For an owner who acquires an OID Certificate in this 
offering, the amount of original issue discount that accrues during any accrual period generally equals (1) the 
issue price of that OID Certificate, plus the amount of original issue discount accrued in all prior accrual periods, 
multiplied by (2) the yield to maturity on that OID Certificate (determined on the basis of compounding at the 
close of each accrual period and properly adjusted for the length of the accrual period), less (3) any interest 
payable on that OID Certificate during that accrual period.  The amount of original issue discount accrued in a 
particular accrual period will be considered to be received ratably on each day of the accrual period, will be 
excludable from gross income for federal income tax purposes, and will increase the owner’s tax basis in that 
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sale or exchange of such OID Certificate.  Any gain realized by an owner from a sale, exchange, payment or 
redemption of an OID Certificate would be treated as gain from the sale or exchange of such OID Certificate.  
Owners of OID Certificates should consult with their individual tax advisors to determine whether the 
application of the original issue discount rules and regulations for federal tax purposes require inclusion for state 
and local income tax purposes of an amount of interest on the OID Certificates as income, even though no 
corresponding cash interest payment is actually received during the tax year. 
 
Original Issue Premium   
 
 The Series 2021A Certificates to be sold in the initial offering at a price greater than the principal amount 
thereof (hereinafter referred to as the “OIP Certificates”) are offered at a price in excess of the principal amount 
thereof resulting in a yield less than the interest rate for each such maturity as shown on the cover page hereof.  
Under the Code, the difference between the principal amount of an OIP Certificate and the cost basis of such 
OIP Certificate to an owner thereof is “bond premium.”  Under the Code, bond premium is amortized over the 
term of an OIP Certificate for federal income tax purposes.  An owner of an OIP Certificate is required to 
decrease its basis in such OIP Certificate by the amount of the amortizable bond premium attributable to each 
taxable year (or portion thereof) it owns the OIP Certificate.  The amount of the amortizable bond premium 
attributable to each taxable year is determined on an actuarial basis at a constant interest rate determined with 
respect to the yield on an OIP Certificate compounded on each interest payment date.  The amortizable bond 
premium attributable to a tax year is not deductible for federal income tax purposes.  Owners of OIP Certificates 
(including purchasers of OIP Certificates in the secondary market) should consult their own tax advisors with 
respect to the precise determination for federal income tax purposes of the treatment of bond premium upon sale, 
redemption, or other disposition of such OIP Certificates and with respect to the state and local consequences of 
owning and disposing of such OIP Certificates. 
 
Other Federal Tax Matters 
 
 Ownership of the Series 2021A Certificates may result in other federal tax consequences to certain 
taxpayers, including, without limitation, certain S corporations, foreign corporations with branches in the United 
States, property and casualty insurance companies, individuals receiving Social Security or Railroad Retirement 
benefits, individuals seeking to claim the earned income credit and taxpayers (including banks, thrift institutions, 
and other financial institutions) who may be deemed to have incurred or continued indebtedness to purchase or 
to carry the Series 2021A Certificates. 
 
 Interest paid on tax-exempt obligations such as the Lease (the proportionate ownership of which is 
represented by the Series 2021A Certificates) is subject to information reporting to the Internal Revenue Service 
(the “IRS”) in a manner similar to interest paid on taxable obligations.  In addition, the Interest Component paid 
with respect to the Series 2021A Certificates may be subject to backup withholding if such interest is paid to a 
registered owner that (a) fails to provide certain identifying information (such as the registered owner’s taxpayer 
identification number) in the manner required by the IRS, or (b) has been identified by the IRS as being subject 
to backup withholding. 
 
 Special Counsel is not rendering any opinion as to any federal tax matters other than those described 
under the caption “Tax Matters.”  Prospective investors, particularly those who may be subject to special rules 
described above, are advised to consult their own tax advisors regarding the federal tax consequences of owning 
and disposing of the Series 2021A Certificates, as well as any tax consequences arising under the laws of any 
state or other taxing jurisdiction. 
 
 THE FOREGOING DISCUSSION IN “TAX MATTERS” WAS NOT INTENDED OR WRITTEN BY 
SPECIAL COUNSEL TO BE USED, AND IT CANNOT BE USED, FOR THE PURPOSE OF AVOIDING 
PENALTIES THAT MAY BE IMPOSED ON AN OWNER OF THE SERIES 2021A CERTIFICATES.  THE 
FOREGOING DISCUSSION IN “TAX MATTERS” WAS WRITTEN TO SUPPORT THE PROMOTION OR 
MARKETING OF THE SERIES 2021A CERTIFICATES.  EACH PROSPECTIVE PURCHASER OF THE 
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SERIES 2021A CERTIFICATES SHOULD SEEK ADVICE BASED ON THE PROSPECTIVE PURCHASER’S 
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 
  
 

RATING 
 
 The City has applied to S&P Global Ratings (“S&P”), 55 Water Street, New York, New York for a 
rating on the Series 2021A Certificates.  If assigned, such rating reflects only the opinion of S&P. Any 
explanation of the significance of the rating may be obtained only from S&P. 
 
 There is no assurance that, if assigned, a rating will continue for any given period of time, or that such 
rating will not be revised, suspended or withdrawn, if, in the judgment of S&P, circumstances so warrant. A 
revision, suspension or withdrawal of a rating may have an adverse effect on the market price of the Series 
2021A Certificates. 
 
 

ABSENCE OF LITIGATION 
 
 There is not now pending or, to the City's knowledge, threatened, any litigation seeking to restrain or 
enjoin or in any way limit the approval or the delivery of this Official Statement or the Series 2021A Certificates 
or the proceedings or authority under which they are to be delivered.  There is no litigation pending or, to the 
City's knowledge, threatened which in any manner challenges or threatens the City's powers to enter into or carry 
out the transactions contemplated by the Indenture, the Lease, the Ground Lease and this Official Statement, or 
which would materially and adversely affect the financial condition of the City. 
 
 

UNDERWRITING 
 
 Based upon bids received by the City on ___________ ___, 2021, the Series 2021A Certificates are 
being awarded to ____________________, ________, _______ (the "Underwriter").  The Series 2021A 
Certificates are being purchased for reoffering by the Underwriter.  The Underwriter has agreed to purchase the 
Series 2021A Certificates at an aggregate purchase price of $__________________ (the principal amount of the 
Series 2021A Certificates less an underwriter’s discount of $___________ and plus net original issue premium 
of $_______________), plus accrued interest, if any.  The Underwriter is purchasing the Series 2021A 
Certificates for resale in the normal course of the Underwriter’s business activities.  The Underwriter reserves 
the right to offer any of the Series 2021A Certificates to one or more purchasers on such terms and conditions 
and at such price or prices as the Underwriter shall determine.  The Underwriter is purchasing the Series 2021A 
Certificates from the City for resale in the normal course of the Underwriter’s business activities.  The Underwriter 
may sell certain of the Series 2021A Certificates at a price greater than such purchase price, as shown on the inside 
cover page hereof.  The Underwriter reserves the right to offer any of the Series 2021A Certificates to one or more 
purchasers on such terms and conditions and at such price or prices as the Underwriter, in its discretion, shall 
determine.  The Underwriter reserves the right to join with dealers and other purchasers in offering the Series 2021A 
Certificates to the public.  The Underwriter may offer and sell Series 2021A Certificates to certain dealers 
(including dealers depositing Series 2021A Certificates into investment trusts) at prices lower than the public 
offering prices. 
 
 

MUNICIPAL ADVISOR 
 
 The City has retained Baker Tilly Municipal Advisors, LLC as municipal advisor in connection with 
certain aspects of the issuance of Series 2021A Certificates (the “Municipal Advisor” or “BTMA”).  BTMA is 
a registered municipal advisor and controlled subsidiary of Baker Tilly US, LLP (“BTUS”), an accounting firm 
and has been retained by the City to provide certain Municipal Advisory services including, among other things, 
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review of the deemed “nearly final” Preliminary Official Statement and the Final Official Statement (the 
“Official Statements”).  The information contained in the Official Statements has been compiled from records 
and other materials provided by City officials and other sources deemed to be reliable.  The Municipal Advisor 
has not and will not independently verify the completeness and accuracy of the information contained in the 
Official Statements.  The Municipal Advisor’s duties, responsibilities and fees arise solely as Municipal Advisor 
to the City and they have no secondary obligations or other responsibility.   
 
BTUS was engaged to conduct the executive recruitment search for the Police Chief of the City within the 
24-month period ending on the date of this Official Statement.  BTUS received a fee from the City which was 
separate from the fee that BTMA will receive for its municipal advisory services. 
 
Municipal Advisor Registration: 
  
 BTMA is a Municipal Advisor registered with the Securities and Exchange Commission and the 
Municipal Securities Rulemaking Board.  As such, BTMA is providing certain specific municipal advisory 
services to the City, but is neither a placement agent to the City nor a broker/dealer and cannot participate in the 
underwriting of the Series 2021A Certificates.   
  
 The offer and sale of the Series 2021A Certificates shall be made by the City, in the sole discretion of 
the City, and under its control and supervision. The City has agreed that BTMA does not undertake to sell or 
attempt to sell the Series 2021A Certificates, and will take no part in the sale thereof. 
  
Other Financial Industry Activities and Affiliations: 
  
 BTUS is an advisory, tax and assurance firm headquartered in Chicago, Illinois.  BTUS and its affiliated 
entities, have operations in North America, South America, Europe, Asia and Australia.  BTUS is an independent 
member of Baker Tilly International, a worldwide network of independent accounting and business advisory 
firms in 47 territories, with 33,600 professionals. 
 
 Baker Tilly Investment Services, LLC (“BTIS”) is registered as an investment adviser with the 
Securities and Exchange Commission (“SEC”) under the Federal Investment Advisers Act of 1940.  BTIS 
provides discretionary and non-discretionary investment management services to government and municipal 
entities. BTIS may provide advisory services to the clients of BTMA.     
   
 Baker Tilly Capital, LLC (“BTC”), a wholly owned subsidiary of BTUS, is a limited purpose 
broker/dealer registered with the SEC and member of the Financial Industry Regulatory Authority 
(“FINRA”).  BTC provides merger & acquisition, capital sourcing and corporate finance advisory services.  BTC 
may provide transaction advisory services to clients of BTMA. 
 
 Baker Tilly Financial, LLC (“BTF”), a wholly owned subsidiary of BTUS, is an investment adviser 
registered with the SEC.  BTF provides both discretionary and non-discretionary portfolio management, 
consulting and retirement plan management services to individuals and retirement plans.  BTF may provide 
advisory services to the clients of BTMA.     
 
 BTMA has no other activities or arrangements that are material to its advisory business or its clients 
with a related person who is a broker-dealer, investment company, other investment adviser or financial planner, 
bank, law firm or other financial entity. 
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CONTINUING DISCLOSURE 
 
 The City and Security Bank of Kansas City, as dissemination agent, are entering into a Continuing 
Disclosure Agreement for the benefit of the owners and Beneficial Owners of the Series 2021A Certificates in 
order to assist the Underwriter in complying with Rule 15c2-12 of the Securities and Exchange Commission (the 
“Rule”).  The City is the only “obligated person” with responsibility for continuing disclosure. 
 
 Pursuant to the Continuing Disclosure Agreement, the City will, or will cause the Dissemination Agent 
to, not later than 210 days after the end of the City’s fiscal year, file with the Municipal Securities Rulemaking 
Board via the Electronic Municipal Market Access system the following financial information and operating 
data (the “Annual Report”): 
 

(1) The audited financial statements of the City for the prior fiscal year.  If audited financial 
statements are not available by the time the Annual Report is required to be filed, the Annual 
Report shall contain unaudited financial statements in a format similar to the financial 
statements contained in this Official Statement, and the audited financial statements will be 
filed in the same manner as the Annual Report promptly after they become available. 

 
(2) Updates as of the end of the fiscal year of the financial information and operating data contained 

in the following sections of Appendix A of this Official Statement: 
 
 SALES TAX INFORMATION CONCERNING THE CITY –  

Sales Tax Collections 
 PROPERTY TAX INFORMATION CONCERNING THE CITY –  

Tax Collection Record  
Major Property Taxpayers 

 
 Pursuant to the Continuing Disclosure Agreement, the City also will give, or cause the Dissemination 
Agent to give, notice of the occurrence of certain events with respect to the Series 2021A Certificates, if material 
(“Material Events”). 
 
 Notwithstanding any other provision of the Continuing Disclosure Agreement, the City and the 
Dissemination Agent may amend the Continuing Disclosure Agreement and any provision of the Continuing 
Disclosure Agreement may be waived, provided Co-Special Tax Counsel or other counsel experienced in federal 
securities law matters provides the Dissemination Agent with its opinion that the undertaking of the City, as so 
amended or after giving effect to such waiver, is in compliance with the Rule and all current amendments thereto 
and interpretations thereof that are applicable to the Continuing Disclosure Agreement. 
 
 In the event of a failure of the City or the Dissemination Agent to comply with any provision of the 
Continuing Disclosure Agreement, the Dissemination Agent, the Underwriter or any owner or Beneficial Owner 
of the Series 2021A Certificates may take such actions as may be necessary and appropriate, including seeking 
mandamus or specific performance by court order, to cause the City or the Dissemination Agent, as the case may 
be, to comply with its obligations under the Continuing Disclosure Agreement. A default under the Continuing 
Disclosure Agreement will not be deemed an event of default under the Indenture, the Lease or the Series 2021A 
Certificates, and the sole remedy under the Continuing Disclosure Agreement in the event of any failure of the 
City or the Dissemination Agent to comply with the Continuing Disclosure Agreement will be an action to 
compel performance. 
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MISCELLANEOUS 
 
 References herein to the Indenture, the Lease, the Ground Lease and certain other matters are brief 
discussions of certain provisions thereof.  Such discussions do not purport to be complete, and reference is made 
to such documents for full and complete statements of such provisions. 
 
 Any statements made in this Official Statement involving matters of opinion or of estimates, whether 
or not so expressly stated, are set forth as such and not as representations of fact, and no representation is made 
that any of the estimates will be realized. 
 
 The form of this Official Statement and its distribution and use by the Underwriter has been approved 
by the City; however, the City has made no warranty or representations regarding either the accuracy or 
sufficiency of any material contained herein.  Neither the City nor any of its officers, directors or employees, in 
either their official or personal capacities, has made any warranties, representations or guarantees regarding the 
City's financial condition or its ability to make payments required under the Lease and the Indenture. 
 
 

CITY OF GLADSTONE, MISSOURI 
 
 
 
By: _____________________________________ 

City Manager 
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 APPENDIX A 
 
 THE CITY OF GLADSTONE, MISSOURI GENERAL, ECONOMIC AND 

FINANCIAL INFORMATION  
 
 
 GENERAL AND ECONOMIC INFORMATION CONCERNING THE CITY 
 
Note:  Much of the economic and financial information in this Appendix A is historical in nature and 
generally predates the COVID-19 pandemic.  It is not possible to predict whether any of the trends shown 
herein will continue in the future.  See the caption “RISK FACTORS AND INVESTMENT 
CONSIDERATIONS – Potential Risks Relating to COVID-19” in the Official Statement. 
 
Location and Size 
 
 The City is located in the southern part of Clay County and is in the northern part of the Kansas City 
Metropolitan area. 
 
 The City encompasses approximately 9 square miles and has a current estimated population of 27,317. 
 
Government and Organization 
 
 The City was incorporated in 1952.  It is incorporated as a third-class city under the Missouri statutes 
utilizing the City Manager form of government.  In accordance with these statutes, the registered voters within the 
City elect five individuals at-large to serve alternating three-year terms as representatives on the City Council.  Each 
year the City Council selects, from amongst themselves, a Mayor and a Mayor Pro Tem.  The Council also appoints 
a City Manager to serve as the chief executive officer of the City. 
 
 The elected City officials as of the date of the Official Statement are as follows: 
 
  R.D. Mallams     Mayor 
  Bill Garnos     Mayor Pro-Tem 
  Jean Moore     Councilmember   

Tom Frisby     Councilmember 
  Tina Spallo     Councilmember 
 
 Among the appointed officials of the City are the following: 
 
  Scott Wingerson     City Manager 
  Bob Baer     Assistant City Manager 

Chris Williams     City Attorney 
  Dominic Accurso    Finance Director 

Ruth Bocchino     City Clerk 
 
Municipal Services and Utilities 
 
 Utility service in the City is mixed between public and private companies.  Water and sewage utilities are 
provided by the Combined Waterworks and Sewerage System (the “System”) of the City.  This System has the 
responsibility of providing water and sewerage service to the City.  Water and sewerage rates are established to 
meet the total revenue requirements of the System.  The City also provides law enforcement, fire protection, 
paramedic services, community enrichment and development and various social services.  Natural gas is supplied 
by Spire Inc.  Electricity is supplied by Evergy. 
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Transportation and Communication Facilities 
 
 The City is ringed by U.S. Highway 169 on the western boundary, Missouri Highway 152 north of the 
City, Interstate 435 on the eastern boundary of the City and U.S. Highway 69 south of the City.  These highways 
connect with Interstate Highways 29, 35, 435 and 635 and thereby give the City good access to the entire 
metropolitan Kansas City area.  The City is approximately 10 miles from the Kansas City International Airport and 
approximately 8 miles from downtown Kansas City. 
 
 Telephone service in the area is supplied by AT&T and major cellular telephone providers. 
 
 The City is served by one daily newspaper, The Kansas City Star. 
 
 The four major commercial television networks, as well as public television and cable television, serve the 
City, and a number of AM and FM stations broadcast throughout the area. 
 
Educational Institutions and Facilities 
 
 North Kansas City School District, the third largest school district in Missouri, serves the Gladstone 
community and has earned state and national accreditation.  North Kansas City School District is comprised of 22 
elementary schools, two sixth grade centers, four middle schools and four high schools.  The District also offers 
optional pre-kindergarten and before/after school programs, gifted/honors programs, career and professional 
academies and adult and community education programs.  The total enrollment of the District is 21,179.  Oakhill 
Day School, located within the City limits, is a private, non-parochial independent day school with 365 students 
from 18 months through 8th grade.  Northland Catholic Schools offers six schools in close proximity to the City 
serving students from pre-kindergarten through middle school.  Maple Woods Community College is located just 
outside the City limits, and has an annual enrollment of more than 5,400.  Northwest Missouri State University 
opened a Kansas City Campus at the Innovation Center in Gladstone. Annual enrollment of the university is about 
100 students. The Mid-Continent Public Library has a branch location in Gladstone and the residents of the City 
have easy access to the Kansas City Metropolitan area’s numerous colleges and universities, technical institutes 
and seminaries. 
 
Medical and Health Facilities 
 
 The three-county hospital service area in which Gladstone is located is served by numerous hospitals and 
physicians.  North Kansas City Hospital is located six miles to the south of the City’s limits and is a 451 
licensed-bed, 3,000 employee acute care facility located at I-35 and Armour Road East.  St. Luke’s North, located 
five miles west of the City at the intersection of I-29 and Barry Road, is a 95-bed acute care facility offering more 
than 20 specialized health care services.  Both hospitals provide a variety of medical services and community 
resources for the Kansas City area. 
 
Recreational, Cultural and Religious Facilities 
 
 The City has 14 public parks covering 271 acres of park land, an outdoor amphitheater, 8 playgrounds, 
7 tennis courts, 8 softball facilities, 11 soccer fields, 18 hole disk golf course, a municipal swimming pool and a 
community center with indoor competitive and recreation pools.  The City offers many different recreational 
programs throughout the year ranging from basketball, soccer, tennis and aerobics to summer Theater in the Park.  
The City also hosts a number of special events including a fall festival (Gladfest) and a summer blues festival. 
 
 Smithville Lake is in a county recreational park near the City and offers numerous activities such as 
boating, fishing, skiing and swimming.  Worlds of Fun amusement park, Oceans of Fun water park, Hodge Park, 
Line Creek Park and Archaeological Preserve and the Missouri River are also within easy access to City residents. 
 
 Other cultural and recreational activities are in the Kansas City metropolitan area and therefore within 
minutes of the City.  The Harry S Truman Sports Complex is home to the Kansas City Royals professional baseball 
team and the Kansas City Chiefs professional football team and Kemper Arena is home to a variety of activities.  
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Sprint Center is host to concerts, family shows, special events as well as professional, collegiate and amateur 
sporting events.  There are various bowling, skating, golfing and movie facilities available in the community. 
 
 There are numerous churches located within the City. 
 
Commerce and Industry 
 
 The concentration of employment and businesses in the City are in the Service and Retail Trade industries. 
 
 New additions to the downtown landscape include two new restaurants and entrepreneurial workspaces.  
In December of 2018, Summit Grill opened in the retail space of the Heights at Linden Square. The Gladstone 
location is the company’s newest and largest establishment.  Stone Canyon Pizza relocated from Zona Rosa to 
downtown Gladstone in July of 2019. iWerx and DesignWerx are entrepreneurial development centers offering 
private office space and a collaborative environment for entrepreneurs and contractors. iWerx has completed 
their renovation on a 30,000 square foot, 40 year old downtown building during the 2019 fiscal year. One of the 
newest projects in the downtown district is the groundbreaking on a Fairfield Inn & Suites by Marriot. The 
67,000 square foot 110 room hotel is scheduled to open in 2021 giving visitors a place to stay while in the area. 
 
Employment 
 
 Since the City is located in the northern portion of the Kansas City, Missouri metropolitan area, 
employment opportunities for residents of the City are available both in the City and throughout the Kansas City 
metropolitan area. 
 
 Listed below are the top ten employers located in the City: 
 

 
Employer 

 
Type of Business 

Number of 
Employees 

Hy-Vee Grocery Store 372 
Walmart Retail 339 
North Kansas City School District Public Education 284 
Par Electrical Contractors Electrical Contractor 200 
City of Gladstone Government 193 
Van Chevrolet Automobile Dealership 160 
The Home Depot Home Improvement Store 150 
Gladstone Dodge Automobile Dealership 114 
McDonalds Restaurant 114 
Northtowne Hyundai Automobile Dealership 103 
_______________________________ 
Source:  City of Gladstone, Missouri, 2020 Financial Report 

  
 Listed below are ten of the major employers located in Kansas City and the number employed by each: 

 
Employer 

 
Type of Business 

Number of 
Employees 

Federal Government 
Children’s Mercy Hospital

Government 
Healthcare

20,846 
8,382 

Cerner Corporation 
Honeywell 

Healthcare IT solutions 
Manufacturaing

6,879 
5,000 

St. Lukes Health System Healthcare 4,638 
Internal Revenue Service Government 4,600 
City of Kansas City Government 4,411 
Truman Medical Ctrs. Heathcare 3,579 
SS&C 
Burns & McDonnell

Healthcare and Insurance 
Engineering/Architects

3,125 
2,907 

_______________________________ 
Source:  Kansas City Economic Development Council 
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 The following table sets forth unemployment figures for the last five years for the City, Clay County and 
the State of Missouri. 
 
  2016 2017 2018 2019 2020 
 City 
 Total Labor Force 14,998 14,663 14,652 14,695 14,684 
 Unemployed 653 585 462 490 1,019 
 Unemployment Rate 4.4% 4.0% 3.2% 3.3% 6.9% 
 Clay County 
 Total Labor Force 134,971 134,872 134,903 137,176 136,568 
 Unemployed 5,229 4,885 3,904 3,915 8,374 
 Unemployment Rate 3.9% 3.6% 2.9% 2.9% 6.1% 
 State of Missouri 
 Total Labor Force 3,072,904 3,057,460 3,051,194 2,978,046 3,052,700 
 Unemployed 139,447 115,269 98,179 100,885 185,538 
 Unemployment Rate 4.5% 3.8% 3.2% 3.3% 6.1% 
____________________________ 
Source:  (MERIC) Missouri Economic Research and Information Center.  Not seasonally adjusted. 
 
Financial and Banking Institutions 
 
 There are numerous financial institutions and credit unions located within the City. 
 
Housing 
 
 The following table sets forth the owner/renter occupancy percentages in the City: 
 
 Total Units 12,109 
 Owner Occupied  7,083 
 Renter Occupied 4,047 
 Vacant 979 
 Total Occupied Units 11,130 
 % of Owner Occupied Units 63.6% 
 % of Renter Occupied Units 36.4% 

___________________________ 
Source:  U.S. Census Bureau, 2018 American Community Survey  
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Building Construction  
 
 The following table indicates the number of building permits and total estimated valuation of these permits 
issued within the City over a five-year period.  These numbers reflect permits issued for new construction. 
    Commercial Construction1    Residential Construction1 
 
    Fiscal Number  Number 
 Year Ended of Units    Value of Units     Value 
 2020 3 $11,637,000 8 $1,365,500 
 2019 2 800,400 5 1,406,867 
 2018 1 342,421 30 3,002,931 
 2017 6 3,186,688 22 2,733,932 
 2016 2 1,580,673 36 3,680,018 
 2015 4 22,331,992 29 3,680,018  
 
General Demographic Statistics 
 
 The following table shows the population of the City according to the U.S. Census for each of such years. 
 Year Population 
 1960   14,502 
 1970   23,817 
 1980   25,127 
 1990   26,243 
 2000   26,365 
 2010   25,410 
 2019*   27,489 
___________ 
*Estimated 
 
 DEBT STRUCTURE OF THE CITY 
 
Current Long-Term General Obligation and Revenue Bond Indebtedness 
 
 In December 2010, the City issued its Taxable General Obligation Street Improvement Bonds (Build 
America Recovery Zone Economic Development Bonds – Direct Pay), Series 2010 in the principal amount of 
$2,000,000 for the purpose of constructing street improvements, which are outstanding as of June 30, 2020 in the 
amount of $600,000. 
 
 In December 2010, the City issued its Taxable Combined Water and Sewerage System Revenue Bonds 
(Build America Recovery Zone Economic Development Bonds), Series 2010 in the principal amount of $5,725,000 
for the purpose of improving and extending the existing municipal water and wastewater system, which are 
outstanding as of June 30, 2020, in the amount of $1,725,000. 
 

 
1 Based on building permits issued by the City; property values are estimates provided at time of permit issuance 
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Lease Obligations 
 
 Certificates of Participation. 
 
 In 2015, the City issued $23,510,000 in Certificates of Participation with a final maturity of June 1, 2031 
(the “Series 2015 Certificates”) to (a) fund improvements to the extent proceeds are available including  (i) 
improvements at Hobby Hill Park, including new access from Broadway Avenue, two shelters, restrooms, 
generational play structures, sled hill, wetland development, .25 mile paved trail around wetlands, clearing of 
primitive trails, and installation of drive lanes, parking and lighting (collectively, the “Hobby Hill Park 
Improvements”), (ii) improvements to the City’s outdoor pool, and (iii) construction of a senior center, (b) prepay 
$20,540,000 outstanding principal amount of Certificates of Participation, Series 2006-A evidencing a 
proportionate interest in Basic Rent Payments to be made by the City of Gladstone, Missouri pursuant to an 
annually renewable Lease Purchase Agreement (the “Series 2006- A Certificates”), which were used to, among 
other things, (i) acquire, construct, furnish, equip and install a new community recreation center/natatorium, 
improvements to an existing outdoor swimming pool, improvements to City streets in the vicinity of the new 
community recreation center/natatorium and a computer aided dispatch system for the City’s public safety 
department and (ii) refund a prior series of certificates of participation that were used to, among other things, 
provide funds to acquire, construct, furnish, equip and install improvements to the City Hall and storm water 
improvements, and (c) pay certain expenses related to the delivery of the Series 2015 Certificates.  As of June 
30, 2020, the Series 2015 Certificates are outstanding in the amount of $18,190,000. 
 
 In 2011, the City issued $7,740,000 in Certificates of Participation with a final maturity of June 1, 2023 
(the “Series 2011 Certificates”) in order to provide for costs related to certain improvements to City facilities.  
The Series 2011 Certificates are outstanding as of June 30, 2020, in the amount of $2,075,000. 
 
 In 2020, the City issued $7,450,000 of Certificates of Participation, Series 2020A in order to provide 
for costs related to acquisition of equipment and certain improvements to City facilities.  The Series 2020A 
Certificates are outstanding as of the date hereof in the amount of $6,485,000. 
 
 Capital Leases. 
 
 The City acquired nine pieces of equipment for governmental activities and two pieces of equipment for 
business-type activities under a capital lease. To account for the governmental activities portion of the financing 
lease, the City charges payments made during the fiscal period as debt service in the governmental fund financial 
statements. In the year that the assets are acquired, the City records the present value of future lease payments as a 
capital outlay expenditure and as an offsetting other-financing source in the governmental fund financial statements. 
The present value of payments due in the future periods is shown as a liability, and the gross amount of $ 639,116 
is recorded as a capital asset, net of accumulated depreciation of $ 388,457 in the governmental activities column 
of the government-wide financial statements. For business-type activities, the gross amount of $478,531 is recorded 
as a capital asset, net of accumulated depreciation of $ 240,441 in the proprietary fund financial statements and the 
business-type activities column of the government-wide financial statements. Land acquired by capital leases in 
the amount of $ 1,817,375 is recorded as a capital asset in the governmental activities column of the government-
wide financial statements. 
 
 In 2018, the City entered into a master equipment lease purchase agreement in the amount of $7,132,000 
to fund park improvements, energy savings improvements and public works improvements. As of June 30, 2020, 
the City has expended $4,058,846 on the energy savings project, $200,942 on park improvements and $1,041,519 
on public works improvements. These assets are recorded in construction in progress. 
 
 In 2018, the City entered into a second master equipment lease purchase agreement in the amount of 
$3,988,000 that refunded the Series 2011 Certificates of Participation, a portion of the proceeds of which were used 
to finance certain equipment. The City will purchase this refinanced equipment through the new capital lease. The 
refinanced equipment consists of an emergency services radio system and fire truck. Refinanced equipment in the 
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amount of $2,068,725 is recorded as a capital asset, net of accumulated depreciation of $1,861,852 in the 
governmental activities column of the government-wide financial statements. 
 
 In 2019, the City entered into a third master equipment lease purchase agreement in the amount of 
$1,000,000 to finance certain equipment and software consisting of an ambulance, public administration software, 
and CAD/RMS software. Equipment in the amount of $247,797 is recorded as a capital asset, net of accumulated 
depreciation of $10,325 in the governmental activities column of the government-wide financial statements. 
Software in the amount of $488,165 was expensed in the current year. 
 
 As of June 30, 2020, the minimum obligations under the capital lease agreement are included in the 
government-wide financial statements of the annual debt service requirements as follows: 
 

 
 
  
 DNR Loan Payable.  The City entered into a loan agreement with the Missouri Department of Natural 
Resources in the amount of $1,092,693 at an interest rate of 4.0% to finance building improvements at the 
Community Center.  The agreement requires semi-annual payments of $47,038 until August 1, 2023, which 
includes interest. 
 
 Bank Loans Payable.  The City has two notes for the purpose of funding various capital improvement 
projects.  One loan had a June 30, 2020 balance of $1,055,000 and matures on June 30, 2023 and bears a rate of 
3.0%.  The other loan is due June 5, 2021, had a June 30, 2020 balance of $266,377, and bears interest at 2.75%.  
 
Overlapping Indebtedness 
 
 The following table sets forth overlapping indebtedness (including both general obligation and lease-
backed debt) of political subdivisions with boundaries overlapping the City as of June 30, 2020, and the percent 
attributable (on the basis of assessed valuation) to the City: 
 

Governmental Unit Debt Outstanding Estimated Percentage 
Applicable 

Amount Applicable
to the City 

 
Clay County $   7,113,033 12.31% $     875,614
North Kansas City School District #74 301,309,999 17.59 53,000,429
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Legal Debt Capacity 
 
 Under Article VI, Section 26(b) of the Constitution of Missouri, the City may incur indebtedness for 
authorized “city purposes” not to exceed 20% of the valuation of taxable tangible property in the City according to 
the last completed assessment upon the approval of four-sevenths of the qualified voters in the City voting on the 
proposition at any municipal, primary or general election or two-thirds voter approval on any other election date.  
Based on the assessed valuation of the City according to Clay County, Missouri, as of August, 2020, the current 
legal debt limit of the City is $80,046,000.  The City has $600,000 of general obligation bonds outstanding as of 
June 30, 2020, leaving a remaining debt limit of $79,446,000. 
 
Other Long-Term Obligations of the City 
 
 Revenue Bonds.  In December 2010, the City issued its Taxable Combined Waterworks and Sewerage 
System Revenue Bonds (Build America Recovery Zone Economic Development Bonds – Direct Pay), Series 
2010A in the principal amount of $5,000,000 for the purpose of constructing certain capital improvements to the 
water portion of the system, which has a current principal amount outstanding of $4,325,000. 
 
 Redevelopment Agreement.  The City entered into a Redevelopment Agreement with a developer to 
provide reimbursements for certain site and public improvement costs incurred by the developer for the project.  
Such site and public improvement costs eligible for reimbursement, subject to certain performance thresholds, 
totaled $1,400,000.  Under the agreement, the City will reimburse the developer up to 75% of the incremental 
sales taxes increase in years one through three and 50% of the incremental sales taxes increase in years four 
through fifteen, through fiscal year 2016.  In addition, the agreement requires interest to be accrued on 
outstanding unreimbursed amounts at an annual interest rate of 7.5%.  The City is not obligated to reimburse the 
developer if the incremental sales and property taxes are insufficient to do so. 
 
Future Capital Needs 
 
 The City does not as of the date of the Official Statement have any other plans for additional financing for 
capital improvements during the next two years.  The City will continue to evaluate possible opportunities for 
savings through the issuance of refunding obligations. 
 
 FINANCIAL INFORMATION CONCERNING THE CITY 
 
General Description of Financial Practices and Recent Results of Operations 
 
 Accounting, Budgeting and Auditing Procedures.  The various departments of the City submit their 
proposed budgets to the City Manager who presents the same to the City Council for approval by July 1 of each 
year. 
 
 The City has for a number of consecutive years received the following two awards for its financial records 
from the Government Finance Officers Association:  Certificate of Achievement for Excellence in Financial 
Reporting every year since 1977 and Distinguished Budget Presentation Award every year since 1985. 
 
 The City follows a modified accrual basis system of accounting for all governmental and agency funds.  
The accrual basis system of accounting is followed for proprietary funds. 
 
 The City is required by law to prepare an annual budget of estimated receipts and disbursements for the 
coming fiscal year under the direction of the City Manager which is presented to the City Council in June for 
approval after a public hearing.  The City’s fiscal year is July 1 through June 30.  The budget lists estimated receipts 
by fund and sources and estimated disbursements by fund and purposes and includes a statement of the rate of levy 
per hundred dollars of assessed valuation required to raise each amount shown on the budget as coming from City 
taxes. 
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 The financial records of the City are audited annually by a firm of independent certified public accountants 
in accordance with generally accepted auditing standards.  The annual audit for the fiscal year ending June 30, 
2020 was performed by BT & Co., P.A., Topeka, Kansas.  Copies of the audit reports are on file in the Finance 
Department and are available for review.  Attached as Appendix B to this Official Statement is the Independent 
Auditor’s Report and General Purpose Financial Statements for the City for the fiscal year ended June 30, 2020. 
 
 Risk Management.  The City is a member of the Midwest Public Risk of Missouri (MPR), a not-for-profit 
corporation consisting of local governments and political subdivisions.  MPR was formed as a public entity risk 
retention pool operating as a common risk management and insurance program to cover health and dental, workers’ 
compensation, and property and casualty claims for its members.  MPR has been established as assessable pools 
and accounting records are maintained for each line of coverage on a policy year basis.  The City pays annual 
premiums to MPR for all coverage.  The agreement with MPR provides that MPR will be self-sustaining through 
member premiums.  MPR has the authority to assess members for any deficiencies of revenues under expenses for 
any single plan year.  Likewise, MPR has the authority to declare refunds to members for the excess of revenues 
over expenses relating to any single plan year.  Losses have not been in excess of premiums in any of the past three 
fiscal years for the workers’ compensation, property and casualty programs. 
 
Employee Relations 
 
 The City has a total of 188 full-time personnel in the classified and unclassified service.  The Classification 
Plan provides a grouping by class of all those positions in the City service which are sufficiently alike in duties and 
responsibilities to be called the same descriptive title, to be accorded the same pay range and require substantially 
the same qualifications.  All employees are compensated in accordance with the rates set for the salary grade to 
which the position of their class is assigned by ordinance. 
 
 The City’s firefighters are represented by the International Association of Fire Fighters, Local 3228. 
The IAFF currently represents 31 of the 39 fire members. 
 
 The City has 50 commissioned law enforcement officers. The Fraternal Order of Police, Regional Lodge 
50 represents 39 of the 50 officers. The City recognizes two law enforcement groups within this structure: the 
police officers and corporals unit and the sergeants unit. 
 
Financial Statements 
 
 Attached hereto as Appendix B is the Independent Auditor’s Report and the General Purpose Financial 
Statements for the City for the fiscal year ended June 30, 2020. 
 
 

SALES TAX INFORMATION CONCERNING THE CITY 
 
Sales Taxes 
 
 The City collects six sales taxes that aggregate 3.0%, all of which were approved by the voters.  Beginning 
in 1972, the City began collecting a 1% sales tax, the receipts of which are used for general operating purposes.  
Collection of a 0.5% capital improvement sales tax commenced in April 1988.  The City began collecting a 0.5% 
transportation sales tax in April 1996, the receipts of which are used for transportation improvements, including 
street improvements. The City instituted a 0.25% Park Sales Tax effective July 1, 2006. The City began collecting 
a 0.25% public safety sales tax effective October 1, 2010.   
 
 In April, 2019, the voters of the City approved imposition of an additional 1/2% general sales tax to fund 
a compensation plan for front line employees, construction for an addition to City Hall for Public Safety, and the 
remodel of Fire Station #2.  The City anticipates that a portion of the Series 2021A Certificates will be repaid from 
this tax, subject to annual appropriation by the City Council.  The collection of this tax did not commence until 
Fiscal Year 2020. 
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 The City’s sales taxes do not have sunset provisions. 
 
Sales Tax Collections 
 
 The following table sets forth the sales taxes collected by the City for the fiscal years noted. 
 

Fiscal Year 
Ended 

June 30 

1% 
General 

Operating 

.5% 
Public 
Safety

0.5% 
Capital 

Improvement

0.5% 
Transportation 
Improvement

.025% 
Public 
Safety 

.025% 
Parks & 

Stormwater
2020 $3,830,008 $822,054 $1,784,950 $1,784,950 $892,304 $892,469
2019 3,715,035 - 1,740,935 1,740,935 870,443 870,465
2018 3,678,142 - 1,679,756 1,679,756 839,854 839,877
2017 3,790,940 - 1,736,998 1,737,007 868,416 868,533
2016 3,640,830 - 1,701,542 1,701,543 850,576 850,769

 
 
 PROPERTY TAX INFORMATION CONCERNING THE CITY 
 
Property Valuations 
 
 Assessment Procedure.  All taxable real and personal property within the City is assessed annually by the 
County Assessor of Clay County.  Missouri law requires that personal property be assessed at 33-1/3% of true value 
and that real property be assessed at the following percentages of true value: 
 
 Residential real property ......................................... 19% 
 Agricultural and horticultural real property ............ 12% 
 Utility, industrial, commercial, railroad and 
   all other real property ............................................ 32% 
 
 A general reassessment of real property occurred statewide in 1985.  In order to maintain equalized 
assessed valuations following this reassessment, the state legislature adopted a maintenance law in 1986.  On 
January 1 in every odd-numbered year, each County Assessor must adjust the assessed valuation of all real property 
located within the county in accordance with a two-year assessment and equalization maintenance plan approved 
by the State Tax Commission. 
 
 The County Assessor is responsible for preparing the tax roll each year and for submitting the tax roll to 
the Board of Equalization.  The County Board of Equalization has the authority to adjust and equalize the values 
of individual properties appearing on the tax rolls. 
 

Current Assessed Valuation.  The following table shows the total assessed valuation, by category, 
of all taxable tangible property situated in the City as of August, 2020 (per Clay County, Missouri): 
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Source:  Clay County Clerk 
 
 History of Property Valuations.  The total assessed valuation of all taxable tangible property situated in 
the City according to the assessments of January 1 in each of the following years, has been as follows: 
 
   Assessed Percentage 
 Year  Valuation   Change 
 2020 $398,904,000 8.40% 
 2019 367,838,000 (0.06) 
 2018 368,042,000 5.80  
 2017 347,860,000 (0.74)  
 2016 350,468,000 3.01 
  

Estimated
Assessed Assessment Actual
Valuation Rate Valuation

Real Estate
  Commercial 269,432,490$     32.00% 841,976,531$      
  Agricultural 30,020$             12.00% 250,167$            
  Residential 55,524,270$       19.00% 292,233,000$      

Total Real Estate 324,986,780$     1,134,459,698$   

Personal Property 60,034,927$       33.33% 180,122,793$      
Supplemental Personal
Added Individual Personal
Business Personal
Supplemental Business Personal
Added Business Personal
Railroad & Utility (Local Real) 172,270$           32.00% 538,344$            
                          (Local Personal) 137,341$           33.33% 412,064$            
Railroad & Utility (State Real) 12,942,593$       32.00% 40,445,603$        
                          (State Personal) 1,956,090$         33.33% 5,868,857$         

Total Current Valuation 400,230,001$     1,361,847,359$   
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Property Tax Levies and Collections 
 
 Tax Collection Procedures.  Property taxes are levied and collected by Clay County, Missouri, and then 
remitted to the City. 
 
 The City is required by law to prepare an annual budget, which includes an estimate of the amount of 
revenues to be received from all sources for the budget year, including an estimate of the amount of money required 
to be raised from property taxes and the tax levy rates required to produce such amounts.  The budget must also 
include proposed expenditures and must state the amount required for the payment of interest, amortization and 
redemption charges on the City’s debt for the ensuing budget year.  Such estimates are based on the assessed 
valuation figures provided by the County Clerk.   
 

An amendment to the Missouri Constitution commonly known as the Hancock Amendment approved 
in 1980 places limitations on total state revenues and the levying or increasing of taxes without voter approval.  
The operating levy (consisting of all ad valorem taxes levied except the debt service levy) cannot exceed the 
“tax rate ceiling” for the current year without voter approval.  The tax rate ceiling, determined annually, is the 
rate of levy which, when charged against the newly assessed valuation of the City for the current year, excluding 
new construction and improvements, will produce an amount of tax revenues equal to tax revenues for the 
previous year increased by 5% or the Consumer Price Index, whichever is lower.  Without the required 
percentage of voter approval, the tax rate ceiling cannot at any time exceed the greater of the tax rate in effect in 
1984 or the most recent voter-approved tax rate.  The tax levy for debt service on the City’s general obligation 
bonds, if any, is exempt from the calculations of and limitations upon the tax rate ceiling. 
 
 The City must fix its ad valorem property tax rates and certify them to the County Clerk not later than 
September first for entry in the tax books. 
 
 Taxes are due by December 31 and become delinquent if not paid to the City Collector by that time.  All 
tracts of land and city lots on which delinquent taxes are due are charged with a penalty of fourteen percent of each 
year’s delinquency.  All lands and lots on which taxes are delinquent and unpaid are subject to sale at public auction 
in August of each year.  Because of the tax collection procedure described above, the City receives the bulk of its 
money from local property taxes in the months of December, January and February. 
 
Tax Rates 
 
 Operating Levy.  The current operating levy of the City is $0.9290 per $100 of assessed valuation.  The 
operating levy does not require annual voter approval but the City Council cannot raise the rate above that approved 
in the last election. 
 
 Debt Service Levy.  The City’s current debt service levy is $0.00 per $100 of assessed valuation.  Once 
indebtedness has been approved by the required majority of the voters voting therefor and bonds are issued, the 
City has the power at any time under Article VI, Section 26(f) of the Missouri Constitution to levy an annual tax 
on all taxable tangible property therein sufficient to pay the interest and principal of the indebtedness as they fall 
due and to retire the same within 20 years from the date of issue.  The City Council may set the tax rate for debt 
service, without limitation as to rate or amount, at the level required to make such payments. 
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Tax Collection Record 
 
 The following table sets forth tax collection information for the City for the years noted. 
 
Fiscal year  Total       Current Taxes      Current & Delinquent 
   Ended Total Taxes           Collected            Taxes Collected 
  June 30   Levy  Levied Amount             %      Amount               % 
  
 2020 $0.9290 $3,490,000 $3,279,294 93.96% $3,279,294 93.96% 
 2019 0.9290 3,416,601 3,348,876 98.02 3,391,187 99.26 
 2018 0.9290 3,418,503 3,285,320 96.10 3,347,312 97.92 
 2017 0.9290 3,231,619 3,114,848 96.39 3,188,905 98.68 
 2016 0.9290 3,241,997 3,125,385 96.40 3,204,027 98.83 
  
 
Major Property Taxpayers 
 
 The following table sets forth the ten largest property taxpayers in the City as of June 30, 2020: 
 
   Percentage of 
   Assessed Total Assessed 
Taxpayer Type of Business  Valuation Valuation1 
1. Wal-Mart Real Estate Retail $2,649,000 0.72% 
2. CCRC of Gladstone, LLC Apartments 2,467,000 0.67 
3. Gladstone Investors, LLC Retail 2,090,000 0.57 
4. Gladstone Meadows Apartments 1,540,000 0.42 
5. Intercontinental Investment Co. Apartments 1,456,000 0.40 
6. ECG-Kansas City-III, LLC Apartments 1,291,000 0.35 
7. Curry Investment Company Apartments 1,255,000 0.34 
8. Gladstone Senior Partners, LP Apartments 1,227,000 0.33 
9. Axiom Apartments 1,120,000 0.30 
10. Meadowbrook Village Retail    1,056,000 0.29 
   $16,151,000 4.39% 

 
Source:  City of Gladstone 2020 Annual Budget 
1 Does not include railroad and utilities.  



 

 

 APPENDIX B 
 
 

INDEPENDENT AUDITOR'S REPORT 
 

AND 
 

THE CITY'S AUDITED FINANCIAL STATEMENTS 
 

 
 
 



 

 

APPENDIX C 
 
 

FORMS OF THE DOCUMENTS 
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APPENDIX D 
 
 

FORM OF APPROVING OPINION OF SPECIAL TAX COUNSEL 
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����� )01231456789@5174312374AB3C3D61EF38E2@61G51743C48329HHC6B37F3@E65C14314F76HC51743@745C14E8314350123IFF1@1CA3P5C5EHE453C483123Q9CA1F1E831431523E4516E5B3DB36EFE6E4@E357350E3H76E3@7HGAE5E3C4838E5C1AE8314F76HC51743@745C14E8314350E3E4516E3IFF1@1CA3P5C5EHE45R314@A9814S350E3@7TE63GCSE3C483CGGE481@E230E6E57R3C48350E387@9HE452329HHC61UE837638E2@61DE830E6E14V33W3F9AA36ET1EX32079A83DE3HC8E37F350E3E4516E3IFF1@1CA3P5C5EHE45V�� ỲYabc�� def�ghigpqf�pr�setq�urrtvtwx�yswsf�f�s�tq�sp�rhi�tqe�t�rpi�wstp��t��vp��fvstp���tse�sef�prrfit���w���qwxf�pr��ts��pr��xw�qsp�f���tqqphit�q��fistrtvwsfq�pr��wistvtgwstp����wgtswx��ip�fvsq���yfitfq��������t��sef�w��if�wsf�git�vtgwx�w�ph�s�pr���e�fe�����g��sef�h	YaiYj�(�(����YakilimbkYjh�n��def�yfitfq��������fistrtvwsfq�ifgifqf�s�h��tot�f��t�sfifqsq�t��pwqf�qf�swxq�sp�rf�gwt��r��sef��ts��pr��xw�qsp�f���tqqphit��sef�h�iksh��ghiqhw�s�sp�w��w��hwxx��if�f�wrxf�tfwqf��hivewqf���iff�f�s��wsf��wq�pr�uh�f����������sef�h�YbjYh���rfs�ff��yfvhits��pw�v�pr�ww�qwq��ts���ww�qwq��ts���ww�qwq��sef�h
axjkYYh���wq�xfqqpi��w���sef��ts���wq�xfqqffn��def�dihqsff�ewq�w�iff��sp�fyfvhsf�w����fxtofi�sef�yfitfq��������fistrtvwsfq�ghiqhw�s�sp�w��z��f�shif�pr�dihqs��wsf��wq�pr�uh�f����������sef�h�̀{ỲkxaYh�n��def�pwqf�qf�swxq�vp�qstshsf�if�s�rpi�hqf�pr�sef�tfwqf���ipgfis��ghiqhw�s�sp�sef�tfwqfn��
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�����	�%�	���������	��"��������
����%
(������
�����"�d
	���be�̀af̀�
������	�
"��	�
	�����g�������%	�%
(��������d
	���be�̀afb�
������	�
"��	�������&���	����%
	��
��
�(������
��
�%	�%
(�����%	�����h�
&����baai��"�����%	����%
&����%�������"�p
�������
&��	�%	�����������	��(�%&�������q���	����'��%�������"�p
�������
&��
��	�������	�����������$	�%
(�����r
��#��� sPItPFHTVRuGIvGIwRxyItRSTUEPVWUIF���)���Y�	����̀àbc�'�	��"��
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�� v!S!�A!�X1� @W��(��w!%!D5!"�2QxQ)�#8!�9$#C�$@@A! �$#@�aEPE5&!�91D5$�! �yE#!"V1"�@�E� �0!V!"ET!�0C@#!D�v!S!�A!�X1� @�4XA$& ��D!"$%E�v!%1S!"C��1�!��%1�1D$%�w!S!&1HD!�#�X1� @���w$"!%#��EC6)�0!"$!@�2QxQ��$��#8!�H"$�%$HE&�ED1A�#�17�Y�)QQQ)QQQ�71"�#8!�HA"H1@!�17�%1�@#"A%#$�T�%!"#E$��%EH$#E&�$DH"1S!D!�#@�#1�#8!�VE#!"�H1"#$1��17�#8!�@C@#!D)�V8$%8�8E@�E�%A""!�#�H"$�%$HE&�ED1A�#�1A#@#E� $�T�17�Ỳ)c2�)QQQW��� v! !S!&1HD!�#��T"!!D!�#W��a8!�9$#C�!�#!"! �$�#1�E�v! !S!&1HD!�#��T"!!D!�#�V$#8�E� !S!&1H!"�#1�H"1S$ !�"!$D5A"@!D!�#@�71"�%!"#E$��@$#!�E� �HA5&$%�$DH"1S!D!�#�%1@#@�$�%A""! �5C�#8!� !S!&1H!"�71"�#8!�H"1�!%#W��0A%8�@$#!�E� �HA5&$%�$DH"1S!D!�#�%1@#@�!&$T$5&!�71"�"!$D5A"@!D!�#)�@A5�!%#�#1�%!"#E$��H!"71"DE�%!�#8"!@81& @)�#1#E&! �Yx)̀QQ)QQQW���� !"�#8!�ET"!!D!�#)�#8!�9$#C�V$&&�"!$D5A"@!�#8!� !S!&1H!"�AH�#1�d�R�17�#8!�$�%"!D!�#E&�@E&!@�#EP!@�$�%"!E@!�$��C!E"@�1�!�#8"1AT8�#8"!!�E� ��QR�17�#8!�$�%"!D!�#E&�@E&!@�#EP!@�$�%"!E@!�$��C!E"@�71A"�#8"1AT8�7$7#!!�)�#8"1AT8�7$@%E&�C!E"�2Qx3W��(��E  $#$1�)�#8!�ET"!!D!�#�"!UA$"!@�$�#!"!@#�#1�5!�E%%"A! �1��1A#@#E� $�T�A�"!$D5A"@! �ED1A�#@�E#�E��E��AE&�$�#!"!@#�"E#!�17�dW�RW��a8!�9$#C�$@��1#�15&$TE#! �#1�"!$D5A"@!�#8!� !S!&1H!"�$7�#8!�$�%"!D!�#E&�@E&!@�E� �H"1H!"#C�#EP!@�E"!�$�@A77$%$!�#�#1� 1�@1W������h�
������	
����t
�� a8!�9$#C� 1!@��1#�E@�17�#8!� E#!�17�#8!��77$%$E&�0#E#!D!�#�8ES!�E�C�1#8!"�H&E�@�71"�E  $#$1�E&�7$�E�%$�T�71"�%EH$#E&�$DH"1S!D!�#@� A"$�T�#8!��!P#�#V1�C!E"@W��a8!�9$#C�V$&&�%1�#$�A!�#1�!SE&AE#!�H1@@$5&!�1HH1"#A�$#$!@�71"�@ES$�T@�#8"1AT8�#8!�$@@AE�%!�17�"!7A� $�T�15&$TE#$1�@W��
 ���������
���f���r�f�
�f��������
r��
��r�
���p�h�	
��t�h����ip
iu
��p�p���	
eh������t
�p�
����p�
��t�	�t
iu
f��h���ipt
�� �%%1A�#$�T)�XA T!#$�T�E� ��A $#$�T��"1%! A"!@W��a8!�SE"$1A@� !HE"#D!�#@�17�#8!�9$#C�@A5D$#�#8!$"�H"1H1@! �5A T!#@�#1�#8!�9$#C�BE�ET!"�V81�H"!@!�#@�#8!�@ED!�#1�#8!�9$#C�91A�%$&�71"�EHH"1SE&�5C�bA&C�x�17�!E%8�C!E"W��� a8!�9$#C�8E@�71"�E��AD5!"�17�%1�@!%A#$S!�C!E"@�"!%!$S! �#8!�71&&1V$�T�#V1�EVE" @�71"�$#@�7$�E�%$E&�"!%1" @�7"1D�#8!�f1S!"�D!�#�g$�E�%!��77$%!"@��@@1%$E#$1�h��9!"#$7$%E#!�17��%8$!S!D!�#�71"��P%!&&!�%!�$��g$�E�%$E&�v!H1"#$�T�!S!"C�C!E"�@$�%!�xedd�E� �w$@#$�TA$@8! �XA T!#��"!@!�#E#$1���VE" �!S!"C�C!E"�@$�%!�xe��W��� a8!�9$#C�71&&1V@�E�D1 $7$! �E%%"AE&�5E@$@�@C@#!D�17�E%%1A�#$�T�71"�E&&�T1S!"�D!�#E&�E� �ET!�%C�7A� @W��a8!�E%%"AE&�5E@$@�@C@#!D�17�E%%1A�#$�T�$@�71&&1V! �71"�H"1H"$!#E"C�7A� @W��� a8!�9$#C�$@�"!UA$"! �5C�&EV�#1�H"!HE"!�E��E��AE&�5A T!#�17�!@#$DE#! �"!%!$H#@�E� � $@5A"@!D!�#@�71"�#8!�%1D$�T�7$@%E&�C!E"�A� !"�#8!� $"!%#$1��17�#8!�9$#C�BE�ET!"�V8$%8�$@�H"!@!�#! �#1�#8!�9$#C�91A�%$&�$��bA�!�71"�EHH"1SE&�E7#!"�E�HA5&$%�8!E"$�TW��a8!�9$#Ci@�7$@%E&�C!E"�$@�bA&C�x�#8"1AT8�bA�!�cQW��a8!�5A T!#�&$@#@�!@#$DE#! �"!%!$H#@�5C�7A� �E� �@1A"%!@�E� �!@#$DE#! � $@5A"@!D!�#@�5C�7A� �E� �HA"H1@!@�E� �$�%&A !@�E�@#E#!D!�#�17�#8!�"E#!�17�&!SC�H!"�8A� "! � 1&&E"@�17�E@@!@@! �SE&AE#$1��"!UA$"! �#1�"E$@!�!E%8�ED1A�#�@81V��1��#8!�5A T!#�E@�%1D$�T�7"1D�9$#C�#EP!@W��



�

����

� �����	
�
�	�������������������	�������� �	�����

 �����!�����	�"����	
��#�
��
������	�	���# !�	������ 
��
���	
��������
���$	���%�
�����������#����� �	�	
%����
�����&�������

 ���� �	�����������	�����������
�	
%�' 
��()0�1)1)�$���#�����"���!��2��!��	��������
�3���&�4&�&0���#�5�0�6�
���&����#	����������� �	����#����������
��	���	
�����7	
�
���8�#���"�
���
�������9�	��!���������9	�$&��������������@AABCDEFGH������	��I��	�	���P����"�
��	������Q
��#�
��
��� �	���R��S�#�����
��T�
�����4 �#����7	
�
�	���P����"�
������������	������������	�����������
����' 
��()0�1)1)&��� S	�5�U�
�%�"�
�&�������	���	����"�"!����������U	�$����4 !�	��S	�5����U	��� �	�VU4SW0���
�������#���	�����#����	�
���
�	��	
%����������%�9��
"�
����
��#��	�	����� !�	9	�	�
�&��U4S�$������"��������# !�	���
�	����	�5�����
�	�
�#�����#����	
%��������""�
��	�5�"�
�%�"�
���
��	
� ��
���#��%��"������9�����������
����
���0�$��5���R���"#�
���	�
0��
��#��#������
����� ��������	"������	���"�"!���&��U4S�����!��
�����!�	���������������!���#������
������ 
�	
%�������������"�	
��	
�������������	
�������9���%���
���#��	��������!��	�&�������	���#�����

 ���#��"	 "�����U4S�����������9���%�&�������%���"�
��$	���U4S�#��9	���������U4S�$	���!�������� ���	
	
%����� %��"�"!���#��"	 "�&��U4S���������� ����	�������������"�"!���������
�����	�	�
�	��������9�
 ��� 
�����X#�
���������
���	
%���#��
�����&��Y	5�$	��0�U4S���������� ����	����������������� 
������"�"!�������������X����������9�
 ����9����X#�
���������	
%�����
���	
%���#��
�����&��Y��������9��
���!��
�	
��X��������#��"	 "��	
��
���������#�����������	�������������������$��5���R���"#�
���	�
0�#��#������
����� �����#��%��"�&��̀abcdeffghfcipqdrsggg �����	������������������tuu�� ����	"��#����

���	
����������	�	����
�� 
�����	�	������9	��&�����������	�	���	�
�4��
�#��9	������%�� #	
%�!���������������������#��	�	�
��	
������	������9	���$�	�������� ��	�	�
������	5��	
�� �	����
�����#�
�	!	�	�	������!���������������"�������	#�	9���	���0����!�����������������"��#�����
%���
����v 	���� !���
�	�����������"��v ��	�	���	�
�&�������"#�������������"#�
������	
��������
���$	��������������������������������%��������$�	�������#��	�	�
�������	��������	�����	%
���!�����	
�
��&��� �����	��R���	���	%������������#����
����!������Q
���
��	�
��������	��	�
����7	���7	%�����0�Y�����(11u&�����Q�77�� ���
������#����
���(t��������(���	���"�"!���&��� �����	�������w)���""	��	�
�����$��
�����"�
�����	����&�����7�����
���I��������4��	��0�S�%	�
���Y��%��w)���#����
���(���������w)����	����&������	�������%
	x����$����$��
�����"�
��%�� #��$	��	
���	����� �� ��y�����#��	������	������
�����#������ 
	���
���������%��
��� 
	�&���qrir�qicg�pipfafrpsg�� �������������������@AABCDEFGH�	������Q
��#�
��
��� �	���R��S�#�����
������T�
�����4 �#����7	
�
�	���P����"�
������������	������������	�����������
����' 
��()0�1)1)&��g ���̀ �g���g����h������g����̀ h����g��̀ g����g��icfsg�i�fsg�� �����	�������������	X���������X���������%%��%����(&)�0��������$�	���$�����##��9���!������9�����&��2�%	

	
%�	
�t��10������	���!�%�
��������	
%���t����������X0���������	#������$�	������� ��������%�
������#����	
%�# �#����&���������	�
������)&w����#	����	"#��9�"�
����������X���""�
����	
��#�	��t�uu&�������	���!�%�
��������	
%���)&w�����
�#�����	�
���������X�	
��#�	��t���0���������	#������$�	������� �����������
�#�����	�
�	"#��9�"�
��0�	
�� �	
%��������	"#��9�"�
��&������	���	
��	� ������)&1w��4��5�P�������X�������	9��' ���t0�1))�&������	���!�%�
��������	
%���)&1w��# !�	�����������������X�������	9��I���!���t0�1)t)&����� Q
��#�	�0�1)t�0�����9��������������	����##��9���	"#��	�	�
�����
����	�	�
���t�1��%�
�������������X����� 
������"#�
���	�
�#��
��������
���	
���"#������0���
��� ��	�
������
����	�	�
�����	���e��������4 !�	��P�����0��
��������"��������7	���P���	�
�f1&�������	����
�	�	#������������#���	�
��������P��	���1)1t������	�	������$	���!����#�	�����"���	����X0�� !g��������

 ����##��#�	��	�
�!�������	����� 
�	�&�������������	�
������	����X��	��
�����""�
��� 
�	��7	�����h����1)1)&�



�

�����

�� ����	
�������������������������� ���!�����"#� 
�
���$��%&'()01&2034''(56748)0�� ����9����@
�A���B��������9�#�������������������C����C����B������	
���9�#�����9
�C������#�������$��D
�C���E��#�F�����G!���H�� �I�P���#���Q"�#��
�A� $RI�S!B�
C�T�9��� �$RI�	�"
����UV"#� �V��� �$RI��#���"�#���
���UV"#� �V��� $�WRI�S!B�
C�T�9���� $�WRI�S�#X��Y�T��#V@���#W�W�� H̀abH�a��b� b̀WWa�Rc �̀adbcaeR� �̀adbcaeR� b̀eWaH�c� b̀eWacfeW��e� Had�Ra�HR� � �adc�aeHR �adc�aeHR bd�accH� bd�acfRW��b� Hafdba�cW� � �afdeadRf �afdeadRf bHeabRc� bHeabddW��d� Hade�aec�� � �adHfaeeb �adHda��d bfbac�f� bfbaRHHW��f� Hafc�abH�� � �ad��aRcW �ad��aRcH bR�aRdf� bR�adfe��0 ghigph1q01rs0tuvihwr1tiu03iu3phutux01yp03t1q0�g�4�(�6�0�&'�&6748)0�� ������V����S#�C��!#�$����������B���#��������"�#������"#�"�#���@
��
������	
���
��������������!�����B������	�!�����������#��9�	����	�!���$���
���!#
���@�#��!
#��������"�#������"#�"�#���B��������������HH���HI��9��#!�� ��!�����������#����"#�"�#���B������������������9����@
�A�"�#C����A����9��#!�� ��!����� ���
����
���#����"#�"�#���$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$� �eI�� �A#
C!��!#���������#�
C!��!#���#����"#�"�#���$$$$$$$$$$$$� �WI�� ��
�
��a�
��!��#
��a�C�VV�#C
��a�#�
�#��������� ����������#�#����"#�"�#���$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$$� HWI��� ��A���#���#�������V�����9�#����"#�"�#����CC!##��������@
���
���ebR$��U���#��#����V�
���
����!��
������������� ��!��
����9����@
�A���
��#�������V���a�������������A
����!#�����"������V�
������C����@�
���ebf$��Q��G��!�#����
��� �#�������!VB�#������#a���C��	�!�����������#�V!������!���������������� ��!��
����9�����#����"#�"�#�����C�����@
��
������C�!����
���CC�#���C��@
������@�����#�������V����������!��
���
���V�
������C��"�����""#� ���B������T���������	�VV
��
��$��� ����	�!�����������#�
��#��"���
B���9�#�"#�"�#
�A���������#������C�����#�����9�#��!BV
��
�A���������#��������������#���9�F�!��
���
��$������	�!�������#���9�F�!��
���
������������!���#
���������!���������!��
������� ��!����9�
��
 
�!���"#�"�#�
����""��#
�A������������#����$�� 	!##����������������!��
��$������9����@
�A���B������@��������������������� ��!��
��a�B��C���A�#�a��9���������B������A
B���"#�"�#����
�!�����
������	
�������9��!A!��a�W�W���"�#�	����	�!���a��
���!#
����



�

�����

����	
�����������������
����� �� ������!�"��#
����$�������� %��&'
��������  
  
(�)����������!�������0�1�
����2�1�
�#��#
���� �����
(�����'
�������		��(��2�����'
��  
  3
�� ��!�4������������
�	'��!��'
�!����5��2��
�� 6�'� �1
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	�q�
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r)'4@I)7&623&2'4@��B'171'1&0 �8012&00�r5(&��B'171'1&0
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�6 �	�(�������	��	����$���"%� 	 �P�0��1�	��	P� s� %	�4�
����	���4�	� �5
�6 �	�� ��
�� ���������
���� �(�	������� �0���1P��������	���4�	� �5
�6 �	���& ��  ��%���P�����0���1�	� ��"���	�P��4���$P�	��� �
 	��� �����	� �����	
��	���������4�
�	� �%�$" �	��4����	���4�	� �5
�6 �	P��4���$P���	�$ 	��� ��
����	���4�	� �5
�6 �	��������	$�4�
�(�����	� ���	$�������	 �	��'P������"���	��	��	��	� 
(�� ��������� �
 	��� ������	� �
 ������	� $��������� �
 	��� �)�� 2� ���"%� 	����� 
	�4���	 �"�$��	�	 �	��	��	����'�& ��(�	���	�%
 6���� �	����$�
�'�	���4�	� ���	$�	��	�	� �� s��	��
�"�$����� !� �	�$���" ���	��� ��'��'����	�	��
��%�
	� �)��I�$��"���	��
 "�����'����	� �����	
��	���������0�	� 
�	�����"���	��	��� �
 	��� �����	� �����	
��	���������	��%�$���$�
 "�����'����	���4�	� �5
�6 �	1�������� �	
���4 

 ��	��	� �� 
	�4���	 �5�$" �	�����)�D 789@ABCDEFG�FDDgf8WYbh8C@DipCqFD�I���"��� ��	��� ��� ��4�
�	� �%
 %�$" �	��4�� 
	�4���	 ��������� �� %���	 �����	� �5
 %�$" �	�����)��U����"��� ��������� �� 	����� ����	� �5
 %�$" �	��������� �$�4�
�	� �%�
%�� ��4�%
 %�$��'�	� �5
����%�����"%�� �	�����S�	 
 �	���"%�� �	��4�t�� �u �	����
 %
 � �	 ���$�	� �� 
	�4���	 �P�	�' 	� 
�(�	��%
 "��"P��4���$P�(�	��
 �% �	�	� 
 	�P������&��� ��4�	� ��	�	 ��%�$" �	���	 ���4�	� �� 
	�4���	 ������������� ��%%�� ������
��4	 
�	� ��%	������5
 %�$" �	�3�	 ��
��	� 
���	 �� ��'��	 ��4�
�%
 %�$" �	��4�	� �� 
	�4���	 ���%���%
 � �	�	����������

 �� 
��4������� 
	�4���	 ������	� �%�$" �	��4�	� �5
 %�$" �	�5
�� )��2� ���	$���������& ����� '����
� !��	��� ���	 
 �	������$��4�	� �"��� �����	� �5
 %�$" �	���������������"��� �����������$�� ��� ������ 	�4�
	�����	����U �	���)�� 789@ABCDEFG�FDD�CcpfYC98F�I���� 	�5
��  ���0��������'���$�"��� ��� 
�& ��4
�"���$�� �4�����
��� �%
�'
�"1�4
�"�%����� ���4�����
��� �
 !��
 ���$�	� �� �� ��
����� "��	�����(�
���(������
 �
 � �& ���$�	� �2
��	  �������� �� %���	 ����	����� %�
�	 ����������	����	� �����	
��	��������)�2� �I�	��
�Q ����	$�u %
 � �	�	�& �������4�� ���� 
	�4���	 �(�	��	� �2
��	  P�(�	������� 	$�0��1���$���4	 
�	� �



�

� ����

�������	��
��
���
���	�
����	�
����
��
����
���
�������� 
�������	�
���
!""#��!���	
!	�
���$����%�	�
��
����
��	��
!�
��##�&�'

 (!)
 ��
���
"��%"�
��"!�� 
��"#!��%�	� 
������!���	 
%������!���	
��
�%"����%�	�
��
���
�!%!���
��
������0��
"�����	
��
���
1�!���
���"���0
��
����
��������!��
��!���
��!�
����
���
�������� 
��������
&���
!	0
�����
��	��
#!&��##0
!�!�#!$#�
��
���
2��0
���
����
"��"��� 
!��
��������	�
��
"!0
�	
��##
���
�����
��
����
��"!�� 
��"#!��%�	� 
������!���	 
%������!���	
��
�%"����%�	� 
!	�
���
3������
��
����$0
!������4��
��
���$����
%�	���
���%
���
2�	��������	
5�	�
!�
��
��������
$0
���
6������4��
2��0
7�"����	�!����
�"�	
�����"�
��
�����	��
�!����!����0
��
���
3������
��
���
!""#��!���	
��
����
��	��
���
����
"��"���8
��

 ($)
 ���
��!	����
��
���
���"!0%�	�
5�	�
��
���
"��"!0%�	� 
�	
&��#�
��
�	
"!�� 
��
���
2�������!��� 
!	�
���
3������
��
����$0
!������4��
��
&�����!&
%�	���
���%
���
2�	��������	
5�	�
!	�
��"����
���%
�	��
���
���"!0%�	�
5�	�
��
$�
!""#���
��
����
"��"!0%�	�
!�
��������
$0
���
2��0 
�	
!�����!	��
&���
���
1�!��9
@ ABCDEFG@HIPQI@@RBSTUVBGD@DF@DWB@XEDU@ỲFV@DWB@abGcdI
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EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE (DESCRIBED HEREIN), THIS 
GLOBAL CERTIFICATE MAY BE TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY 
TO ANOTHER NOMINEE OF THE SECURITIES DEPOSITORY (DESCRIBED HEREIN) OR 
TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A NOMINEE OF A SUCCESSOR 
SECURITIES DEPOSITORY.   
 
NUMBER R-          $ 

 
CITY OF GLADSTONE, MISSOURI 

 
CERTIFICATE OF PARTICIPATION 

(CAPITAL PROJECTS) 
SERIES 2021A 

 
 Interest Rate  Stated Payment Date Certificate Date CUSIP 
 
 % March 1, 20 June 24, 2021 376609 
 

Registered Owner: CEDE & CO. 
 Principal Sum:   DOLLARS 
 
 

THIS IS TO CERTIFY that the Registered Owner identified above of this Certificate of 
Participation (the "Certificate") is the owner of the proportionate interest hereinafter stated in a Lease 
Purchase Agreement dated as of June 1, 2021 (the "Lease"), between SECURITY BANK OF KANSAS 
CITY, Kansas City, Missouri, a national banking association, as lessor (the "Trustee"), and the City of 
Gladstone, Missouri, as lessee (the "City"), including payments of Base Rentals to be made thereunder (the 
"Base Rentals").  The City is authorized to enter into the Lease pursuant to applicable laws, including the 
Constitution and statutes of the State of Missouri.  This Certificate is secured by a pledge of the Base Rentals 
pursuant to an Indenture of Trust dated as of June 1, 2021 (the "Indenture"), by the Trustee and the City. 
 

THE REGISTERED OWNER of this Certificate is entitled to receive, subject to the terms of the 
Lease and the Indenture, on the Stated Payment Date specified above, or if selected for prepayment, on the 
prepayment date, the Principal Sum specified above, representing a portion of the Base Rentals designated 
as principal coming due on the Stated Payment Date, and to receive from the Certificate Date shown above 
or from the most recent date to which the same has been paid, the Registered Owner's proportionate share 
of Base Rentals designated as interest semi-annually thereafter on March 1 and September 1 of each year 
beginning September 1, 2021 (each a "Payment Date") to and including the Stated Payment Date or the 
prepayment date, whichever is earlier.  The proportionate share of the Base Rentals designated as interest 
is computed on the Principal Sum specified above at the Interest Rate specified above on the basis of a 
360-day year of twelve 30-day months. 
 

SAID AMOUNTS are payable in such coin or currency of the United States of America as at the 
time of payment is legal tender for the payment of public and private debts.  The amounts representing 
principal and prepayment premium, if any, are payable at the corporate trust office of the Trustee upon the 
presentation and surrender of this Certificate.  The amounts representing interest are payable to the person 
in whose name this Certificate is registered in the register maintained by the Trustee at the close of business 
on the fifteenth day (whether or not a business day) of the month preceding each Payment Date, by check 
or draft mailed to the Registered Owner at his address as it appears in said register. 



 

 

 
NEITHER THE BASE RENTALS NOR ANY OTHER AMOUNTS DUE UNDER THE LEASE 

CONSTITUTE A DEBT, A GENERAL OBLIGATION OR A LIABILITY OF THE LESSEE WITHIN 
THE MEANING OF ANY CONSTITUTIONAL, STATUTORY OR CHARTER PROVISION OR 
LIMITATION.  NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE LESSEE 
IS PLEDGED TO THE PAYMENT OF THE BASE RENTALS OR ANY OTHER AMOUNTS DUE 
UNDER THE LEASE.  THE REGISTERED OWNER SHALL NOT HAVE THE RIGHT TO REQUIRE 
OR COMPEL THE EXERCISE OF THE TAXING POWER OF THE LESSEE FOR THE PAYMENT OF 
THE PRINCIPAL COMPONENT AND INTEREST COMPONENT OF BASE RENTALS UNDER THE 
LEASE REPRESENTED BY THIS CERTIFICATE OR THE MAKING OF ANY OTHER PAYMENTS 
PROVIDED FOR IN THE LEASE. 
 

This Certificate is one of a duly authorized series of certificates of participation designated "City 
of Gladstone, Missouri Certificates of Participation (Capital Projects), Series 2021A" (the "Certificates"), 
in the aggregate amount of $14,840,000, evidencing proportionate interests of the owners thereof in Base 
Rentals to be made by the City pursuant to the Lease. 
 

This Certificate has been executed by the Trustee pursuant to and is governed by the terms of the 
Indenture.  Copies of the Lease and the Indenture are on file at the office of the City and at the payment 
office of the Trustee.  Reference to the Lease and the Indenture and any and all amendments and 
supplements thereto is made for a description of the pledges and covenants of the City securing the Base 
Rentals, the nature, extent and manner of enforcement of such pledges and covenants and the rights and the 
terms and conditions upon which the Certificates are delivered thereunder. 
 

The Indenture permits certain amendments or supplements to the Indenture and the Lease not 
materially adverse to the security for the Certificate owners to be made without the consent of or notice to 
the Certificate owners, certain other amendments or supplements thereto to be made with the consent of the 
Owners of not less than a majority in aggregate principal amount of the Certificates then outstanding and 
other amendments or supplements thereto to be made only with the consent of all Certificate owners. 
 
 The Series 2021A Certificates or portions thereof with stated payment dates of March 1, 2032, and 
thereafter are subject to prepayment on March 1, 2031 and thereafter in whole or in part at any time at a 
prepayment price equal to 100% of the principal component of Base Rentals represented thereby plus the 
Interest Component of Base Rentals accrued thereon to the Prepayment Date. 
 

The Certificates are subject to optional prepayment as a whole or in part at any time upon the 
occurrence of certain extraordinary events described in the Indenture, at the principal sum represented by 
the Certificates so prepaid plus accrued interest thereon to the prepayment date, without premium.  
 
 The Series 2021A Certificates with a stated maturity of March 1, 2039 are subject to mandatory 
prepayment as set forth in the Indenture. 
 

If less than all of the outstanding Certificates are prepaid, Certificates shall be prepaid in such order 
of stated payment dates as shall be determined by the City.  Within a maturity, Certificates to be prepaid 
shall be selected by the Trustee in such equitable manner as the Trustee may determine. 
 

If any of the Certificates are to be prepaid, notice thereof identifying the Certificates to be prepaid 
will be given by first class mail, postage prepaid, mailed at least 30 days prior to the prepayment date to 
each registered owner of Certificates to be prepaid.  All Certificates for which notice of prepayment is given 



 

 

will cease to bear interest on the specified prepayment date (provided moneys or certain securities for their 
prepayment are on deposit at the place of payment at that time), shall cease to be entitled to any benefit or 
security under the Indenture and shall no longer be deemed to be outstanding under the Indenture. 
 

This Certificate is transferable upon the Certificate register, which shall be kept for that purpose at 
the corporate trust office of the Trustee, upon surrender and cancellation of this Certificate together with a 
written instrument of transfer satisfactory to the Trustee duly executed by the registered owner or his duly 
authorized attorney-in-fact and upon payment of the charges provided in the Indenture.  Upon such transfer 
a new fully registered Certificate or Certificates of the same maturity and aggregate principal amount will 
be delivered to the transferee.  The Trustee may treat the Registered Owner hereof as the absolute owner 
hereof for all purposes, and the Trustee shall not be affected by any notice to the contrary. 
 

The Certificates are being issued by means of a book-entry system with no physical distribution of 
certificates to be made except as provided in the Indenture.  One Certificate, registered in the nominee name 
of the Securities Depository, is being issued and required to be deposited with the Securities Depository 
and immobilized in its custody or that of the Trustee as the Depository’s “FAST” Agent.  The book-entry 
system will evidence positions held in the Certificates by the Securities Depository’s Participants, beneficial 
ownership of the Certificates in authorized denominations being evidenced in the records of such 
Participants.  Transfers of ownership shall be effected on the records of the Securities Depository and its 
Participants.  The Trustee and the County will recognize the Securities Depository nominee, while the 
Registered Owner of this Certificate, as the owner of this Certificate for all purposes, including (i) payments 
of principal and interest components represented by this Certificate, (ii) notices and (iii) voting.  Transfers 
of principal and interest components to Participants of the Securities Depository will be the responsibility 
of such Participants and other nominees of such beneficial owners.  The Trustee and the County will not be 
responsible or liable for such transfers of payments or for maintaining, supervising or reviewing the records 
maintained by the Securities Depository, the Securities Depository nominee, its Participants or persons 
acting through such Participants.  While the Securities Depository nominee is the Registered Owner of this 
Certificate, notwithstanding the provision hereinabove contained, payments of principal of and interest on 
this Certificate shall be made in accordance with existing arrangements among the Securities Depository, 
the Trustee and the County. 

 
EXCEPT AS OTHERWISE PROVIDED IN THE INDENTURE, THIS GLOBAL CERTIFICATE 

MAY BE TRANSFERRED, IN WHOLE BUT NOT IN PART, ONLY TO ANOTHER NOMINEE OF 
THE SECURITIES DEPOSITORY OR TO A SUCCESSOR SECURITIES DEPOSITORY OR TO A 
NOMINEE OF A SUCCESSOR SECURITIES DEPOSITORY. 

 
The Certificates may be delivered in the form of fully registered Certificates in the denomination 

of $5,000 or any integral multiple thereof, subject to certain limitations and as otherwise provided in the 
Indenture.  The Certificates, upon surrender thereof at the corporate trust office of the Trustee with a written 
request for exchange satisfactory to the Trustee duly executed by the registered owner or his attorney-in-fact 
duly authorized in writing, may be exchanged for an equal aggregate principal amount of fully registered 
Certificates of any authorized denomination of the same maturity.  No service charge shall be made for any 
transfer or exchange of Certificates, but the Trustee may require payment of any tax or governmental charge 
in connection therewith. 

 
THE TRUSTEE has no obligation or liability to the registered owners of the Certificates to make 

payments of principal or interest with respect to the Certificates.  The Trustee's sole obligations are to 
administer, for the benefit of the registered owners thereof, the various funds and accounts established under 
the Indenture. 
 



 

 

THE LESSEE has certified, recited and declared that all acts, conditions and things required by 
the Constitution and statutes of the State of Missouri, and the Lease to exist, to have happened and to have 
been performed precedent to the delivery of the Lease, exist, have happened and have been performed in 
due time, form and manner as required by law. 

 
IN WITNESS WHEREOF, the Trustee has caused this Certificate to be executed by an authorized 

signatory as of the date set forth above. 
 
 
 SECURITY BANK OF KANSAS CITY, 
 not in its individual capacity but solely as 
 Trustee under the Indenture 
 
 
 
 By: ________________________________ 
  Authorized Signatory 
 
  



 

 

 
 

[FORM OF ASSIGNMENT] 
 

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

____________________________________________________________________________________. 
Please Print or Type Name Address and 

Employee Identification Number or Social Security Number of Transferee 
 

the within Certificate and all rights thereunder, and hereby irrevocably constitutes and appoints 
___________________________________________________ agent to transfer the within Certificate on 
the register kept for registration thereof, with full power of substitution in the premises. 
 
Dated:  ____________________ 
 

____________________________________________________ 
NOTICE: The signature to this assignment must correspond with 
the name as it appears upon the face of the within Certificate in 
every particular, without alteration or enlargement or any change 
whatever. 
 
Signature Guaranteed By: 
 
____________________________________________________ 
(Name of Eligible Guarantor Institution as defined by SEC Rule 
17 Ad-15 (17 CFR 240.17 Ad-15)) 
 
By: _____________________________________________ 
Title: _____________________________________________ 

 
 



 

   

CONTINUING DISCLOSURE AGREEMENT 

This CONTINUING DISCLOSURE AGREEMENT dated as of June 1, 2021                           
(this “Continuing Disclosure Agreement”), is made and entered into by and between the CITY OF 
GLADSTONE, MISSOURI (as further defined herein, the “City”), and SECURITY BANK OF 
KANSAS CITY, as dissemination agent (as further defined herein, the “Dissemination Agent”). 

RECITALS 

1. This Continuing Disclosure Agreement is executed and delivered in connection with the 
issuance by the City of $14,840,000 aggregate principal amount of Certificates of Participation (Capital 
Projects), Series 2021A (the “Certificates”), pursuant to an Indenture of Trust, dated as of June 1, 2021 
(the “Indenture”), by and between the City and Security Bank of Kansas City, as trustee (as further 
defined herein, the “Trustee”). 

2. The City and the Dissemination Agent are entering into this Continuing Disclosure 
Agreement for the benefit of the Beneficial Owners of the Certificates and in order to assist the 
Participating Underwriter in complying with Rule 15c2-12 of the Securities and Exchange Commission.  
The City is the only “obligated person” (as defined by the Rule) with responsibility for continuing 
disclosure. 

In consideration of the mutual covenants and agreements herein, the City and the Dissemination 
Agent covenant and agree as follows: 

Section 1. Definitions.  In addition to the definitions set forth in the Indenture, which apply 
to any capitalized term used in this Continuing Disclosure Agreement unless otherwise defined in this 
Continuing Disclosure Agreement, the following capitalized terms shall have the following meanings: 

“Annual Report” means any Annual Report submitted by the City pursuant to, and as described 
in, Section 2 hereof. 

“Beneficial Owner” means any registered owner of any Certificates and any person which (a) has 
the power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any 
Certificates (including persons holding Certificates through nominees, depositories or other 
intermediaries), or (b) is treated as the owner of any Certificates for federal income tax purposes. 

“Business Day” means any day other than a Saturday, Sunday or any other day on which banking 
institutions in the city in which the principal corporate trust office of the Dissemination Agent is located 
are required or authorized by law to close. 

“Certificates” has the meaning set forth in the recitals hereto. 

“City” means City of Gladstone, Missouri, a political subdivision of the State of Missouri, and its 
successors and assigns. 

“Dissemination Agent” means Security Bank of Kansas City, acting in its capacity as 
Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing by the City.   

“EMMA” means the Electronic Municipal Market Access system for municipal securities 
disclosures established and maintained by MSRB, which can be accessed at www.emma.msrb.org or such 
other location as may be designated in the future by MSRB pursuant to the Rule. 
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“Financial Obligation” means a (a) debt obligation, (b) derivative instrument entered into in 
connection with, or pledged as security or a source of payment for, an existing or planned debt obligation, 
or (c) guarantee of a debt obligation or derivative instrument entered into in connection with, or pledged 
as security or a source of payment for, an existing or planned debt obligation. The term Financial 
Obligation excludes municipal securities for which a final official statement has been provided to MSRB 
consistent with the Rule. 

“Fiscal Year” means the 12-month period beginning on July 1 and ending on June 30 or any 
other 12-month period selected by the City as the Fiscal Year of the City for financial reporting purposes. 

“Indenture” has the meaning set forth in the recitals hereto. 

“Material Events” means any of the events listed in Section 3(a) hereof. 

 “MSRB” means the Municipal Securities Rulemaking Board, or any successor repository 
designated as such by the Securities and Exchange Commission in accordance with the Rule. 
 

“Participating Underwriter” means the original purchaser, underwriter or placement agent of the 
Certificates required to comply with the Rule in connection with offering of the Certificates. 

“Rule” means Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934, as the same may be amended from time to time. 

“Trustee” means SECURITY BANK OF KANSAS CITY, and its successor or successors and 
any other association or corporation which at any time may be substituted in its place pursuant to and at 
the time serving as trustee under the Indenture. 

Section 2. Provision of Annual Reports. 

(a) The City shall, or shall cause the Dissemination Agent to, not later than 210 days after the 
end of the City’s Fiscal Year, commencing with the Fiscal Year ending June 30, 2021, 
submit to MSRB, through EMMA, the following financial information and operating data 
(the “Annual Report”): 

(1) The audited financial statements of the City for the prior Fiscal Year, prepared in 
accordance with the accounting principles described in the notes to the financial 
statements included as part of the Official Statement.  If audited financial 
statements of the City are not available by the time the Annual Report is required 
to be filed, the City will file its unaudited financial statements and the Financial 
and Operating Data (defined below) as its Annual Report, and the audited 
financial statements will be filed in the same manner as the Annual Report 
promptly after they become available; and 

(2) Updates as of the end of the Fiscal Year of the financial information and other 
information contained in Appendix A of the final Official Statement (the 
“Financial and Operating Data”) in the tables labeled or identified as follows: 

SALES TAX INFORMATIONCONCERNING THE CITY –  
Sales Tax Collections 

 PROPERTY TAX INFORMATION CONCERNING THE CITY –  
Tax Collection Record  
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- Major Property Taxpayers 
 

(b) Any or all of the items listed above may be included by specific reference to other 
documents, including official statements of debt issues with respect to which the City is 
an “obligated person” (as defined by the Rule), which have been submitted to MSRB and 
is available through EMMA or the Securities and Exchange Commission.  If the 
document included by reference is a final official statement, it must be available from 
MSRB on EMMA.  The City shall clearly identify each such other document so included 
by reference. 

(c) Not later than the date specified in subsection (a) for providing the Annual Report to the 
MSRB, the City shall either (1) provide the Annual Report to the Dissemination Agent, 
with written instructions to file the Annual Report as specified in subsection (a) of this 
Section, or (2) provide written notice to the Dissemination Agent that the City, has 
submitted the Annual Report to the MSRB (or will do so prior to the deadline specified in 
subsection (a) of this Section). 

(d) If the Dissemination Agent has not received either an Annual Report with filing 
instructions or a written notice from the City that the City has provided an Annual Report 
to the MSRB by the date required in subsection (1) of this Section, the Dissemination 
Agent shall, in a timely manner, send a notice to MSRB in substantially the form of 
Exhibit A, attached hereto and incorporated herein by reference. 

(e) The Dissemination Agent shall: 

(1) notify the City each year not later than 90 days and again not later than 30 days 
prior to the date for filing the Annual Report, of the date on which the City’s 
Annual Report must be provided to the Dissemination Agent or submitted to the 
MSRB; 

(2) unless the City has certified in writing that it has submitted the Annual Report to 
the MSRB, promptly following receipt of the Annual Report and instructions 
required in subsection (c) of this Section, submit a report with the City, certifying 
that the Annual Report has been provided pursuant to this Continuing Disclosure 
Agreement and stating the date it was submitted to the MSRB. 

Section 3. Reporting of Material Events. 

(a) Not later than 10 Business Days after the occurrence of any Material Event, the City, 
shall give, or cause to be given to MSRB, through EMMA, notice of the occurrence of 
any of the following events with respect to the Certificates (the “Material Events”): 

(1) principal and interest payment delinquencies; 
(2) non-payment related defaults, if material; 
(3) unscheduled draws on debt service reserves reflecting financial difficulties; 
(4) unscheduled draws on credit enhancements reflecting financial difficulties; 
(5) substitution of credit or liquidity providers, or their failure to perform; 
(6) adverse tax opinions; the issuance by the Internal Revenue Service of proposed 

or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of 
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the Certificates, or other material events affecting the tax-exempt status of the 
Certificates; 

(7) modifications to rights of bondholders, if material; 
(8) optional, contingent or unscheduled bond calls, if material, and tender offers; 
(9) defeasances; 
(10) release, substitution or sale of property securing repayment of the Certificates, if 

material;  
(11) rating changes; 
(12) bankruptcy, insolvency, receivership or similar event of the City; 
(13) the consummation of a merger, consolidation, or acquisition involving the City or 

the sale of all or substantially all of the assets of the City, the entry into a 
definitive agreement to undertake such an action, or the termination of a 
definitive agreement relating to any such actions, other than pursuant to its terms, 
if material; or 

(14) appointment of a successor trustee or additional trustee or the change of name of 
the trustee, if material. 

(15) incurrence of a Financial Obligation of the City, if material, or agreement to 
covenants, events of default, remedies, priority rights, or other similar terms of a 
Financial Obligation of the City, any of which affect security holders, if material; 
and 

(16) default, event of acceleration, termination event, modification of terms, or other 
similar events under the terms of a Financial Obligation of the City, any of which 
reflect financial difficulties 

 
(b) The Dissemination Agent will, promptly after obtaining actual knowledge of the 

occurrence of any event that it believes may constitute a Material Event, contact the 
Presiding Commissioner of the City or his or her designee, or such other person as the 
City designates in writing to the Dissemination Agent from time to time, inform such 
person of the event, and request that the City promptly notify the Dissemination Agent in 
writing whether or not to report the event pursuant to subsection (d) of this Section.  If in 
response to a request under this subsection (b), the City determines that such event would 
not be material under applicable federal securities laws, the City will so notify the 
Dissemination Agent in writing and instruct the Dissemination Agent not to report the 
occurrence pursuant to subsection (d) of this Section. 

(c) Whenever the City obtains actual knowledge of the occurrence of a Material Event, the 
City shall promptly notify and instruct the Dissemination Agent in writing to report the 
occurrence pursuant to subsection (d) of this Section. 

(d) If the Dissemination Agent receives written instructions from the City to report the 
occurrence of a Material Event, the Dissemination Agent shall promptly submit a notice 
of such occurrence with MSRB with a copy to the City.  Notwithstanding the foregoing, 
notice of a Material Event described in subsections (a)(8) of this Section need not be 
given under this subsection any earlier than the notice (if any) of the underlying event is 
given to the registered owners of affected Certificates pursuant to the Order and the 
Indenture. 

Section 4. Termination of Reporting Obligation.  The City’s obligations under this 
Continuing Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or payment 
in full of all of the Certificates.  If the City’s obligations under the Continuing Disclosure Agreement are 
assumed in full by some other entity, such person shall be responsible for compliance with the Continuing 
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Disclosure Agreement in the same manner as if it were the City, and the City shall have no further 
responsibility hereunder. If such termination or substitution occurs prior to the final maturity of the 
Certificates, the City shall give notice of such termination or substitution in the same manner as for a 
Material Event under Section 3(c) hereof. 

Section 5. Dissemination Agent.  The City may, from time to time, appoint or engage a 
Dissemination Agent to assist it in carrying out its obligations under this Continuing Disclosure 
Agreement, and may discharge any such Dissemination Agent, with or without appointing a successor 
Dissemination Agent.  The Dissemination Agent may resign as dissemination agent hereunder at any time 
upon 30 days prior written notice to the City.  The Dissemination Agent shall not be responsible in any 
manner for the content of any notice or report (including without limitation the Annual Report) prepared 
by the City pursuant to this Continuing Disclosure Agreement.  The initial Dissemination Agent is 
Security Bank of Kansas City. 

Section 6. Amendment; Waiver.  Notwithstanding any other provision of this Continuing 
Disclosure Agreement, the City and the Dissemination Agent may amend this Continuing Disclosure 
Agreement (and the execution of such amendment by the Dissemination Agent so requested by the City 
shall not be unreasonably withheld) and any provision of this Continuing Disclosure Agreement may be 
waived, provided that Bond Counsel or other counsel experienced in federal securities law matters 
provides the City and the Dissemination Agent with its written opinion that the undertaking of the City 
contained herein, as so amended or after giving effect to such waiver, is in compliance with the Rule and 
all current amendments thereto and interpretations thereof that are applicable to this Continuing 
Disclosure Agreement. 

In the event of any amendment or waiver of a provision of this Continuing Disclosure Agreement, 
the City, shall describe such amendment or waiver in the next Annual Report, and shall include, as 
applicable, a narrative explanation of the reason for the amendment or waiver and its impact on the type 
(or, in the case of a change of accounting principles, on the presentation) of financial information or 
operating data being presented by the City.  In addition, if the amendment relates to the accounting 
principles to be followed in preparing financial statements, (1) notice of such change shall be given in the 
same manner as for a Material Event under Section 3(c) hereof, and (2) the Annual Report for the year in 
which the change is made should present a comparison (in narrative form and also, if feasible, in 
quantitative form) between the financial statements as prepared on the basis of the new accounting 
principles and those prepared on the basis of the former accounting principles. 

Section 7. Additional Information.  Nothing in this Continuing Disclosure Agreement 
shall be deemed to prevent the City from disseminating any other information, using the means of 
dissemination set forth in this Continuing Disclosure Agreement or any other means of communication, 
or including any other information in any Annual Report or notice of occurrence of a Material Event, in 
addition to that which is required by this Continuing Disclosure Agreement.  If the City chooses to 
include any information in any Annual Report or notice of occurrence of a Material Event, in addition to 
that which is specifically required by this Continuing Disclosure Agreement, the City, shall have no 
obligation under this Continuing Disclosure Agreement to update such information or include it in any 
future Annual Report or notice of occurrence of a Material Event. 

Section 8. Default.  In the event of a failure of the City or the Dissemination Agent to 
comply with any provision of this Continuing Disclosure Agreement, the Trustee may (and, at the request 
of any Participating Underwriter or the registered owners of at least 25% aggregate principal amount of 
Outstanding Certificates, shall), or any Beneficial Owner of the Certificates may take such actions as may 
be necessary and appropriate, including seeking mandamus or specific performance by court order, to 
cause the City or the Dissemination Agent, as the case may be, to comply with its obligations under this 
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Continuing Disclosure Agreement.  A default under this Continuing Disclosure Agreement shall not be 
deemed an event of default under the Indenture, and the sole remedy under this Continuing Disclosure 
Agreement in the event of any failure of the City or the Dissemination Agent to comply with this 
Continuing Disclosure Agreement shall be an action to compel performance. 

Section 9. Duties and Liabilities of Dissemination Agent.  The Dissemination Agent shall 
have only such duties as are specifically set forth in this Continuing Disclosure Agreement, and, to the 
extent permitted by law, the City agrees to indemnify and save the Dissemination Agent, its officers, 
directors, employees and agents, harmless against any loss, expense and liabilities which it may incur 
arising out of or in the exercise or performance of its powers and duties hereunder, including the costs and 
expenses (including attorneys’ fees) of defending against any claim of liability, but excluding liabilities 
due to the Dissemination Agent’s negligence or willful misconduct.  The obligations of the City under 
this Section shall survive resignation or removal of the Dissemination Agent and payment of the 
Certificates.  The City, shall pay the fees, charges and expenses of the Dissemination Agent in connection 
with its administration of this Continuing Disclosure Agreement. 

Section 10. Notices.  Any notices or communications to or among any of the parties to this 
Continuing Disclosure Agreement may be given by registered or certified mail, return receipt requested, 
or by facsimile, receipt confirmed by telephone, or delivered in person or by overnight courier, and will 
be deemed given on the second day following the date on which the notice or communication is so 
mailed, as set forth below. 

To the City: City of Gladstone, Missouri 
 7010 N. Holmes St. 
 Gladstone, MO 64118 
 Attn: Finance Director 

 
To the Dissemination Agent: Security Bank of Kansas City, as Dissemination Agent                                          

       701 Minnesota Avenue, Suite 206 
  Kansas City, Kansas 66101 
  Attn:  Corporate Trust Department 
 

Any person may, by written notice to the other persons listed above, designate a different address or 
telephone number(s) to which subsequent notices or communications should be sent. 
 

Section 11. Beneficiaries.  This Continuing Disclosure Agreement shall inure solely to the 
benefit of the City, the Trustee, the Dissemination Agent, the Participating Underwriter, and Beneficial 
Owners from time to time of the Certificates, and shall create no rights in any other person or entity. 

Section 12. Severability.  If any provision in this Continuing Disclosure Agreement, the 
Indenture or the Certificates shall be invalid, illegal or unenforceable, the validity, legality and 
enforceability of the remaining provisions shall not in any way be affected or impaired thereby. 

Section 13. Counterparts.  This Continuing Disclosure Agreement may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

Section 14. Electronic Transactions.  The parties agree that the arrangement described 
herein may be conducted and related documents may be stored by electronic means.  Copies, telecopies, 
facsimiles, electronic files and other reproductions of original documents shall be deemed to be authentic 
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and valid counterparts of such original documents for all purposes, including the filing of any claim, 
action or suit in the appropriate court of law. 

Section 15. Governing Law.  This Continuing Disclosure Agreement shall be governed by 
and construed in accordance with the laws of the State of Missouri. 

[The remainder of this page is intentionally left blank.] 

 

 

 

 

 

 







 

 

EXHIBIT A 
 

NOTICE OF FAILURE TO SUBMIT ANNUAL REPORT 

Name of Issuer: City of Gladstone, Missouri (the “City”) 

Name of Bond Issue: $14,840,000 aggregate principal amount of Certificates of Participation 
(Capital Projects), Series 2021A (the “Certificates”) 

Name of Obligated Persons: City  

Date of Issuance: June 24, 2021 

NOTICE IS HEREBY GIVEN that the City has not submitted an Annual Report, with respect 
to the Certificates, as defined in and required by the Continuing Disclosure Agreement, dated as of June 
1, 2021, between the City and SECURITY BANK OF KANSAS CITY, as dissemination agent (the 
“Dissemination Agent”).  [The City has informed the Dissemination Agent that the City anticipates that 
the Annual Report will be submitted by _____________.] 

Dated:  __________ ___, _____. 

SECURITY BANK OF KANSAS CITY, as 
Dissemination Agent on behalf of City of 
Gladstone, Missouri 

 

cc:  City of Gladstone, Missouri 



 

 

NOTICE OF SALE 
 

$15,430,000* 

CITY OF GLADSTONE, MISSOURI 

CERTIFICATES OF PARTICIPATION 

(CAPITAL PROJECTS) 

SERIES 2021A 
 

(BOOK ENTRY ONLY) 
 

Bids for the above-referenced obligations (the “Series 2021A Certificates”) will be received by the 
City of Gladstone, Missouri (the “City”) on June 10, 2021, (the “Sale Date”) until 10:00 A.M., Central 
Time (the “Sale Time”) at the offices of Baker Tilly Municipal Advisors, LLC (“Baker Tilly MA”), 
380 Jackson Street, Suite 300, Saint Paul, Minnesota, after which time proposals will be opened and 
tabulated. Consideration for award of the Series 2021A Certificates will take place subsequent to the 
opening of bids. 

 
SUBMISSION OF BIDS 

 
Baker Tilly MA will assume no liability for the inability of a bidder or its bid to reach Baker Tilly MA 
prior to the Sale Time, and neither the City nor Baker Tilly MA shall be responsible for any failure, 
misdirection or error in the means of transmission selected by any bidder. All bidders are advised that 
each bid shall be deemed to constitute a contract between the bidder and the City to purchase the Series 
2021A Certificates regardless of the manner by which the bid is submitted. 

 
(a) Sealed bidding. Completed, signed bids may be submitted to Baker Tilly MA by email to  
bondservice@bakertilly.com or by fax (651) 223-3046, and must be received prior to the Sale Time. 

 

OR 
 

(b) Electronic bidding. Bids may also be received via PARITY®. For purposes of the electronic bidding 
process, the time as maintained by PARITY® shall constitute the official time with respect to all bids 
submitted to PARITY®. Each bidder shall be solely responsible for making necessary arrangements to 
access PARITY® for purposes of submitting its electronic bid in a timely manner and in compliance with 
the requirements of the Notice of Sale. Neither the City, its agents nor PARITY® shall have any duty or 
obligation to undertake registration to bid for any prospective bidder or to provide or ensure electronic 
access to any qualified prospective bidder, and neither the City, its agents nor PARITY® shall be 
responsible for a bidder’s failure to register to bid or for any failure in the proper operation of, or have 
any liability for any delays or interruptions of or any damages caused by the services of PARITY®. The 
City is using the services of PARITY® solely as a communication mechanism to conduct the electronic 
bidding for the Series 2021A Certificates, and PARITY® is not an agent of the City. 

 
If any provisions of this Notice of Sale conflict with information provided by PARITY®, this Notice of 
Sale shall control. Further information about PARITY®, including any fee charged, may be obtained 
from: 

 

PARITY®, 1359 Broadway, 2nd Floor, New York, New York 10018 
Customer Support: (212) 849-5000 
 

 

*         Preliminary; subject to change. 
Baker Tilly Municipal Advisors, LLC is a registered municipal advisor and controlled subsidiary of Baker Tilly US, LLP, an accounting firm. 
Baker Tilly US, LLP trading as Baker Tilly is a member of the global network of Baker Tilly International Ltd., the members of which are 
separate and independent legal entities. © 2021 Baker Tilly Municipal Advisors, LLC. 
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DETAILS OF THE SERIES 2021A CERTIFICATES 
 

The Series 2021A Certificates will be dated as of the date of delivery and will bear interest payable on 
March 1 and September 1 of each year, commencing September 1, 2021. Interest will be computed on 
the basis of a 360-day year of twelve 30-day months. 

 
The Series 2021A Certificates will mature March 1 in the years and amounts* as follows: 
 

2022 $600,000
2023 $495,000
2024 $510,000
2025 $525,000
2026 $545,000
2027 $560,000
2028 $575,000
2029 $595,000
2030 $610,000
2031 $630,000
2032 $650,000
2033 $670,000
2034 $690,000
2035 $710,000
2036 $725,000
2037 $735,000
2038 $750,000
2039 $765,000
2040 $785,000
2041 $800,000
2042 $815,000
2043 $835,000
2044 $855,000

* The City reserves the right, after proposals are opened and prior to award, to increase or reduce the 
principal amount of the Series 2021A Certificates or the amount of any maturity or maturities in multiples of 
$5,000. In the event the amount of any maturity is modified, the aggregate purchase price will be adjusted 
to result in the same gross spread per $1,000 of Series 2021A Certificates as that of the original proposal. 
Gross spread for this purpose is the differential between the price paid to the City for the new issue and the 
prices at which the bid indicates the securities are initially offered to the investing public. The successful 
bidder may not withdraw its bid or change the interest rates bid as a result of any changes made to the 
principal amount of the Series 2021A Certificates or principal of any maturity as described herein. If there 
is an increase or decrease in the final aggregate principal amount of the Series 2021A Certificates or the 
schedule of principal payments as described above, the City will notify the successful bidder by means of 
telephone and subsequently confirmed in writing, or email transmission, no later than 2:00 P.M., Central 
Time, on the sale date. The actual purchase price for the Series 2021A Certificates shall be calculated by 
applying the percentage of par value bid by the successful bidder against the final aggregate principal amount 
of the Series 2021A Certificates, as adjusted. 

 
Bids for the Series 2021A Certificates may contain a maturity schedule providing for a combination of 
serial bonds and term bonds. All term bonds shall be subject to mandatory sinking fund redemption at a 
price of par plus accrued interest to the date of redemption and must conform to the maturity schedule 
set forth above. In order to designate term bonds, the bid must specify “Years of Term Maturities” in 
the spaces provided on the bid form. 

 
BOOK ENTRY SYSTEM 

 
The Series 2021A Certificates will be issued by means of a book entry system with no physical 
distribution of Series 2021A Certificates made to the public. The Series 2021A Certificates will be 
issued in fully registered form and one Series 2021A Certificate, representing the aggregate principal 
amount of the Series 2021A Certificates maturing in each year, will be registered in the name of Cede 
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& Co. as nominee of The Depository Trust Company (“DTC”), New York, New York, which will act 
as securities depository for the Series 2021A Certificates. Individual purchases of the Series 2021A 
Certificates may be made in the principal amount of $5,000 or any multiple thereof of a single maturity 
through book entries made on the books and records of DTC and its participants. Principal and interest 
are payable by the registrar to DTC or its nominee as registered owner of the Series 2021A Certificates. 
Transfer of principal and interest payments to participants of DTC will be the responsibility of DTC; 
transfer of principal and interest payments to beneficial owners by participants will be the 
responsibility of such participants and other nominees of beneficial owners. The lowest bidder (the 
“Purchaser”), as a condition of delivery of the Series 2021A Certificates, will be required to deposit the 
Series 2021A Certificates with DTC. 

 
PAYING AGENT AND REGISTRAR 

 
Security Bank of Kansas City, Kansas City, Kansas will serve as trustee, paying agent and registrar for 
the Series 2021A Certificates and the City will pay for the services of the trustee, paying agent and 
registrar. 

 
OPTIONAL REDEMPTION 

 
At the option of the City, the Series 2021A Certificates may be called for redemption and payment 
prior to maturity on March 1, 2031 and thereafter, in whole or in part at any time at the redemption price 
of 100% of the principal amount thereof, plus accrued interest thereon to the redemption date.  
 
Series 2021A Certificates shall be redeemed only in the principal amount of $5,000 or any integral 
multiple thereof.  When less than all of the outstanding Series 2021A Certificates are to be redeemed, 
such Series 2021A Certificates shall be redeemed from the stated maturities selected by the City, and 
Series 2021A Certificates of less than a full stated maturity shall be selected by the Paying Agent in 
$5,000 units of principal amount by lot or in such other equitable manner as the Paying Agent may 
determine. 
 

EXTRAORDINARY 
REDEMPTION 

 
The Series 2021A Certificates are also subject to redemption at the option of the City in the case of 
certain extraordinary events as described in the Preliminary Official Statement. 

 
 

SECURITY AND PURPOSE 
 
Each Series 2021A Certificate evidences the undivided interest of the Owner thereof in the right to 
receive Base Rentals to be made by the City under the Lease Purchase Agreement between the Trustee 
and the City dated June 1, 2021 (the “Lease”).  The Series 2021A Certificates are payable solely out of 
the Base Rentals and other money and investments held by the Trustee under the Indenture of Trust 
between the Trustee and the City dated June 1, 2021 (the “Indenture”). 
 
Simultaneously with the delivery of the Series 2021A Certificates, pursuant to a Ground Lease dated as of 
June 1, 2021 (the "Ground Lease"), the City will lease to the Trustee certain real estate (the "Site") 
together with all improvements now or to be situated thereon (the Site and the improvements located 
thereon being collectively the “Leased Property”).  The Ground Lease is for a term ending June 30, 2064.  
The Leased Property is the site of the City’s existing City Hall and, assuming completion of construction, 
the new Public Safety Headquarters.  The Trustee, as lessor under the Lease, will lease the Leased 
Property to the City for an initial term ending June 30, 2021, with successive one-year renewal options 
(the "Renewal Terms"), with a final Renewal Term ending March 1, 2044.  Each Renewal Term is subject 
to annual appropriation by the City Council. 
 
The City's obligation to make Base Rentals and other payments under the Lease is subject to annual 
appropriation by the City and will not constitute a debt or liability of the City, the State of Missouri or any 
political subdivision thereof, or an indebtedness within the meaning of any constitutional or statutory debt 
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limitation or restriction.  The execution and delivery of the Lease and the Series 2021A Certificates will 
not obligate the City to levy any form of taxation therefor or to make any appropriation for their payment 
in any fiscal year subsequent to a fiscal year in which the Lease is in effect. 

 
Under the terms of the Lease, if the City elects to renew the Lease at the end of the initial term or any 
renewal term, it is obligated to budget, appropriate and set aside a portion of its revenues derived from 
user fees and other sources, which appropriation must be sufficient to make the Base Rentals coming due 
during the ensuing fiscal year.  The City is obligated to make Base Rentals to the Trustee on the 15th of 
each month preceding each Payment Date, which payments will be distributable as principal and interest 
with respect to the Certificates (but only if the City elects to renew the Lease for each Renewal Term).   
 
There can be no assurance that the City will appropriate funds for Base Rentals or renew the Lease 
after the initial term.  The City is not legally required to budget or appropriate money for any 
subsequent fiscal year beyond the current fiscal year.     
 
If an Event of Default or Event of Nonappropriation occurs under the Indenture or the Lease, the Trustee 
has the right to possession of the Leased Property (including that portion of the Project and all other 
improvements now or to be situated on the Leased Property) for the remainder of the term of the Ground 
Lease, and has the right to assign or sublease its interest in the Ground Lease upon such terms as it deems 
prudent.  The proceeds from such assignment or sublease are required to be paid to the Trustee and 
applied in accordance with the Indenture.  Owners of the Certificates are cautioned, however, that the 
nature of the Leased Property may impair the Trustee's ability to assign or sublease it upon the 
occurrence of an Event of Default or Event of Nonappropriation or to obtain an amount therefor 
that would be sufficient to pay the principal and interest distributable with respect to all 
Certificates then outstanding.   
 
Capitalized terms used in this section and not otherwise defined have the meaning set forth in the Lease 
and the Indenture. 
 

 
TAX EXEMPTION OF INTEREST 

 
The interest on the Series 2021A Certificates is excludable from gross income for federal and Missouri 
income tax purposes.  The Series 2021A Certificates have not been designated as “qualified tax-exempt 
obligations” within the meaning of Section 265(b)(3) of the Internal Revenue Code of 1986, as amended. 
 

BIDDING PARAMETERS 
 
Bids shall be for not less than $15,430,000 (Par) plus accrued interest, if any, on the total principal amount 
of the Series 2021A Certificates. No bid can be withdrawn or amended after the time set for receiving 
bids on the Sale Date. Rates shall be in integral multiples of 5/100 or 1/8 of 1%. The initial price to the 
public for each maturity as stated on the bid must be 98.0% or greater. Series 2021A Certificates of 
the same maturity shall bear a single rate from the date of the Series 2021A Certificates to the date of 
maturity. No conditional bids will be accepted. 

 
GOOD FAITH DEPOSIT 

 
To have its bid considered for award, the Purchaser is required to submit a good faith deposit via wire 
transfer to the City in the amount of $154,300 (the “Deposit”) no later than 2:00 P.M., Central Time on 
the Sale Date. The Purchaser shall be solely responsible for the timely delivery of its Deposit, and neither 
the City nor Baker Tilly MA have any liability for delays in the receipt of the Deposit. If the Deposit is 
not received by the specified time, the City may, at its sole discretion, reject the bid of the lowest 
bidder, direct the second lowest bidder to submit a Deposit, and thereafter award the sale to such bidder. 

 
A Deposit will be considered timely delivered to the City upon submission of a federal wire reference 
number by the specified time. Wire transfer instructions will be available from Baker Tilly MA following 
the receipt and tabulation of bids. The successful bidder must send an e-mail including the following 
information: (i) the federal reference number and time released; (ii) the amount of the wire transfer; and 
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(iii) the issue to which it applies. 
 
Once an award has been made, the Deposit received from the Purchaser will be retained by the City and 
no interest will accrue to the Purchaser. The amount of the Deposit will be deducted at settlement from 
the purchase price. In the event the Purchaser fails to comply with the accepted bid, said amount will be 
retained by the City. 

 
AWARD 

 
The Series 2021A Certificates will be awarded to the bidder offering the lowest interest rate to be 
determined on a true interest cost (TIC) basis. The City's computation of the interest rate of each bid, in 
accordance with customary practice, will be controlling. 

 
The City will reserve the right to: (i) waive non-substantive informalities of any bid or of matters relating 
to the receipt of bids and award of the Series 2021A Certificates, (ii) reject all bids without cause, 
and (iii) reject any bid that the City determines to have failed to comply with the terms herein. 
 
The Purchaser will be required to execute a standard “issue price” certificate at closing.  
 

BOND INSURANCE AT PURCHASER'S OPTION 
 
The City has not applied for or pre-approved a commitment for any policy of municipal bond insurance 
with respect to the Series 2021A Certificates. If the Series 2021A Certificates qualify for municipal bond 
insurance and a bidder desires to purchase a policy, such indication, the maturities to be insured, and 
the name of the desired insurer must be set forth on the bidder’s Official Bid Form. The City specifically 
reserves the right to reject any bid specifying municipal bond insurance, even though such bid may result 
in the lowest TIC to the City. All costs associated with the issuance and administration of such policy 
and associated ratings and expenses (other than any independent rating requested by the City) shall 
be paid by the successful bidder. Failure of the municipal bond insurer to issue the policy after the 
award of the Series 2021A Certificates shall not constitute cause for failure or refusal by the successful 
bidder to accept delivery of the Series 2021A Certificates. 

 
RATING 

A rating has been requested from S&P Global Ratings for the Series 2021A Certificates. The rating is 
subject to withdrawal or modification at any time; withdrawal or modification of the rating may have an 
adverse effect on the marketability of the Series 2021A Certificates.  For an explanation of the 
significance of the rating, an investor should communicate with the rating agency. 

 
CUSIP NUMBERS 

 
If the Series 2021A Certificates qualify for the assignment of CUSIP numbers such numbers will be 
printed on the Series 2021A Certificates; however, neither the failure to print such numbers on any 
Series 2021A Bond nor any error with respect thereto will constitute cause for failure or refusal by the 
Purchaser to accept delivery of the Series 2021A Certificates. Baker Tilly MA will apply for CUSIP 
numbers pursuant to Rule G- 34 implemented by the Municipal Securities Rulemaking Board. The 
CUSIP Service Bureau charge for the assignment of CUSIP identification numbers shall be paid by the 
Purchaser. 
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SETTLEMENT 
 
On or about June 24, 2021, the Series 2021A Certificates will be delivered without cost to the 
Purchaser through DTC in New York, New York. Delivery will be subject to receipt by the 
Purchaser of an approving legal opinion of Armstrong Teasdale LLP, Kansas City, Missouri and of 
customary closing papers, including a no-litigation certificate. On the date of settlement, payment for the 
Series 2021A Certificates shall be made in federal, or equivalent, funds that shall be received at the 
offices of the City or its designee not later than 12:00 Noon, Central Time.  Unless compliance with the 
terms of payment for the Series 2021A Certificates has been made impossible by action of the City, or 
its agents, the Purchaser shall be liable to the City for any loss suffered by the City by reason of the 
Purchaser's non-compliance with said terms for payment. 

 
CONTINUING DISCLOSURE 

 
In order to permit prospective bidders for the Series 2021A Certificates and other participating 
underwriters in the primary offering of the Series 2021A Certificates to comply with paragraph 
(b)(5) of Rule 15c2-12 promulgated by the Securities and Exchange Commission under the Securities 
Exchange Act of 1934, as amended (the “Rule”), the City will covenant and agree, for the benefit of 
the registered holders or beneficial owners from time to time of the outstanding Series 2021A 
Certificates, in a Continuing Disclosure Undertaking, to provide annual reports of specified information 
and notice of the occurrence of certain events, if material, as described in the Official Statement. The 
information to be provided on an annual basis, the events as to which notice is to be given, and other 
provisions of the Continuing Disclosure Undertaking, including termination, amendment and remedies, 
are summarized in the Official Statement. 

 
OFFICIAL STATEMENT 

 
The City has authorized the preparation of a Preliminary Official Statement containing pertinent 
information relative to the Series 2021A Certificates and said Preliminary Official Statement has been 
deemed final by the City as of the date thereof within the meaning of Rule 15c2-12 of the Securities and 
Exchange Commission. For an electronic copy of the Preliminary Official Statement and the Official 
bid form or for any additional information prior to sale, any prospective purchaser is referred to 
the Municipal Advisor to the City, Baker Tilly Municipal Advisors, LLC, by telephone (651) 223-
3000, or by email  bondservice@bakertilly.com. The Preliminary Official Statement will also be made 
available at https://go.bakertilly.com/bond-sales-calendar. 

 

A Final Official Statement (as that term is defined in Rule 15c2-12) will be prepared, specifying the 
maturity dates, principal amounts and interest rates of the Series 2021A Certificates, together with any 
other information required by law. By awarding the Series 2021A Certificates to the Purchaser, the City 
agrees that, no more than seven business days after the date of such award, it shall provide to the 
Purchaser an electronic copy of the Final Official Statement. The City designates the Purchaser as 
its agent for purposes of distributing the Final Official Statement to each syndicate member, if 
applicable. Such Underwriter agrees that if its bid is accepted by the City, (i) it shall accept 
designation and (ii) it shall enter into a contractual relationship with its syndicate members for purposes 
of assuring the receipt of the Final Official Statement by each such syndicate member. 

 
Dated:  May 25, 2021 BY ORDER OF THE CITY OF GLADSTONE, MISSOURI 
 
 

/s/ Scott Wingerson 
City Manager 
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PROPOSAL SALE DATE: June 10, 2021 

City of Gladstone, Missouri 

$15,430,000* Certificates of Participation (Capital Projects), Series 2021A 

For the Series 2021A Certificates of this Issue which shall mature and bear interest at the respective annual rates, as follow, we offer a price of $__________(which may not be 
less than $________) plus accrued interest, if any, to the date of delivery. 

 
 

Year  
Interest 

Rate (%) 
 

Yield (%) 
Dollar  

Price (%) 
2022 _______% _______% _______% 
2023 _______% _______% _______% 
2024 _______% _______% _______% 
2025 _______% _______% _______% 
2026 _______% _______% _______% 
2027 _______% _______% _______% 
2028 _______% _______% _______% 
2029 _______% _______% _______% 
2030 _______% _______% _______% 
2031 _______% _______% _______% 
2032 _______% _______% _______% 
2033 _______% _______% _______% 
2034 _______% _______% _______% 
2035 _______% _______% _______% 
2036 _______% _______% _______% 
2037 _______% _______% _______% 
2038 _______% _______% _______% 
2039 _______% _______% _______% 
2040 _______% _______% _______% 
2041 _______% _______% _______% 
2042 _______% _______% _______% 
2043 _______% _______% _______% 
2044 _______% _______% _______% 

 
Designation of Term Maturities 

Years of Term Maturities    
   
  

In making this offer on the sale date of June 10, 2021 we accept all of the terms and conditions of the Terms of Proposal published in the Preliminary Official Statement 
dated May 25, 2021 including the City’s right to modify the principal amount of the Series 2021A Certificates. (See “Terms of Proposal” herein.) In the event of failure to 
deliver these Series 2021A Certificates in accordance with said Terms of Proposal, we reserve the right to withdraw our offer, whereupon the deposit accompanying it will 
be immediately returned. All blank spaces of this offer are intentional and are not to be construed as an omission. 

 
By submitting this proposal, we confirm that we have an established industry reputation for underwriting municipal bonds such as the Series 2021A Certificates. 

 
Not as a part of our offer, the above quoted prices being controlling, but only as an aid for the verification of the offer, we have made the following computations: 

 
NET INTEREST COST:   $_   

 
TRUE INTEREST RATE:  % 

The Bidder ___ will not ___ will purchase municipal bond insurance from . 
Account Members 

  
Account Manager 

By:     

Phone:     
.............................................................. ............................................................................................................................................................. 

The foregoing proposal has been accepted by the City. 
 

Attest:     Date:     
 

.............................................................. ............................................................................................................................................................. 
 
  

* Preliminary; subject to change. Phone: 651-223-3000 
Email:  bondservice@bakertilly.com 
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CITY'S CLOSING CERTIFICATE 
 

Relating to 
 

$14,840,000 
City of Gladstone, Missouri 
Certificates of Participation 

(Capital Projects) 
Series 2021A 

 
We, the undersigned, hereby certify that we are the City Manager and City Clerk, respectively, of 

City of Gladstone, Missouri (the "City"), and as such we are familiar with the books and records of the 
City.  In connection with a transaction involving the above-captioned Certificates of Participation (the 
"Certificates"), we hereby certify as follows: 
 

Capitalized words and terms used in this Certificate, unless the context requires otherwise, shall 
have the same meanings as set forth in the Indenture of Trust dated as of June 1, 2021 (the "Indenture"), 
executed by Security Bank of Kansas City, as trustee (the "Trustee") and the City. 
 

1. The following documents (collectively referred to hereinafter as the "City Documents") 
have been signed or executed (as applicable) by the undersigned and delivered in the name and on behalf 
of the City: 
 

Instrument Date 
Indenture of Trust June 1, 2021
Ground Lease June 1, 2021
Lease Purchase Agreement June 1, 2021
Continuing Disclosure Agreement June 1, 2021
Notice of Sale May 25, 2021
Preliminary Official Statement May 25, 2021
Official Statement  June 10, 2021

 
 2. The following persons were and are the duly elected and qualified officers of the City at 

all times during the proceedings relating to the authorization of the City Documents and the Certificates: 
 
 Name                     Title 
 

 R.D. Mallams Mayor 
 Bill Garnos Mayor Pro Tem 
 Tina Spallo Council Member 
 Jean Moore Council Member 
 Tom Frisby Council Member 
 
 Scott Wingerson City Manager 
 Ruth Bocchino City Clerk 
  

3. The City Manager and City Clerk have manually executed all of the City Documents, 
each as applicable. 
 

4. Any certification, representation or warranty in any certificate (including this Certificate) 
signed by the City Council, delivered to the Trustee or the Purchaser in connection with the delivery of 
the Certificates, and the certifications, representations and warranties in the City Documents shall be 
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deemed a certification, representation and warranty by the City to the Trustee and the Purchaser as to the 
statements made therein and are true and correct as of the date hereof. 
 

5. To the best of our knowledge, no member of the City Council or other officer or 
employee of the City who has participated in the City's review and approval of the City Documents or 
who has or will participate on behalf of the City in the project financed or refinanced with the proceeds of 
the Certificates has any disqualifying interest in any contract or agreement with respect to the Certificates 
or with respect to the project financed or refinanced thereby.  For purposes of this paragraph, a 
"disqualifying interest" is such a personal or business interest or relationship as would cause such 
participation to be a violation of conflict of interest provisions of Missouri statutes. 
 

6. Each of the representations and warranties of the City set forth in the City Documents is 
accurate and complete in all material respects as of the date hereof, as if made on the date hereof.  All 
agreements to be complied with and obligations to be performed by the City under the City Documents on 
or prior to the delivery of the Certificates have been complied with and performed.   
 

7. Except as otherwise disclosed in the Official Statement, to the best of our knowledge, 
after reasonable inquiry, there are no actions, suits or proceedings pending or threatened against the City 
at law or in equity or before any federal, state, municipal or other governmental department, commission, 
board, bureau, agency or instrumentality in which an adverse determination might substantially adversely 
affect the ability of the City to perform its obligations under the City Documents, or wherein any 
unfavorable decision, ruling or finding would materially adversely affect the transactions contemplated by 
such documents or the validity or enforceability of such documents. 
 

 8. To the best of our knowledge, after reasonable inquiry, the information relating to the 
City and the City's participation in the transactions contemplated in the City Documents, contained in the 
Official Statement is true and correct in all material respects and does not contain any untrue statement of 
a material fact and does not omit to state a material fact required to be stated therein or necessary to make 
the statements made therein, in light of the circumstances under which they were made, not misleading. 
 

The financial statements of the City contained in the Official Statement (i) fairly present the 
financial position of the City as of the respective dates thereof, and (ii) fairly present the results of 
operations of the City for the respective periods covered thereby.  Since the end of the last period covered 
by such financial statements, there have been no material adverse changes in the condition (financial or 
otherwise) of the City. 

 
No event affecting the City has occurred since the date of the Official Statement which either 

makes untrue or incorrect in any material respect as of the date hereof any statement or information 
contained in the Official Statement or is not reflected in the Official Statement but should be reflected 
therein in Ordinance to make the statements and information therein not misleading in any material 
respect. 
 

 9. The City has duly authorized, executed and delivered by all necessary action the City 
Documents.  As of the date hereof, each is in full force and effect, and each constitutes the valid, binding 
and enforceable obligation of the City, and the City is entitled to the benefits of the same. 
 

10. The execution and delivery of the City Documents and the other agreements 
contemplated thereby will not conflict with or result in a breach of any of the terms and provisions of, or 
constitute a default under, any existing law, court or administrative regulation, decree, Ordinance, or any 
agreement, indenture, mortgage, lease or other instrument to which the City is subject or by which it is or 
may be bound. 
 

11. The City has the power and authority to: (a) rent, as lessor and as lessee, property of the 
type that is being leased under the Ground Lease and the Lease Purchase Agreement, and (b) execute and 
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deliver the City Documents and perform all obligations and transactions required to be performed by it 
under the City Documents. 
 

12. The City is not in default under and is not violating any provision of the City Documents 
or any indenture, mortgage, deed of trust, lien, agreement, contract, deed, lease, loan agreement, note, 
Ordinance, judgment, decree or other instrument or restriction of any kind or character to which it is a 
party or by which it is bound, or to which it or any of its properties or assets are subject, where such 
default or violation would materially impair the City's operations or financial condition. 
 

13. The City is not in default in the payment of the principal of or interest on any of its 
indebtedness for borrowed money.  The City is not in default under any instrument or agreement under 
and subject to which any indebtedness for borrowed money has been issued.  No event has occurred and 
is continuing under the provisions of any such instrument or agreement which, with the lapse of time or 
the giving of notice, or both, would constitute an event of default thereunder, where such default would 
materially impair its operations, financial condition or creditworthiness. 
 

14. The forms, terms and provisions of the Indenture and the maturities, interest rates, 
prepayment terms and sale price of the Certificates are hereby in all respects approved. 
 

15. The Certificates are being issued to provide funds (a) to pay the costs of the Project; and 
(b) to pay the costs of issuing the Certificates. 
 

16. The exceptions set forth in the Commitment for Title Insurance No. 1191138, delivered 
by Stewart Title Company, do not and will not adversely affect the City's intended use of the Leased 
Property, and constitute Permitted Encumbrances.  The legal descriptions contained in the commitment 
for title insurance accurately describe the real estate on which there will be situated the portion of the 
Project containing the existing City Hall and new Public Safety facility. 
 

17. No additional or further authorization, consent or approval by any governmental body or 
agency not already obtained is required in connection with the valid execution and delivery of the City 
Documents by the City Manager, or in connection with the performance by the City of its obligations 
under the City Documents, provided that the obligation to pay Base Rentals is subject to annual 
appropriation by the City Council. 
 

18. The City understands and agrees that this Certificate will be relied upon by, among 
others, the Trustee, the Purchaser and by Special Counsel. 
 

19. The City hereby authorizes and requests the Trustee to deliver the $14,840,000 principal 
amount of Certificates, registered in such names as shall be furnished to the Trustee by the Purchaser, on 
the date hereof, upon receipt from the Purchaser of the purchase price for said Certificates, determined as 
follows: 
 

Principal Amount $14,840,000.00 
Net Original Issue Premium 1,409,862.40 
Less Underwriting Discount (192,570.40) 

Total Proceeds $16,057,292.00 
 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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��� ��

U5%&51%&6$%�"!(2�&71%75B"B��c���rr�W��fW�̀W��fac��XY����W��a���c��p�f� ��� ��
U5%&�5(2!&6$%�"!(2�&#(!�&5!�"%&�(2$2@($)&@567$2("B �� �����Y�c��hXW�U5%&51%&$��()($!"B�&"9"%3�$3&�1B(2"BB&71%75B"B���Yr�WgXc��Y�Xb�fc�p�fW�cWXY�Xac��Y��XY����̀�W��Ya�����rr���Xc���XW��a�g̀ XY����W��Xc���bp�a�gg�Y��dY�W�h�̀��W�a�YcW����th�p�aXY�b��r�YXYa�X��XY��Y�Y�r�YXYa�X��a�g̀ XY�����efghijjklkimnohpiqhkrslftnhsupvirknohwkmxhihymnwigmhripnzhjkrirskilhsupvirkno{hofsxhiohymnwigmh|kmlnhh}upvirq ��� ��
U5%&51%&$��()($!"B�&"9"%3�$3&�1B(2"BB&71%75B"B���Yr�WgXc��Y�Xb�fc�p�fW�aW���cd�Wch�Y���� �� �����Y�c��hXW�U5%&51%&$��()($!"B&!5&6$%�"!&!5&351&�&��W�p�fW�a�Y��Y��Ya�q�uc�dXWc�hX��������̀���X�g�XY��r�W�p�f�c���̀c��fc�rW�g��c��Xrr���Xc���gXW~�c�Ye����Y�ch�feh��fah�g�ahXY��g����Y�c���eX��p�W�if�W��� ��� ���q���Y��p�fW�r�W�c�XY���X�c�YXg�q�ch���gX���X��W����f�����Y�p�fW�cWXY�Xac��Yq�p�fW�uc�dXWc�r����Yfgb�W�XY��ch��uc�dXWc��rr�a����aXc��Y�chXc����hXY���Ye� p�fW� cWXY�Xac��Y� bp� �gX��� c���̀c�fc��c�dXWc�a�g��W�rX��c�
������������
�U5%&252�$��()($!"B&!5&6$%�"!&!5&351�&��Y�Xrr���Xc���XW��a�g̀ XY����Y�c�W��Xc���bp�a�gg�Y��dY�W�h�̀��W�a�YcW����th�p�aXY�b��r�YXYa�X��XY��Y�Y�r�YXYa�X��a�g̀ XY���� �� �����Y�c��hXW�
���gXp����a�����p�fW�̀�W��YX���Yr�WgXc��Y�c���fW�Xrr���Xc����W�c��Y�Y�Xrr���Xc���X��̀�Wg�cc���bp��Xd���r�p�f�W�if��c�X�cWXY�Xac��Y�d�ch�X�Y�Y�Xrr���Xc�q��fah�X��X�ch�W��̀XWcp��Y�fWXYa��a�g̀ XYpq�d��d�������a�����p�fW�̀�W��YX���Yr�WgXc��Y�c��chXc�Y�Y�Xrr���Xc�����������Y�c�a�YcW���ch��W��fb��if�Yc�f����r��Yr�WgXc��Yq�XY���fee��c�p�f�W�r�W�c��ch��W�̀W��Xap�Y�c�a���� DEIPA0&8IE4'P4H D5#&5�!"2&�5&!�"& !"#$%!&'(!)"&4567$2("B&25!(�3�6"&$�51!&!�"(%&7%$@!(@"BV ���gf�c�Y�c�rp�p�f�Xb�fc��fW��hXW�Ye�̀WXac�a���dh�Y�p�f�W�if��c�X�cWXY�Xac��Y�
D5#&�5&!�"& !"#$%!&'(!)"&4567$2("B&7%5!"@!&63&7"%B52$)&(2�5%6$!(52V t��̀W�c�ac�p�fW�̀�W��YX���Yr�WgXc��Y�rW�g�fYXfch�W�����Xaa����XY��f��q�d��f�����afW�cp�g�X�fW���chXc�a�g̀ �p�d�ch�r���WX���Xd��th����g�X�fW����Ya�f���a�g̀ fc�Wq�r���q�XY��bf����Ye��Xr�efXW���D5#&�5&!�"& !"#$%!&'(!)"&4567$2("B&@5))"@!&63&7"%B52$)&(2�5%6$!(52V ���a����ac�p�fW�̀�W��YX���Yr�WgXc��Yq�r�W���Xg̀ ��q�dh�Y�p�f� W�if��c��Y�fWXYa��W��Xc�����W��a��� Ẁ�������fah��Yr�WgXc��Y�c��f����X����a����ac�p�fW�̀�W��YX���Yr�WgXc��Y�rW�g��ch�W�q��fah�X��ch��W�X����cXc��Xe�Yc��W���Y��W��Y��������Y�p�fW�cWXY�Xac��Yq�aW���c�W�̀�Wc�Ye�Xe�Ya���q�Xrr���Xc����W��ch�W�a�g̀ XY����C�$!&B�$%(2�&@$2&P&)(6(!V ��ch�feh�r���WX��XY���cXc���Xd�e����p�f�ch��W�ehc�c����g�c��hXW�Ye�x��e�q��̀c��fcy��Y�a�WcX�Y��Y�cXYa��q�d�����Y�c��hXW��p�fW�̀�W��YX���Yr�WgXc��Y��Y�ch�����Y�cXYa�������������������������������������������������������������������������������������������� !"#$%!&'(!)"&01$%$2!3&4567$23��� ¡&85B!&G$�&¢)9���& !"�&�¡¡�&&8%(9$@3&G��(@"%�&D51B!52�&'"£$B&¤¤¡¥ 
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 !!"#$%&"'()$"0''1)23)45'67'8989
@A��BCD���E�C��F�A�GB��F�AH�B�������HE�@IA�IBHE�E��EP��GB��F�AH�B�G�H�IQ�A�@A��BCD�RCE��F���
��STGG@RUVW�XE�YBAE�̀HF�AQBE��H�X�A��C���G�Aa�ABE��H�BH���E���Ib����BAD�C�QaBH����SC����CE����DW�TXE�YBAEUV�BA��aA�����Hc�EP���defghipqrstfiuqvseqwhxfvseyfhq�u�f�uyt��STGG@R���E�C�UV����P���GG@R���E�C���Iaa��Q�HE��EP���HF�AQBE��H�C�HEB�H����H�XE�YBAE�������E�Hc�aA��BCD�H�E�C��BH��Baa����������D�E��B�������E�A�W�I��A��BH���EP�A��YP��A�������H�EP��XEBE���F�GB��F�AH�B��A�BA��C�H����A���GB��F�AH�B�������HE��STC�H�IQ�A�U��A�TD�IUV�����AQ��I����bIE�H�E���F�H����PB���PB���EP��Q�BH�Hc�B�CA�b���E��EP�Q��H�EP��GG@R�H̀F�AQBE��H�XE�YBAE�G����CE�XE�YBAE�C����CE���HF�AQBE��H�EPBE����HE�F���W�A��BE���E�W����CA�b��W�A�F�A�HC��W����CBaBb����F�b��Hc�B���C�BE���Y�EPW��A�C�I���A�B��HBb�D�b����H���W���A�CE�D��A��H��A�CE�DW�Y�EP�B�aBAE�CI�BA�C�H�IQ�AW�P�I��P���W��A�����C�������E��F�EP���HF�AQBE��H�EPBE�XE�YBAE�C����CE���H�EP��C�IA����F��E��A�cI�BA�bI��H�������B�A�B�D�aA�E�CE���aIA�IBHE�E��EP���ABQQ���BCP������D�RCE�S���RV���R���E��HB��DW�QICP��F�EP����HF�AQBE��H�C�Q���FA�Q�c���AHQ�HE�A�C�A����A��EP�A��HF�AQBE��H�B�A�B�D��H�EP��aIb��C���QB�H���@�A��HB���HF�AQBE��H�IH��A�EP��GG@R������H�E��HC�I��	� @Ib��C�D�B�B��Bb����HF�AQBE��H�FA�Q�c���AHQ�HE�A�C�A���� �����HE�F�����A�BccA�cBE���C�H�IQ�A��HF�AQBE��H�� G�AEB�H�a�A��HB���HF�AQBE��H�aA�E�CE���bD��EP�A���CE�A��a�C�F�C�F���AB���A�GB��F�AH�B��BY�W��HC�I��Hc�bIE�H�E���Q�E���E��EP���B�A�GA���E���a�AE�Hc�RCE�S�G�RVW����R�BH��GB��F�AH�B���HBHC�B��̀HF�AQBE��H�@A��BCD�RCE�S�̀@RV�Xa�C�F�CB��DW�XE�YBAE�PB��C����CE���EP��F����Y�Hc�CBE�c�A�����F�a�A��HB���HF�AQBE��H�FA�Q�C�H�IQ�A��Y�EP�H�EP���B�E�EY�����S
�V�Q�HEP�	whtu�sep ��h��xu� wsxxuitu��

R��̀��HE�F��A�� R�A�B��HBQ�W�B��B�W�a��EB��B��A���W�IH��I��a�A��HB�����HE�F��AW��H��H�����HE�F��AW�̀HE�AH�E�@A�E�C���B��A���W��QB���B��A���W�BCC�IHE�HBQ�W�X�C�B��X�CIA�ED�HIQb�AW��A���Ae����C�H���HIQb�AW�aB��a�AE�HIQb�AW��A��EP�A���Q��BA����HE�F��A�� fgX
���@�A��HB���HF�AQBE��H�CBE�c�A�������E����H�EP��GB��F�AH�B�GI�E�Q�A���C�A����EBEIE��SGB���G����G����h�
i�����S�VV�

R�HBQ�W���cHBEIA�W�X�C�B��X�CIA�ED�HIQb�AW�aPD��CB��CPBABCE�A��E�C���A����CA�aE��HW�B��A���W�E���aP�H��HIQb�AW�aB��a�AE�HIQb�AW��A���Ae����C�H����A��EBE�����HE�F�CBE��H�CBA��HIQb�AW��H�IABHC��a���CD�HIQb�AW���ICBE��HW��Qa��DQ�HEW��Qa��DQ�HE�P��E�ADW�bBH��BCC�IHE�HIQb�AW�CA���E�CBA��HIQb�AW���b�E�CBA��HIQb�AW��A�BHD��EP�A�F�HBHC�B���HF�AQBE��HW�Q���CB���HF�AQBE��HW��A�P�B�EP��H�IABHC���HF�AQBE��H��X�Q��a�A��HB���HF�AQBE��H��HC�I�����H�EP���CBE�c�AD�QBD����A�Ba�Y�EP��EP�A�CBE�c�A����
fgX

G��@A�E�CE���C�B���F�CBE��H�CPBABCE�A��E�C��IH��A�GB��F�AH�B��A�F���AB���BY�
Rc��Sj��D�BA���A�����AVW�ABC�W�C���AW�BHC��EADW�HBE��HB���A�c�HW�C�E�k�H�P�aW�A���c��H��A�CA���W�QBA�EB���EBEI�W�Q���CB��C�H��E��HW�aPD��CB���A�Q�HEB�����Bb���EDW�����S�HC�I��Hc�c�H��AW�c�H��A����HE�EDW�c�H��A���aA�����HW�aA�cHBHCD��A�CP���b�AEP�BH��A��BE���Q���CB��C�H��E��H�VW����IB���A��HEBE��HW���E�ABH��A�Q���EBAD��EBEI�W�c�H�E�C��HF�AQBE��H�S�HC�I��Hc�FBQ���B��c�H�E�C��HF�AQBE��HV� fgX

���G�QQ�AC�B���HF�AQBE��H� ��C�A����F�a�A��HB��aA�a�AEDW�aA��ICE���A���A��C���aIACPB���W��bEB�H��W��A�C�H����A��W��A��EP�A�aIACPB��Hc��A�C�H�IQ�Hc�P��E�A�����A�E�H��HC���� fgX
g�����Q�EA�C��HF�AQBE��H� ��H�E�CW�aPD�����c�CB�W�b�PB���AB�W�BH��b����c�CB��CPBABCE�A��E�C�W��A�BCE���ED�aBEE�AH��I����E����EABCE�B�E�Qa�BE���A��EP�A����HE�F��A��A����HE�FD�Hc��HF�AQBE��HW��ICP�B�W�F�Hc�AaA�HE�W�FBC�aA�HE�W�BH�����C�aA�HE�W��A����A�A�E�HB��CBH�W���D�EA���W�cB�EW��A��EP�A�aPD��CB��aBEE�AH�W�BH������aW�P�B�EPW��A����AC�����BEB� fgX
���̀HE�AH�E��A��EP�A���Q��BA�H�EY�A��BCE���ED� �A�Y��Hc�P��E�ADW���BACP�P��E�ADW��HF�AQBE��H��H�B�C�H�IQ�Ae���HE�ABCE��H�Y�EP�B�Y�b��E�W�Baa��CBE��HW��A�B���AE���Q�HE� fgX
��������CBE��H��BEB� @PD��CB����CBE��H��A�Q���Q�HE�� fgXl��X�H��AD��BEB� RI���W����CEA�H�CW����IB�W�EP�AQB�W���FBCE�ADW��A���Q��BA��HF�AQBE��H� fgX�̀�@A�F�����HB���A��Qa��DQ�HE�A��BE����HF�AQBE��H� GIAA�HE��A�aB�E�m�b�P��E�AD��A�a�AF�AQBHC����B�IBE��H�� fgX
n����H�aIb��C���ICBE��H��HF�AQBE��H�Sa�A�EP���BQ��D�g�ICBE��HB����cPE��BH��@A��BCD�RCE�S���o�X�G��X�CE��H�
���cW��j�G������@BAE���VV�

g�ICBE��H�A�C�A�����A�CE�D�A��BE���E��B��EI��HE�QB�HEB�H���bD�BH���ICBE��HB���H�E�EIE��H��A�aBAED�BCE�Hc��H��E��b�PB�FW��ICP�B��cAB���W�EABH�CA�aE�W�C�B������E�W��EI��HE��CP��I���W��EI��HE����HE�F�CBE��H�C����W��EI��HE�F�HBHC�B���HF�AQBE��HW��A��EI��HE����C�a��HBAD�A�C�A��� fgX
p��̀HF�A�HC����ABYH�FA�Q��EP�A�a�A��HB���HF�AQBE��H� @A�F����A�F��CE�Hc�B�a�A��He��aA�F�A�HC��W�CPBABCE�A��E�C�W�a�DCP���c�CB��EA�H��W�aA����a���E��H�W�b�PB���AW�BEE�EI���W��HE����c�HC�W�Bb���E���W�BH��BaE�EI���� fgX
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 !�"#$!��%!#�&��!'��(#!�)�$�����0�1�$��&#���&0�$2#!��&����!���#%����0$�2�!'��0����"�&)�(#!�)�$�����0���3$(��	4 5�$�(!�6�#&���&��$�(!�6�0$�2�(3�!�2�$�7�!'��$�����)&�����$�!'��$�#)�&!��8��$��9#21��7�$�#�!�$�7���&��$�7�#!!�$&�6�7��!(�@�4 5�$�(!�6�#&���&��$�(!�6�0$�2�#(!���!6��&� !�"#$!A��"�%��!���$��!'�$�#11��(#!��&��4 �$�2�!'�$��1#$!����!'#!��&!�$#(!�"�!'� !�"#$!��&�(�&&�(!��&�"�!'�!'����$��(���"��1$��������B����0�C�$��&#��D&0�$2#!��& !�"#$!�2#6�3����$����(�����!'��1�$��&#���&0�$2#!��&�"��(����(!�0�$��&���$�2�$���0�!'��0����"�&)�13$1����	4 E��03�0�����$�2��!�!'��$�#��&�0�$�"'�('�!'���&0�$2#!��&����1$�������4 E��1$�����7��311�$!7�1�$��&#��F�7�#&��������1��3$�"�%��!�7�1$��3(!�7�#&����$��(���4 E��($�#!�7�2#�&!#�&7�(3�!�2�F�7�#&����(3$��6�3$�#((�3&!�"�!'� !�"#$!�4 E��1$�(����6�3$�$�G3��!�7�13$('#���7�!$#&�#(!��&�7�#&��1#62�&!��#&��1$���&!�!$#&�#(!��&#��0$#3��4 E��1$���&!�#&�H�$�1$�(����(�#�2��4 E��#����!�!'�$��1#$!6���&��$�H��$��(��1$�����$��"'��(�21��!��!$#&�#(!��&���$�1�$0�$2���$��(����&� !�"#$!A��%�'#�0�4 I��&�(���#$6��$�#11$�1$�#!��!��1$�!�(!�!'��$�)'!�7�1$�1�$!6��$��#0�!6��0� !�"#$!7��3$�(3�!�2�$���$��!'�$��4 E��1$������6�3�"�!'��311�$!�#&��!��$��1�&��!��6�3$��&G3�$���7��&(�3��&)�!���&���!�)#!��#&��#��$����6�3$�(�&(�$&��#&��2�&�!�$�#&���21$�����3$�$��1�&����4 E��1�$��&#��F��6�3$�"�%��!���91�$��&(��#&��!��������$�(�&!�&!�#&��1$��3(!�#&����$��(���00�$�&)��$����#&!�!��6�3$��&!�$��!�7��&(�3��&)�!#$)�!����00�$��#&��#���!'$�3)'��3$�"�%��!�7�!'�$��1#$!6���!��7�#&����#��2#����$�!�9!�2���#)��8"�!'�6�3$�(�&��&!7�"'�$��$�G3�$���%6��#"@�4 E��'��1�2#�&!#�&�!'���#0�!67���(3$�!67�#&���&!�)$�!6��0��3$�"�%��!�7�1$��3(!��#&����$��(��7��#!#%#����#&���!'�$�!�('&���)6�#���!�7�#&��%3��&����4 E��$��1�&��!���#"��&0�$(�2�&!��$�$�)3�#!�$�$�G3��!��#��$�G3�$���%6�#11��(#%����#"7�(�3$!��$��$7��$�)���$&2�&!#��$�)3�#!��&��4 I3��!�&)�0�$�(�21��#&(��"�!'�0���$#��#&���!#!���#"�7�$3����#&��$�)3�#!��&��4 C�$0�$2�&)���$��(����&(�3��&)�2#�&!#�&�&)��$���$��(�&)�#((�3&!�7�1$�����&)�(3�!�2�$���$��(�7�1$�(����&)��$�03�0����&)��$��$��#&��!$#&�#(!��&�7���$�06�&)�(3�!�2�$��&0�$2#!��&7�1$�(����&)�1#62�&!�7�1$�����&)�#���$!���&)��$�2#$P�!�&)���$��(����$��!'�$���2��#$���$��(���4 E����#�3#!���$�(�&�3(!�#�2�$)�$7������!�!3$�7�$��!$3(!3$�&)7�$��$)#&�F#!��&7�������3!��&7��$��!'�$��#����$�!$#&�0�$��0���2���$�#����0��3$�#���!�7�"'�!'�$�#��#�)��&)�(�&(�$&��$�#��1#$!��0�%#&P$31!(67���G3��#!��&7��$���2��#$�1$�(����&)7��&�"'�('�1�$��&#���&0�$2#!��&�'����%6�3�����#2�&)�!'��#���!��!$#&�0�$$����� !�"#$!�"����&�!�(����(!�#���!��&#��(#!�)�$�����0�1�$��&#���&0�$2#!��&��$�3���!'��1�$��&#���&0�$2#!��&�"��(����(!���0�$�2#!�$�#��6���00�$�&!7�3&$��#!��7��$��&(�21#!�%���13$1�����"�!'�3!�1$�����&)�6�3�&�!�(��5��(���3$���0�C�$��&#��D&0�$2#!��&�!��I00���#!���Q�21#&����#&����&#00���#!���E'�$��C#$!��� !�"#$!������&�!������6�3$�1�$��&#���&0�$2#!��&�!��&�&#00���#!���!'�$��1#$!������ !�"#$!�2#6��'#$��6�3$��&0�$2#!��&�"�!'�!'����6�3�'#�������)&#!���#��6�3$�#)�&!��&�!'��(�3$����0�6�3$�!$#&�#(!��&�80�$��9#21��7�#�$�#�!�$��$�#���&��$@��� !�"#$!�2#6����(�����6�3$�1�$��&#���&0�$2#!��&�!��#�!'�$��1#$!6�0�$�#�%3��&����13$1������E61�(#��67�"'�&�"�����(�����1�$��&#���&0�$2#!��&�0�$�#�%3��&����13$1���7�"���&!�$�#�(�&!$#(!�!'#!����($�%���!'��13$1����#&��$�G3�$���!'��$�(�1��&!�!��%�!'�P��1�!'#!�1�$��&#���&0�$2#!��&�(�&0���&!�#��#&��&�!�3����!�0�$�#&6�13$1�����9(�1!�1�$0�$2�&)�!'��(�&!$#(!�R���'#$��6�3$�1�$��&#���&0�$2#!��&�"�!'�!'��0����"�&)�(#!�)�$�����0�!'�$��1#$!���	4  �$��(��1$�����$��#&����&��$��8��$��9#21��7���#$('�(�21#&���7�2�%����&�!#$���7�#&��(�21#&����1$�����&)�($���!H��%�!�(#$��1$�(����&)7�%����&)7��'�11�&)7�$�1#�$7�(3�!�2�$���$��(�7�#3��!�&)7�2#$P�!�&)7��!(�@4 I00���#!���Q�21#&���4 S�!�)#!��&�1#$!����#&��#!!�$&�6�7�#��$�G3�$���%6��#"�4 ��&#&(�#��$#!�&)��$)#&�F#!��&�7�$#!�&)�%3$�#3��#&��!$#���#���(�#!��&���4 ����$#��#&�� !#!����)3�#!�$�7��#"��&0�$(�2�&!�#&���!'�$�)���$&2�&!��&!�!���D&�!'��1$�(���&)�!"�����8
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TRUSTEE'S CLOSING CERTIFICATE 
AND RECEIPT FOR PURCHASE PRICE 

 
Relating to 

 
$14,840,000 

City of Gladstone, Missouri 
Certificates of Participation 

(Capital Projects) 
Series 2021A 

  
The undersigned, Security Bank of Kansas City, Kansas City, Kansas (the "Trustee"), as Trustee 

under the hereinafter defined Indenture, hereby certifies as follows: 
 

Capitalized words and terms used in this Certificate, unless the context requires otherwise, shall 
have the same meanings as set forth in the Indenture of Trust dated as of June 1, 2021 (the "Indenture"), 
executed by the Trustee and City of Gladstone, Missouri. 
 

1. Power and Authority.  The Trustee is a state banking corporation, duly organized and 
existing under the laws of the State of Kansas.  The Trustee has full power and authority to enter into the 
Ground Lease, the Lease and the Indenture, to hold interests in the Leased Property under the Ground 
Lease and the Lease and to act as Trustee as provided in the Indenture. 
 

2. Authorization of Officers.  The Ground Lease, the Lease and the Indenture have been 
duly executed on behalf of the Trustee, its corporate seal affixed thereto and attested, by the duly 
authorized officers of the Trustee.  Each of said persons was at the time of the execution of such 
documents and now is the duly elected or appointed, qualified and acting incumbent of his respective 
office, and is authorized to perform the acts described herein.  The Ground Lease, the Lease and the 
Indenture constitute valid and binding obligations of the Trustee, enforceable in accordance with their 
terms. 
 

3. No Conflict.  The acceptance by the Trustee of the duties and obligations of the Trustee 
under the Ground Lease, the Lease and the Indenture and compliance with the provisions thereof, will 
not, to the best of its knowledge, conflict with or constitute a breach of or default under any law, 
administrative regulation, judgment, decree, indenture, contract, lease, loan agreement, mortgage, note, 
Ordinance, resolution or other agreement or instrument to which the Trustee is subject or by which the 
Trustee is or may be bound. 
 

4. Execution of Certificates.  Pursuant to Section 2.03 of the Indenture, Certificates in the 
principal amount of $14,840,000 have been executed on behalf of the Trustee by an authorized officer or 
signatory of the Trustee.  Said officer or signatory was at the time of the acts mentioned above and still is 
at the date hereof a duly elected or appointed, qualified and acting officer or signatory of the Trustee and 
was and still is at the date hereof authorized to perform said acts. 
 

5. Registration of Certificates.  The Certificates have been duly registered in the 
registration books kept by the Trustee, as Registrar, in such names as have been furnished by the 
Purchaser. 
 

6. Delivery of Certificates.  On the date hereof, the Trustee delivered the Certificates to the 
Purchaser. 
 



 

 -2-

7. Receipt of Purchase Price.  The Trustee has received in trust from the Purchaser the 
purchase price of the Certificates calculated as follows: 

 
 

Principal Amount $14,840,000.00 
Net Original Issue Premium 1,409,862.40 
Less Underwriting Discount (192,570.40) 

Total Proceeds $16,057,292.00 
 

 
8. Deposit of Certificate Proceeds and Other Moneys.  The Trustee, pursuant to Section 

4.02 of the Indenture, has deposited or disbursed the proceeds from the sale of the Certificates, together 
with other available funds of the Lessee, as provided in the Indenture. 
 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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RATING LETTER [ON FILE WITH THE CITY] 



 
 

 

  

 

ARMSTRONG TEASDALE LLP  7700 FORSYTH BLVD., SUITE 1800, ST. LOUIS, MO 63105  T   314.621.5070   F  314.621.5065  ArmstrongTeasdale.com 
 

 

 

June 24, 2021 

 
City of Gladstone, Missouri 
7010 North Holmes 
Gladstone, Missouri 64118 
 

Robert W. Baird & Co., Inc. 
One Harding Road, Suite 207 
Red Bank, New Jersey 07701 

Security Bank of Kansas City, as Trustee 
701 Minnesota Avenue, Suite 206 
Kansas City, Kansas 66101 
 

 

 
 

Re: $14,840,000 Certificates of Participation (Capital Projects), Series 2021A 
 

Ladies and Gentlemen, 

We have acted as special tax counsel to the City of Gladstone, Missouri (the “City”), in connection 
with the above-referenced certificates (the “Series 2021A Certificates”).  The Series 2021A Certificates are 
executed and delivered pursuant to a Indenture of Trust dated as of June 1, 2021 (the “Indenture”), 
between Security Bank of Kansas City, as trustee (the “Trustee”), and the City and evidence interests of the 
Owners thereof in Base Rentals to be made by the City under a Lease Purchase Agreement dated as of June 
1, 2021 (the “Lease”) between the City and the Trustee, as approved by an ordinance of the City Council of 
the City adopted on May 24, 2021 (the “Ordinance”).  Capitalized terms used herein and not otherwise 
defined shall have the meanings assigned to such terms in the Indenture, unless the context requires 
otherwise. 

We have examined the law and such certified proceedings and other materials as we deem 
necessary to enable us to render this opinion.  As to questions of fact material to this opinion, we have 
relied upon representations of the City contained in the Ordinance and in other documents and certificates 
delivered in connection with the execution and delivery of the Series 2021A Certificates, and the certified 
proceedings and other certifications of the City and others furnished to us, in each case without 
undertaking to verify the same by independent investigation. 
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In making our examination of documents and except as provided in Paragraphs 1 and 2 below, we 
have assumed that the parties to such documents had the power to enter into and perform all obligations 
thereunder; the due and valid authorization, execution and delivery of such documents; that such 
documents are valid and binding obligations of the parties thereto and are enforceable against such parties 
in accordance with their terms; and that the parties to such documents have complied and will comply with 
their obligations thereunder.  We have assumed the genuineness of all signatures on all documents 
examined by us, the authenticity of all documents submitted to us as originals, and the conformity to 
authentic originals of all documents submitted to us as copies.  In giving this opinion, we have relied upon 
such certificates with respect to the accuracy of factual matters contained therein, which were not 
independently established. 

Based upon the foregoing, and subject to the qualifications and limitations stated herein, we are of 
the opinion that, under existing law: 

1. The Ground Lease dated as of June 1, 2021 (the “Ground Lease”) between the City and the 
Trustee and the Lease and the Indenture have been duly authorized by the City, have been duly executed by 
the City, and constitute legal, valid and binding agreements of the City enforceable against the City in 
accordance with their respective terms, except that the Lease is enforceable only during each fiscal year for 
which sufficient funds have been appropriated. 

2. The Series 2021A Certificates have been duly authorized, executed and delivered in 
accordance with the Indenture, are entitled to the benefits and security of the Indenture and evidence 
interests in the rights to receive Base Rentals under the Lease, which rights are enforceable against the City 
in accordance with the terms of the Series 2021A Certificates, the Indenture and the Lease. 

3. The Interest Component of the Base Rentals paid by the City under the Lease and 
distributed to the Registered Owners of the Series 2021A Certificates (including any original issue discount 
properly allocable to an owner of the Series 2021A Certificates) is excludable from gross income for federal 
and Missouri income tax purposes and is not an item of tax preference for purposes of the federal 
alternative minimum tax.  The opinion set forth in the preceding sentence is subject to the condition that 
the City and the Trustee comply with all requirements of the Internal Revenue Code of 1986, as amended 
(the “Code”), that must be satisfied subsequent to the issuance of the Certificates in order that the Interest 
Components be, or continue to be, excludable from gross income for federal and Missouri income tax 
purposes.  The City has covenanted to comply with each such requirement.  Failure to comply with such 
requirements may cause the Interest Components to be included in gross income for federal and Missouri 
income tax purposes retroactive to the date of the issuance of the Certificates.  The Certificates have not 
been designated as a “qualified tax-exempt obligation” for purposes of Section 265(b)(3) of the Code. 

4. We express no opinion regarding (a) any federal or Missouri tax consequences, including 
whether such income is exempt from the tax imposed on financial institutions pursuant to Chapter 148 of 
the Revised Statutes of Missouri, as amended, arising with respect to the Base Rentals or the Series 2021A 
Certificates except as set forth in Paragraph 3 above, (b) the treatment for federal or Missouri income tax 
purposes of any money received by Registered Owners of the Certificates subsequent to termination of the 
Lease by reason of an Event of Nonappropriation or an Event of Default, or (c) the title to or the description 
of the property subject to the Ground Lease or the Lease. 

It is to be understood that the rights of the owners of the Series 2021A Certificates and the 
enforceability thereof and of the Ground Lease and the Lease may be limited by bankruptcy, insolvency, 



  
June 24, 2021 
Page 3 
 
 

ARMSTRONG TEASDALE LLP 

reorganization, receivership, moratorium and other similar laws relating to or affecting creditors’ rights 
and by equitable principles, whether considered at law or in equity, and their enforcement may be subject 
to the exercise of judicial discretion in appropriate cases. 

The foregoing opinions are also subject to the following assumptions, exceptions and qualifications: 

A. We express no opinion with respect to (i) waivers of any constitutional, statutory or 
common law rights, (ii) ownership of or title to or description of any property, (iii) the creation, 
attachment, perfection or priority of any lien, pledge, mortgage or security interest, (iv) any law, rule or 
regulation relating to securities, tax (except as set forth in paragraph 3 hereof), environmental, antitrust, 
maritime, hazardous materials, pensions or employee benefits, health or safety, (v) provisions relating to 
submission to jurisdiction or agreeing to venue of a court, (vi) the enforceability of any agreement to 
arbitrate or any liquidated damages provisions, (vii) local laws, rules and regulations, including building 
codes, zoning or restrictive covenants, or (viii) patent, copyright, service mark, trade name or trademark 
rights.  Insofar as the foregoing opinions relate to the validity and enforceability of any provision which is 
expressed to be governed by the laws of any jurisdiction other than the State, we have assumed that such 
provisions are legal, valid and binding under such laws (as to which we express no opinion). 

B. Further, the opinions in this letter do not include any opinion as to the enforceability of 
(i) any waiver of jury trial, (ii) any choice of law provision, (iii) any limitation on the availability of a remedy 
under certain circumstances where another remedy has been elected, (iv) any limitation on the right of a 
creditor to use force or cause a breach of the peace in enforcing rights, (v) the sale or disposition of 
collateral which may not be commercially reasonable, (vi) any provisions which release, exculpate or 
exempt a party from, or require indemnification of a party for, liability for its own action or inaction, to the 
extent the action or inaction involves gross negligence, recklessness, willful misconduct or unlawful 
conduct, (vii) any rights to indemnification or contribution insofar as such rights may be limited or 
otherwise affected by limitations based on statutes, case law or public policy, or (viii) any severability 
provision. 

C. The opinions in this letter regarding the enforceability of any document or obligation are 
subject to (i) bankruptcy, insolvency, moratorium, reorganization, fraudulent conveyance, receivership, 
preferential transfer, liquidation and similar laws relating to or affecting rights and remedies of creditors 
generally, (ii) principles of equity, including, without limitation, applicable law relating to fiduciary duties 
and equitable remedies, including specific performance and injunctive relief (regardless of whether such 
enforceability is considered or applied in a proceeding in equity or at law), (iii) standards of good faith, fair 
dealing, course of dealing, course of performance, materiality and reasonableness that may be applied by a 
court, considerations of public policy and the exercise of judicial discretion, and (iv) federal or state 
securities laws and public policy considerations relating to indemnification or contribution.  Furthermore, 
we express no opinion as to the enforceability of (i) any covenants or warranties regarding the exercise of 
rights without appropriate notice and hearing, (ii) any non-judicial sales rights other than the power of 
sale, (iii) any provision purporting to waive broadly or vaguely stated rights, unknown future defenses, 
rights to damages, or the benefits of other statutory, regulatory or constitutional rights that cannot be 
waived or, if they can be waived, cannot be waived prospectively or (iv) provisions that purport to waive any 
statute of limitations that may be applicable to the rights of any party under any document or that 
otherwise directly or indirectly purport to limit or tend to limit the time in which any judicial or 
administrative proceeding may be instituted. 
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D. No opinion is given or expressed, nor should any opinion be inferred or implied, as to 
(i) the financial ability of the City under or pursuant to the Series 2021A Certificates to meet or satisfy its 
obligations thereunder, and (ii) the compliance by the City or any other person or entity with applicable 
federal and state securities laws and/or regulations in connection with the transactions evidenced by the 
Series 2021A Certificates. 

Except as set forth in our supplemental opinion, we have not been engaged or undertaken to review 
the accuracy, adequacy, completeness, or sufficiency of the Official Statement or other offering material 
relating to the Series 2021A Certificates (except to the extent, if any, stated in the Official Statement), and 
we express no opinion relating thereto. 

The opinions expressed herein are limited to the federal law of the United States of America and the 
laws of Missouri, and we express no opinion as to the laws of any other state or jurisdiction, including any 
local or municipal laws.  In rendering our opinion, we have not considered, and hereby disclaim any opinion 
as to, the application or impact of any laws, cases, decisions, rules or regulations of any other jurisdiction, 
court or administrative agency. 

We call to your attention the fact that our legal opinions are an expression of professional 
judgment and not a guarantee of result.  Further, the opinions expressed herein are as of the date hereof 
only and are based on laws, orders, contract terms, and provisions and facts as of such date.  By rendering 
this opinion, we do not undertake, and hereby disclaim any obligation, to update this opinion letter after 
such date or to advise you of any changes in law or fact stated or assumed herein that may occur or come to 
our attention after the date hereof. 

This Opinion is furnished only to you and is solely for your use and benefit in connection with the 
transactions described herein.  Without our prior written consent, this opinion may not be used, quoted or 
otherwise referred to for any other purpose or relied upon by, or assigned to, any other person for any 
purpose, including any other person that seeks to assert your rights in respect of this Opinion. 

Very truly yours, 

 



 
 

  

  

 

 
 

 
 
 

 June 24, 2021  

  
 
City of Gladstone, Missouri 
7010 North Holmes 
Gladstone, Missouri 64118 
 

 
Robert W. Baird & Co., Inc. 
One Harding Road, Suite 207 
Red Bank, New Jersey 07701 

Security Bank of Kansas City, as Trustee 
701 Minnesota Avenue, Suite 206 
Kansas City, Kansas 66101 
 
 
 

Re: $14,840,000 Certificates of Participation (Capital Projects), Series 2021A 
 

  

We have acted as special tax counsel to the City of Gladstone, Missouri (the “City”) in connection with the 
above-referenced certificates of participation (the “Certificates”).  The Certificates are executed and 
delivered pursuant to an Indenture of Trust, dated as of June 1, 2021 (the “Indenture”), between Security 
Bank of Kansas City, as trustee (the “Trustee”), and the City and evidence interests of the Owners thereof in 
Basic Rent to be made by the City under a Lease Purchase Agreement dated as of June 1, 2021 (the “Lease”) 
between the City and the Trustee.  The Indenture and the Lease were approved by an ordinance of the City 
adopted on May 24, 2021 (the “Ordinance”).  Capitalized terms used herein and not otherwise defined shall 
have the meanings assigned to such terms in the Indenture, unless the context requires otherwise.  This 
opinion supplements our separate legal opinion of even date herewith relating to the Certificates.   

We have examined the originals or copies, certified or otherwise identified to our satisfaction, of such 
documents, instruments, agreements, and other materials as we have deemed necessary or appropriate to 
enable us to deliver this opinion.  In connection with this opinion, we have relied, as to factual matters, 
upon the representations and information contained in such documents, instruments, agreements, and 
materials, the certified proceedings and representations of the City, and other certifications of public 
officials and others furnished to us, in each case without undertaking to verify the same by independent 
investigation.   

In connection with this opinion (a) we have assumed the genuineness of all signatures to the documents 
referenced herein, the authenticity of all documents submitted to us as originals, and the conformity with 
the originals of all documents submitted to us as copies; (b) we have assumed that the documents 
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referenced herein have been duly authorized, executed, and delivered by, and are valid and binding 
obligations of, the parties thereto and are enforceable against such parties in accordance with their terms; 
and (c) we have assumed that the parties to such documents had the power to enter into and perform all 
obligations thereunder and have complied and will comply with their obligations thereunder.   

Based upon the foregoing, and subject to the qualifications and limitations stated herein, we are of the 
opinion that, under existing law, the Certificates are exempt from registration under the Securities Act of 
1933, as amended, and the Indenture is exempt from qualification under the Trust Indenture Act of 1939, 
as amended. 

Except to the limited extent expressly provided in the preceding paragraph and our separate opinion 
delivered as special tax counsel to the City, we are not expressing (and cannot express) any opinion or view 
with respect to the Official Statement or any other matters related to the Certificates including the 
authorization, issuance, delivery, or validity of the Certificates or the tax-exempt status of the interest paid 
on the Certificates. 

We are qualified to practice law in the State of Missouri and we do not purport to be experts on, or to 
express any opinion herein concerning, any matter governed by the laws of any jurisdiction including any 
local or municipal laws, other than the laws of the State and the federal law of the United States of America 
applicable to the Certificates.  In rendering our opinion, we have not considered, and hereby disclaim any 
opinion as to, the application or impact of any other laws, cases, decisions, rules or regulations of any other 
jurisdiction, court or administrative agency.   

We call to your attention the fact that our legal opinions are an expression of professional judgment and are 
not a guarantee of a result. 

This opinion is further limited solely to the matters set forth herein and no other opinion is to be inferred or 
implied herefrom.  This opinion is delivered to you for your use and benefit only in connection with the 
transactions described herein and may not be used, quoted, published, assigned or relied upon by or 
communicated to any third party (including any other person that seeks to assert your rights in respect of 
this opinion) or used for any other purpose whatsoever without our prior written approval in each instance. 

The opinions expressed herein are as of the date hereof only and are based on laws, orders, contract terms 
and provisions and facts of such date.  By rendering this opinion, we do not undertake, and hereby disclaim 
any responsibility, to update our opinion based upon, or advise you of, any change in law or fact stated or 
assumed herein which may occur or come to our attention after the date hereof. 

Very truly yours, 
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