
 
 

City Council Study Session 
 

February 23, 2026 
6:00 PM, Council Chambers - 111 E. Maple Ave. 

 
To view a Council meeting agenda, visit https://independencemo.portal.civicclerk.com/ and 

select 'Most Recent Council Agenda'.   
COUNCIL SPONSORED ITEMS  

 1. A resolution directing the Interim City Manager to establish a protocol for an opt-out 
process related to advanced metering infrastructure (Sponsored by Councilmembers 
McCandless and Stewart) 

CITIZEN REQUESTS  

 1. Citizen Requests - Per Council Rules, Sec. 6.4 only "Council Sponsored Items" are 
eligible 

PRESENTATIONS  

 1. Way-Finding Signage 

 2. Rental Ready Update 

 3. Taxable Industrial Development Revenue Bonds for the Nebius Project 

INFORMATION ONLY  

 1. Please Note: In accordance with RSMo. 610.021, the City Council may convene in a 
Closed Executive Session during or after the meeting, on matters of litigation, legal 
action, and/or attorney client communications, as permitted by Sec. 610.021(1), on 
matters of personnel, as permitted by Sec. 610.021(3) and personnel records, as 
permitted by 610.021(13), on matters of contracts, as permitted by 610.021(12), on 
matters of real estate, as permitted by 610.021(2) and/or matters of labor 
negotiations, as permitted by 610.021(9). 
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BILL NO.___________ 

RESOLUTION NO. _____________ 

A RESOLUTION DIRECTING THE INTERIM CITY MANAGER TO ESTABLISH A 
PROTOCOL FOR AN OPT-OUT PROCESS RELATED TO ADVANCED METERING 

INFRASTRUCTURE. 

WHEREAS, the City of Independence owns and operates its own electric utility, Independence 
Power and Light (“IPL”), as an enterprise fund and as a critical service to its residents; and, 

WHEREAS, a business-like administration of IPL requires modernization of its metering 
infrastructure to allow for accurate and timely billing statements for its customers and to reduce 
risk to meter readers in the field; and,  

WHEREAS, IPL has commissioned several studies that have shown a need for modernized 
metering infrastructure and recommended meter replacement strategies for energy and water 
conservation, immediate identification of power outages, and quicker response times for 
customers; and, 

WHEREAS, other utilities throughout the State of Missouri have established an opt-out program 
for advanced metering infrastructure for those customers who request it. 

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF 
INDEPENDENCE, MISSOURI, AS FOLLOWS: 

That the City Council instructs the Interim City Manager to work with IPL to establish a protocol 
for an opt-out process for advanced metering infrastructure, including the associated fees for 
maintaining a secondary system, responsibilities of the opt-out customer, access for meter 
readers to safely read the meter, and other necessary administrative direction to operate the opt-
out program. 

PASSED THIS _______ DAY OF _______, 2026, BY THE CITY COUNCIL OF THE CITY 
OF INDEPENDENCE, MISSOURI. 

________________________________ 

Presiding Officer of the City Council 
of the City of Independence, Missouri 

ATTEST: 

____________________________ 

City Clerk 

APPROVED AS TO FORM AND LEGALITY: 

____________________________ 
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City Counselor 

REVIEWED BY: 

____________________________ 

Interim City Manager 
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CITY OF INDEPENDENCE 
TOURISM WAYFINDING

February 23, 2025

Page 4 of 318



The Tourism and Museum Master 

Plan will provide a vision for 

Independence to fulfill its potential as 

a tourism destination through a major 

new museum and strategic alignment of 

other new and existing assets.

October 9, 2023
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VISITATION TO EXISTING

 CULTURAL ATTRACTIONS

• This list provides a general 

overview of attendance to 

representative attractions.

• Figures provide by the attractions 

or public sources.

• The figures represent a typical 

annual attendance pre-COVID.

• NFTM   12,157

• Bingham Wagoner    4,312

• C&A Depot      2,050

• Vaile Mansion    6,368

• 1859 Jail     4,517

• Truman Library  67,317

• Truman Home   29,267

• Pioneer Trails Adventures   5,474

• Community of Christ  13,581

• Mormon Visitor Center  39,911

• Genealogy Center  50,789

• Puppetry Arts    6,075

October 9, 2023
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IN SUMMARY

• Focus marketing efforts on the 2.4 million residents and 24 million annual visitors from KC

• Establish tourism hubs with branding, identity, streetscape, and wayfinding for each

• Establish branding to key roads as “connectors” within the city

• Promote development of new lodging in downtown area

• Establish a new facility around Little Blue Park to help create a Nature Hub

• Addition of a new world-class museum, with a fine and performing arts center

• Recommendation of timely action on these items to derive the benefit of potential visitors for the world cup, 

America’s 250th, and the Bicentennial of Independence.
November: We will be submitting proposals for the 

Wayfinding plan to implement some of these brand 

strategies and an Interpretive plan to advance development 

of programmatic content and learning objectives in 

preparation for the new Museum.

October 9, 2023
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TOURISM WAYFINDING GOALS

Communicate

• Help tourists navigate the city of Independence

• Create awareness of destinations (all there is to do) in Independence

• Strengthen the brand of the city

• Serve to enhance the aesthetic while creating a welcoming experience

January 16, 2024
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POINTS OF INTEREST

Criteria

• Highlighted on independencemo.gov ‘For Visitors’ tab under ‘Things to Do’

• National Register Properties

• Local Register Properties

• Open to the public / accessible by all the public

• No commercial businesses*
 or churches (nondenominational) 

* Any sign that carries a commercial message is considered by the city, state and federal codes to be advertising and as such is prohibited   

from being in the public right-of-way.

On pedestrian informational signs these types of restrictions may not apply.  There may be a possibility of allowing public commercial 

enterprises to have a presence on selected elements. However, in all cases variables of legibility, message length, amount of verbiage and 

letter heights will be considered.
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Athletic

Nature

Entertainment

Miracle Mile

Arts

Downtown

City Portals

Truman Connected

Points of Interest
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City is directing traffic to arena via 

Exit 17 Little Blue Pkwy NOT 291.

291 too congested
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SIGNAGE

IDENTIFY DIRECT_VEHICULAR

DIRECT_PEDESTRIAN INFORM
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SIGNAGE LOCATION PROCESS

IDENTIFY

SIGN LOCATION_DETAIL

SIGN LOCATION

SIGN LOCATION_PHYSICAL
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GATEWAY PRIMARY TALL PRIMARY SHORT
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EASTBOUND:

I-70 & S CRYSLER AVE

WESTBOUND: I -70 & LITTLE BLUE PARKWAY Page 16 of 318



DIRECTIONAL DIRECTIONAL DIRECTIONAL BACK TRAILBLAZER PEDESTRIAN KIOSKPage 17 of 318



HISTORIC DOWNTOWN GANTRY BACK

HISTORIC DOWNTOWN GANTRY FRONT
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SIGNAGE LOCATION PROCESS

IDENTIFY

SIGN LOCATION_DETAIL

SIGN LOCATION

SIGN LOCATION_PHYSICAL
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TOURISM WAYFINDING GOALS

Communicate

✓ Help tourists navigate the city of Independence

✓ Create awareness of destinations (all there is to do) in Independence

✓ Strengthen the brand of the city

✓ Serve to enhance the aesthetic while creating a welcoming experience
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PECKHAM GUYTON ALBERS & VIETS, INC.
200 North Broadway, Suite 1000, St. Louis, MO 63102
(314) 231-7318 PGAV.COM

Independence, Missouri

ISSUE FOR BID

City of Independence

DESTINATIONS

City Hall
111 E. Maple
Independence, MO 64050

PGAV Project Number: 53679-10
Issue Date: October 10, 2025

DESIGN DEVELOPMENT

City Of Independence
Wayfinding Master Plan

SITE LOCATION MAPSPROJECT DESCRIPTION

APPLICABLE CODES

NORTH

PL
AN

The Independence wayfinding masterplan draws inspiration from the city’s traditional architecture and its historic role as the 
starting point of the wagon trails, using familiar design elements to ground the system in the city’s cultural roots. At its heart is 
the wagon wheel quilt pattern, a unifying motif that ties together history, architecture, and local identity into a cohesive visual 
language. More than aesthetic, the program is designed to clearly communicate—helping tourists navigate with ease, creating 
awareness of the city’s many destinations, and strengthening the independence brand. By blending the city’s heritage with 
function, the signage enhances both the physical environment and the visitor experience, reinforcing a sense of place that is 
both welcoming and memorable.
The signage system includes gateways, vehicular guides, directional and trailblazer signs, as well as pedestrian kiosks.

Missouri Department of Transportation (MoDOT)
Independence Building Department
Manual On Uniform TrafficControl Devices (MUTCD)
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GENERAL NOTES
Copyrighted Images:

Certain images and/or photos in this document are copyrighted property of 123RF Limited, Getty 
Images, or other sources, their Contributors or Licensed Partners. These images and/or photos 
may not be reproduced or distributed without permission.

Accessibility for Persons with Disabilities:
This document contains layouts and elements critical to providing Access for Disabled Persons. 
Contractor shall provide verification and certification of Compliance with the applicable 
accessibility regulations.

Notes:
“Contractor” or “Fabricator” refers to the entity performing the Work required by these 
Documents.

DRAWINGS: Do not scale from Drawings.

VERIFY CONDITIONS AND DIMENSIONS: These documents are based on proposed 
construction and/or Owner provided drawings which may be inconsistent with field conditions. 
Contractor shall field verify conditions and dimensions, including conflicting locations of 
penetrations, fire protection devices, egress signs, emergency lighting, and obstructions. 
Contractor shall notify the Designer of discrepancies prior to proceeding with fabrication.

PERMITS AND INSPECTIONS: Contractor shall obtain and pay for permits and inspections 
required for the Work, unless notified otherwise by the Owner in writing.

DELEGATED DESIGN: Structural systems, electrical systems, and connections to existing 
systems indicated in this document are intended for aesthetic and thematic design intent only. 
Such indication on the documents shall not negate the requirement for engineered design and 
review.

In addition to Shop Drawings, Product Data, and other relevant submittals, contractor to submit 
a statement signed and sealed by the responsible design professional, for each product and 
system specifically assigned to Contractor to be designed or certified by a design professional, 
indicating that the products and systems are in compliance with performance and design criteria 
indicated. Include list of codes, loads, and other factors used in performing these services.

COLOR REFERENCES: Color matching system reference numbers may be shown. Custom 
paint colors should match references. Printed colors may be Pantone/PMS www.pantone.com 
or RAL (www.ralcolor.com). Manufacturer paint colors referenced may include Matthews Paint 
(MP) www.matthewspaint.com, Sherwin Williams (SW) www.sherwin-williams.com, and/or PPG 
Architectural Coatings (PPG) www.ppgpaints.com . Manufacturer stain color references may 
include Deft, a PPG Company (www.ppgpaints.com).

FPO (For Position Only):
The digital files used to prepare the documents are FPO (For Position Only also known as For 
Placement Only.)  The digital files are not Production-Ready for graphic media output.

Graphic Production Files:
Refer to specification Section 101900 Exhibits and Graphics Part 1 “Digital File Production” for 
responsibility for preparation of Graphic Production digital files.

Production-Ready Files:
Contractor shall prepare Production-Ready digital files for specified output as required for the 
design intent. Refer to specification Section 101900 Exhibits and Graphics Part 1 “Digital File 
Production.”

Page Numbering Guide:
 GX  = EXHIBITS AND GRAPHICS GENERAL PAGES
 X = EXHIBITS AND GRAPHICS PAGES

GX  02   .01
DISCIPLINE

PAGE NO.

GROUP*
GX = EXHIBITS & GRAPHICS GENERAL PAGES  SECTION NO. 
  X = EXHIBITS & GRAPHICS PAGES   ITEM AS SCHED.
XX = EXHIBITS & GRAPHICS TYPICAL DETAILS PAGES ITEM AS SCHED.

*REFER TO GX01.01 SHEET INDEX FOR GROUPS USED

X       01   .01
X      SCIHPARG & STIBIHXE =

PAGE NO.

ITEM AS SCHED.

DISCIPLINE

KEYNOTES
101900AA  DYE-SUBLIMATED (SUB-SURFACE) ALUMINUM GRAPHIC - TYPE AS NOTED
101900D  PAINT 
101900E  ACRYLIC SHEET - REF EXHIBITS & GRAPHICS DWGS
101900F  FABRIC - TYPE AS NOTED - REF EXHIBITS & GRAPHICS DWGS
101900JJ  CAST METAL PLAQUE - REF EXHIBITS & GRAPHICS DWGS
101900T  METAL - TYP AS NOTED
101900R  MASONRY - TYPE AS NOTED - REF EXHIBITS & GRAPHICS DWGS
101900S  CONCRETE
101900X  ELECTRICAL - AS NOTED - REF EXHIBITS & GRAPHICS DWGS
101900Z  HARDWARE - TYPE AS NOTED

SHEET INDEX

COVER SHEET & GENERAL REQUIREMENTS
GX01.01 SHEET INDEX
GX02.01 SIGN LOCATION PLAN - CITY
GX02.02 SIGN LOCATION PLAN - HISTORIC DOWNTOWN
GX03.01 SIGN SCHEDULE
GX04.01 MESSAGE SCHEDULE
GX04.02 MESSAGE SCHEDULE
GX05.01 COLOR PALETTE AND TYPEFACES
GX06.01 SPECIFICATIONS
GX06.02 SPECIFICATIONS
GX06.03 SPECIFICATIONS
GX07.01 ACCESSIBILITY STANDARDS
GX08.01 SIGN TYPES

EXG01.00
XG01.01..... EXG01.00 PRIMARY GATEWAY - CITY COLOR RENDERING
XG01.02..... EXG01.00 PRIMARY GATEWAY - ELEVATION INDEPENDENCE TOWER
XG01.03..... EXG01.00 PRIMARY GATEWAY - ELEVATIONS SIGNATURE &  
................... PATTERN TOWERS

EXG02.00
XG02.01..... EXG02.00 SECONDARY GATEWAY - COLOR RENDERING
XG02.02..... EXG02.00 SECONDARY GATEWAY - COLOR NIGHT VIEW, 
XG02.03..... EXG02.00 SECONDARY GATEWAY - ELEVATION
XG02.04..... EXG02.00 SECONDARY GATEWAY - DETAILS

EXV01.00
XV01.01 ..... EXV01.00 PRIMARY TALL - COLOR RENDERING
XV01.02 ..... EXV01.00 PRIMARY TALL - ELEVATION

EXV02.00
XV02.01 ..... EXV02.00 PRIMARY SHORT - COLOR RENDERING
XV02.02 ..... EXV02.00 PRIMARY SHORT - ELEVATION

EXD01.00
XD01.01..... EXD01.00 DIRECTIONAL - COLOR RENDERING
XD01.02..... EXD01.00 DIRECTIONAL -  ELEVATION

EXT01.00
XT01.01 ..... EXT01.00 TRAILBLAZER - COLOR RENDERING & ELEVATION

EXP01.00
XP01.01 ..... EXP01.00 PEDESTRIAN KIOSK - COLOR RENDERING
XP01.02 ..... EXP01.00 PEDESTRIAN KIOSK -  ELEVATION

EXID01.00
XID01.01.... EXID01.00 CITY ID COLOR RENDERING & ELEVATION

G01 = PRIMARY GATEWAY
G02 = SECONDARY GATEWAY
V01 = PRIMARY TALL
V02 = SECONDARY SHORT
D01 = DIRECTIONAL
T01 = TRAILBLAZER
P01 = PEDESTRIAN KIOSK
ID01 = CITY ID
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CITY OF INDEPENDENCE POINTS OF INTEREST 

GATEWAY LOCATIONS
UNDER CONSDERATION

Cable Dahmer Arena
Independence Community Ice
Little Blue Trace Trail
George Owen Nature Park
Midwest Genealogy Center - Mid-Continent Public Library
Englewood Arts
Puppetry Arts Institute
Santa Fe Park
Independence Athletic Complex
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Map data ©2024 Google 200 ft 

5/14/24, 2:49 PM Google Maps

https://www.google.com/maps/@39.1054615,-94.4175999,17z?entry=ttu 1/1

Map data ©2024 Google 200 ft 

5/14/24, 2:48 PM Google Maps

https://www.google.com/maps/@39.0976768,-94.4174283,17z?entry=ttu 1/1

Map data ©2024 Google 200 ft 

Independence I

5/14/24, 2:46 PM Google Maps

https://www.google.com/maps/@39.0904825,-94.4181042,17z?entry=ttu 1/1

Map data ©2024 Google 200 ft 

5/14/24, 3:58 PM Google Maps

https://www.google.com/maps/@39.0834623,-94.4179861,17z?entry=ttu 1/1

HISTORIC DOWNTOWN POINTS OF INTEREST 

Vehicular Tra�c

Vehicular Tra�c

Vaile Mansion
McCoy Park
Harry S. Truman National Historic Site Visitor Center
1859 Jail, Marshal's Home & Museum
Independence Uptown Market
Truman Memorial Building
National Frontier Trails Museum
Children's Peace Pavilion
1827 Log Courthouse
Missouri Model Railroad Museum
Bingham-Waggoner Mansion & Estate
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CRITERIA FOR POI
• Highlighted on independencemo.gov     
 ‘For Visitors’ tab under ‘Things to Do’
• National Register Properties
• Local Register Properties
• Open to the public / accessible by the public
• No commercial businesses* or churches, religious organizations 

* Any sign that carries a commercial message is considered by 
the city, state and federal codes to be advertising and as such 
is prohibited from being in the public right-of-way.

    On pedestrian informational signs these types of restrictions may 
not apply. There may be a possibility of allowing public 
commercial enterprises to have a presence on selected elements. 
However, variables of legibility, message length, amount of 
verbiage and letter heights will be considered.
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Midwest Geneology Center
Historic Downtown Independence

George Owens Nature Park
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Historic Downtown Independence
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Next Exit

Historic Downtown Indpendence
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SECTION 101900 
 

EXHIBITS AND GRAPHICS  
PART 1 - GENERAL 
1.01 SECTION INCLUDES 

A. Fabrication and installation of exterior exhibits and graphics. 

B. Specialty exhibits and graphics structures. 

C. Engineering of exhibit and graphic structures including framing system, seismic restraint, and 
attachment to structure. 

D. Engineering lighting for internally lit exhibits and graphics. 

E. Permitting. 

F. Removal of existing graphics. 

1.02 RELATED SECTIONS 
A. Section 033000 Concrete. 

B. Division 26 Electrical, power and lighting for internally lit and externally illuminated graphics. 

1.03 SCOPE OF WORK - GENERAL 
A. Provide creation of fabrication of exhibit structures, mounting, and installation of exhibits and 

graphics including structural and electrical connections. 

B. Permitting: 
1. Contractor shall obtain and pay for permit application fees required for the Work.  
2. Contractor shall obtain and pay for construction permits required by Work, including disposal 

permits and fees.   

C. Work of this section shall meet local code and ADA requirements.  
1. Refer to Section 011100 Summary of Project and Section 014116 Accessibility for Persons 

with Disabilities. 

D. Provide structural engineering of structural and support of exhibits and graphics including 
footings. 

E. Provide electrical engineering of lighting for internally lit exhibits and graphics. 

F. Testing and Inspections: 
1. Contractor shall obtain required construction inspections including structural observation, 

intermediate, and final testing and inspections as required by this Work. 

G. Review Contract Documents and digital graphic layouts. 
1. Confirm digital graphics provided matches the Contract Documents. 
2. Confirm digital format is acceptable for use. 
3. Confirm output size of each graphic layout is compatible with the size of the corresponding 

position. 
4. Verify the fit and cropping of images within graphic layouts. 
5. Verify that required files are furnished with the digital files. 

H. Purchase licensing agreement for fonts.  

I. Create Production-Ready digital files, including: 
1. Preparation of digital files for specified output. 
2. Adjusting digital graphic layouts for color corrections and bleed. 
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J. High-resolution scanning of graphic images of designated items. Insertion of high-resolution 
scans into digital layouts. 
1. List items by schedule or reference as indicated on Drawings. 

K. Produce Sample Proofs and Product Submittals: 
1. Produce and submit intermediate proofs, samples, and revised layouts for review and 

approval.  
2. Refer to Part 1 Submittals of this section. 

L. Provide an electronic copy of Production-Ready digital files on labeled CDs or DVDs to the 
Owner with Project Closeout documents. 
1. Refer to Part 3 Execution. 

1.04 QUALITY ASSURANCE 
A. Contractor's Qualifications:  

1. Contractor and Subcontractors shall be experienced in producing exhibits and graphics 
similar to those indicated for this Project, with a record of successful in-service performance 
of not less than three (3) years.  

2. Contractor and Subcontractors shall have sufficient production capacity to produce the 
exhibits and graphics without causing delays in the project schedule.  

3. Contractor shall furnish and install the elements, the structural support system and 
connections and accessories required to provide a complete installation. 

B. Delegated-Design Submittal:  
1. Structural members and electrical equipment indicated on the Exhibits and Graphics 

documents are intended for aesthetic or thematic intent only. Such indication on the drawings 
shall not negate the requirement for engineered design and review. 

2. Structural Engineering: Include structural analysis data for fabrications to comply with design 
loads; signed and sealed by the qualified professional engineer responsible for their 
preparation and licensed by the authority having jurisdiction. 

3. Electrical Engineering: Lighting and electrical connection to permanent power signed and 
sealed by the qualified professional engineer responsible for their preparation and licensed 
by the authority having jurisdiction. 

C. In-Fabrication Review: 
1. Owner and Designer will visit the Contractor’s fabrication facility to review the progress and 

condition of the Work, at mutually agreed upon times. Contractor will make available for 
review by Owner and Designer documentation of the source and quality of materials used in 
the fabrication of the exhibits and graphics. 
a. Quantity of fabrication facility visits: Two (2). 

D. Products: 
1. Products shall be new stock, free from defects.   
2. Fabrication or installation methods or procedures shall not change the material warranty, 

quality, nor have an adverse effect on existing materials and surfaces. 
3. Handle and install products according to manufacturer's instructions. 

E. Fire Resistance: 
1. Potentially combustible materials shall be fire-resistant.  Whenever possible, fire resistance 

shall be inherent in the material.  If necessary, applied fire retardants will be acceptable if 
they do not adversely affect the quality of the finished material.   
a. Documentation of flammability testing by qualified testing services shall be required for 

potentially combustible materials.   

F. Painting and Finishing: 
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1. Contractor or its subcontractor shall have no less than three (3) years of successful 
experience in painting work similar in scope to the work of this project and are qualified to 
fulfill the requirements of the Work. 

2. For each individual system:  Provide primer and other undercoat paint produced by the same 
manufacturer as finish coat. 

3. Exhibits and graphics shall have finished fronts, sides, and backs.  

1.05 PREQUALIFIED CONTRACTORS  
A. Prequalified Contractors that will be considered for the work.  

1. Craftsmen, 3101 Elm Point Industrial Drive, St. Charles, MO 63301 
636-940-8499, http://www.craftsmenind.com/  

2. Digital Communications Ltd. (DCL), 25 Drydock Ave., Boston, MA 02210, 617-542-9620, 
www.dclboston.com   

3. Star Signs, 801 E 9th St., Lawrence, KS 66044, 785-842-4892, www.starsignsllc.com  
4. Dimensional Innovations, 3421 Merriam Lane, Overland Park, KS 66203 

Tel. 913-384-3488 http://www.dimin.com   
 

1.06 PROJECT CONDITIONS 
A. Field Measurements:  Contractor to take field measurements prior fabrication to ensure proper 

fitting.  Show recorded measurements on shop drawings.  

B. Coordinate supports, anchors, footings, and utilities with locations of adjacent site and building 
elements.  

C. Exhibits and graphics shall not have protrusions, sharp edges, and other potential hazards for 
both guests and employees.  

D. Exhibits and graphics are to be installed in a commercial, high-traffic area with exposure to 
weather, including high humidity, heat and winds. Exhibits and graphics must be durable under 
these conditions. 

E. Exhibits and graphics will be within reach of guests and employees. Exhibits and graphics must 
be durable under these conditions. 

1.07 DIGITAL FILE PRODUCTION 
A. Digital Files: 

1. FPO Image Files (For Position Only, also known as For Placement Only): The digital files 
used to prepare the Drawings are FPO (For Position Only.) These digital files are not 
Production-Ready for graphic media output. 
a. FPO Image Files are the digital files used to prepare comp images for exhibits and 

graphics, panels, labels, captions, images, and three-dimensional text and objects. 
2. Graphic Production Files: Designer to prepare digital files as outlined in “Graphic Production 

Files,” with a file structure in a universal format for distribution to the Contractor.  
3. Production-Ready Files: Contractor to prepare digital files for specified graphic media output 

including, but not limited to, file management, file translation, dust-busting (correction of 
damage on original hard copy or negative), retouching, color correction, bleeds, cropping, 
and scaling of the digital files as required for the design intent. 

B. Text Content: 
1. Text content (message copy) shown on the Drawings is FPO. Owner to provide final content 

for text layout to Designer. Designer to prepare outlined (vector) text and distribute digital files 
to the Contractor. Contractor to submit graphic layout with content for approval by the Owner 
prior to fabrication. 

C. High Resolution Images: 
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1. Images shown on Drawings are FPO. Designer will provide layouts with high-resolution 
images inserted. Contractor to manipulate digital files, as needed, to achieve the design 
intent. 
a. Owner to provide acquisition of high-resolution images (photographs, illustrations, 

reproductions) from the copyright holder who has control and possession of the original or 
high-resolution images. 

b. Scanning Specifications: 
1) Resolution: 150-200 dpi at final image size and cropping. 
2) Color Space: RGB or Grayscale. 
3) Profile: Adobe RGB or Gray Gamma. 
4) File Type: PSD, TIFF, PDF with no compression, or DNG. 

D. Graphic Production Files: 
1. Software: Version listed below, or one major release prior to the most current version of the 

following software: 
a. Adobe InDesign for graphic layout files. 
b. Adobe Photoshop for image (raster based continuous tone) files. 
c. Adobe Illustrator for vector based graphic illustration work. 
d. Adobe Acrobat for PDF (portable document format) files. 

2. Graphic Production Files: Designer shall provide electronic files as vector artwork (Adobe 
Illustrator Creative Cloud 2019 or subsequent version), or as scaled raster (concept) artwork 
(Adobe Photoshop Creative Cloud 2019 or subsequent version) at 150 (ppi) pixels per line a 
length of one inch, depending upon the design intent. 
a. Contractor to provide field verified graphic dimensions to Designer for use in preparation 

of Graphic Production Files. 
3. Production-Ready Files: Contractor to develop Production-Ready digital files at a minimum 

resolution of 150 (ppi) pixels per line a length of one inch. Printer output shall be at a 
minimum resolution of 600 (dpi) dots per line a length of one inch. 
a. Contractor to confirm output resolution for each production method. 

4. Digital File Structure: 
a. Files shall have a specific file structure in a universal format that can be read by current 

Microsoft Windows and Apple Macintosh operating systems. 
b. Raster Files 

1) Raw Files: Unimproved scan files, supplied files, and digital camera raw files. 
2) Working Files: Layered psd (Photoshop native file format) files. 
3) FPO Image Files: Low resolution such as JPG versions of images for developmental 

purposes.  
4) Graphic Production Files: Flattened files linked to the layouts.  

c. Vector Illustration Files 
1) Adobe Illustrator files organized into layers. 
2) Supporting information shall be in the document margin and placed on a separate 

layer. 

E. Typography and Font Licensing: 
1. Designer to provide a listing of fonts shown in layouts.  
2. Contractor required to purchase license for fonts to produce the project. Contractor is 

responsible for securing a software licensing requirement from the font copyright owner.  
a. Terms of the font licensing agreement to include commercial reproduction for the purposes 

of the Scope of Work, one back up copy, embedment in documents as required for 
distribution and review, and for display on a minimum of five (5) computers and printers at 
more than one geographic location,  

b. If desired, Owner shall purchase a license for fonts for the maintenance of the project. 
3. Contractor to provide text in the typefaces, sizes, and colors as indicated on Drawings.   

a. Fonts, text, and message copy shown on Drawings shall not be used in lieu of Production-
Ready templates or Production-Ready digital art. Type fonts shown are guidelines for 
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layouts and type size and are based on scale calculations of the message lengths within 
given and estimated graphic areas.   

b. Should conflicts arise in the message layout, the Designer shall be notified before the 
Contractor proceeds with fabrication. 

4. Standard, commercially available and customized type shall be accurately and cleanly 
reproduced unless noted otherwise. Edges and corners of text shall be executed as true, 
clean, correctly spaced, and precise to accurately reproduce the letterforms. 

5. Alignment of letterforms shall maintain a horizontal base line, unless otherwise indicated. 
Letterforms shall be aligned to maintain a baseline parallel to the sign format, unless 
otherwise noted.  Margins shall be maintained as indicated in the layouts. 

F. Logo / Brand Graphics: 
a. Owner/Designer to provide licensed logo graphics to Contractor. 
b. Contractor to submit logo graphics on shop drawings for verification and review by the 

Owner.     

G. Color Management: 
1. Color selections for both digital and non-digital processes shall be provided in the Contract 

Documents or provided by the Designer to the Contractor upon Notice of Award. 
2. Designer to provide color selections and identify using Pantone PMS system colors.  
3. Color selections and matching for original artwork: 

a. Designer to provide original artwork and Pantone PMS system colors for reference. 
b. Contractor to resubmit proofs as required to achieve color match. 

1.08 CORRECTIONS TO DIGITAL FILES AND PROOFS 
A. Contractor shall be responsible for the correctness of Contractor-generated layouts. 

B. Contractor shall make corrections to the digital layouts and files when: 
1. Text and/or images are found to be incorrect due to errors in the preparation of the layouts or 

files. 
2. Legibility of text and/or images is unacceptable. Contractor to make adjustments to the layout 

and/or font size as needed to enhance contrast between text and the background. 
3. Color settings in digital files are inconsistent with the color specifications for the media output, 

in comparison to approved samples. 

1.09 REVIEW OF GRAPHIC PRODUCTION 
A. Contractor shall not proceed with fabrication until full or scaled Production-Ready digital files are 

approved by the Designer and the Owner. Refer to Part 1 Submittals. 

B. Contractor to promptly notify the Designer of conflicts that may arise in Owner or Designer 
provided digital files.  

C. Designer will review submittals, samples, and shop drawings for compliance with the Contract 
Documents.  

D. Proof Reading: 
1. Owner shall review spelling, punctuation, and grammar.   
2. Owner shall approve text (message copy) in writing. Contractor shall not proceed with 

fabrication without approval in writing from the Designer and the Owner.   
3. Should the Contractor detect errors, these shall be brought to the attention of the Designer 

and the Owner prior to fabrication. 

1.10 PROPERTY RIGHTS 
A. Exhibits, graphics, and media shall be work for hire. Contractor and all applicable subcontractors 

will grant and assign to Owner all right, title and interest to the work done under this contract and 
will sign and deliver to Owner necessary documents and otherwise assist the Owner to obtain 
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intellectual property or other appropriate legal rights of the United States and foreign countries 
and to vest title in the Owner. If Owner is unable for any reason to get Contractor’s or any 
subcontractor’s, as applicable, signature to any lawful document needed to obtain intellectual 
property or other appropriate legal rights, Contractor or the applicable subcontractor irrevocably 
appoints the Owner and Owner’s duly authorized officers and agents as its attorney in fact to 
execute and file any such application, assignment, or document and do all other lawfully 
permitted acts to further the procurement and maintenance of copyrights and other proprietary 
rights with the same legal force and effect as if signed by the Contractor and/or applicable 
subcontractor. 

B. Contractor shall not employ the use of any material, method, system, component, or process that 
is patented and/or copyrighted for which the use would require payment of a royalty or license fee 
without first obtaining the copyright owner’s or their representative's written consent to the use of 
such patented material, method, system, component, or process.  

C. Contractor shall indemnify and hold the Owner and the Designer harmless from and against 
liability, judgments, losses, costs, or expenses including attorneys' fees incurred to defend any 
claims for infringement of any patent rights relating to or arising out of any materials delivered 
which constitute or is claimed to constitute an infringement of any patent rights or copyrights 
related thereto.   

D. In the event the use of designated materials or methods are enjoined, the Contractor at its 
expense shall secure for the Owner the right to continue using said materials or methods, replace 
the materials or methods with non-infringing materials, modify them so they become non-
infringing, or remove the infringing materials or methods and refund to the Owner costs and 
damages associated therewith without prejudice to any other rights the Owner may have. 

1.11 SUBMITTALS 
A. Shop drawings showing fabrication and erection of exhibits and graphics. Include plans, 

elevations, and large-scale sections of typical members and other components.  Show anchors, 
grounds, layout, reinforcement, accessories, and installation details, as needed to effectively 
communicate the Contractor's fabrication and installation. 
1. For exhibits and graphics supported by or anchored to permanent construction, provide 

setting drawings, templates, and directions for installation of anchor bolts. 
2. For self-supporting exhibits and graphics, provide elevations, plans and sections, including 

footing details. 

B. Engineer’s signed and sealed drawings and calculations.  

C. Product data for materials used.  Include chemical composition, flame spread, and fire rating 
information for each product used.   
1. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

D. Art and copy layouts for proofing. 

E. Samples for verification of color, pattern, and texture selected and compliance with requirements 
indicated.  Provide three (3) of each unless noted otherwise. 
1. Actual paint samples on 8-1/2" x 11" cardboard (4 each). 
2. 6” x 6” sample of metal patterns. 
3. Sample of each type of decorative material. 
4. 12” x 12” color sample of each type of graphic on the material/substrate, showing the base 

PMS color matches for background and text. 
5. Sample of each typical dimensional letter with finish. 
6. Sample of each typical dimensional letter and/or box for each light fixture assembly for 

evaluation of illumination brightness, intensity, and uniformity of light.  
7. Progress Photos, as requested by the Owner or Designer. 
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8. Records of stain, sealer and topcoat, paint mixing equations and other pertinent information 
for use in making repairs and replacement parts in the future. 

9. See Schedule of Mock Ups for additional requirements. 

F. Project Closeout: Electronic production-ready vectored artwork files are to be given to the Owner 
upon project completion on labeled CDs or DVDs. 

G. Cleaning and Maintenance Data: Include procedures for operation and maintenance including 
stain removal.  

H. Warranties: Submit warranties from manufacturers, fabricators, and installers.  

1.12 MOCK UPS 
A. Mock ups shall be representative of the construction and finish of the exhibits and graphics. 

B. Install mock up on site in location designated by the Owner’s Representative. Mock-up may 
remain as part of the Work, if approved by Owner's Representative. 

C. Construct mock-up panel sized as noted. Include supports and accessories.  

D. Mock Up Schedule: Provide mock ups of the following: 
1. EXG01.00 Primary Gateway; partial mock-up 4’-0” x 8’-0” section 
2. EXG02.00 Secondary Gateway; partial mock-up to include structural lighting 
3. EXV02.00 Primary Short; full-scale mock up 
4. EXD01.00 Directional; full-scale mock up 

1.13 DELIVERY, STORAGE AND HANDLING 
A. Inspect buy-out material upon receipt from the manufacturer. Reject defective or damaged 

materials. 

B. Handle and store materials according to manufacturer's instructions. 

C. Deliver elements to the project site in undamaged protective packaging labeled with specific 
contents. 

D. Protect materials from damage on construction site and store in a safe, dry location. 

E. Material that becomes damaged during manufacture, shipping, or while being stored shall be 
replaced at no additional cost to the Owner. 

1.14 WARRANTY 
A. Contractor shall warranty works under this section for three (3) years from the date of Substantial 

Completion. 
1. Paint finishes are to be warranted against fading, discoloration, cracking and peeling for a 

minimum of five (5) years from the date of Substantial Completion. 

B. Products with a manufacturer's warranty exceeding one year shall be warranted for the 
manufacturer's specified length of time from the date of Substantial Completion. 

C. Contractor shall provide copies of written statements of warranty to the Owner prior to Substantial 
Completion. 

PART 2 - PRODUCTS 
2.01 ACRYLIC SHEET 

A. Cut acrylic plastic:  
1. Thickness: Minimum .118” (3mm), unless otherwise noted. Contractor to size sheet thickness 

appropriate to application and intended surface area. 
2. Provide non glare, scratch resistant surface. 
3. Color: As indicated on Drawings.  
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4. Edges: Square cut, polished. 
5. Exterior Exhibits and Graphics: Impact and chemical resistant. 

B. Products:  
1. Channel Letters / Cut-Out Characters: Plexiglas SG Plus, craze resistant impact acrylic 

sheet, as manufactured by Altuglas International / Arkema Inc., Philadelphia, PA 19103-3222. 
2. Translucent Acrylic Sheet for application of Translite sheet: Plexiglas SG, translucent milk 

white.  
3. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

C. Panel Graphics: Provide panel signs that comply with requirements indicated for materials, 
thicknesses, finishes, colors, designs, shapes, sizes, and details of construction. 
1. Produce smooth panel sign surfaces constructed to remain flat under installed conditions 

within tolerance of plus or minus 1/16 inch (1.5 mm) measured diagonally. 
2. Provide one piece formed acrylic panel, 1/8” thick.   

D. Warranty to be three (3) years against fading, cracking, chipping, and peeling. 
1. Graphics to be installed by a manufacturer’s certified installer to preserve warranty. 

2.02 TRANSLITE SHEET 
A. Translucent-base color transparency material laminated to translucent acrylic sheet and installed 

under one layer of tempered glass. 
1. Base Material Properties: Kodak 201 Film/ESTAR polyester film (PET).  

a. Coated on one side. 
b. Width: 54” 
c. Thickness: 7-mil. 

2. White pigmented coating for diffusion.  

B. Products:  
1. Kodak Professional Endura Transparency and Clear Digital Film (formerly known as 

Duratrans), Kodak Moments/Kodak Alaris, 
https://business.kodakmoments.com/product/kodak-professional-endura-transparency-and-
clear-display-materials, 1-888-297-5233 
a. Emulsified polyester sheet, clear-base color transparency film. 
b. Thickness: 10 mil. 
c. Printing Source: Poster Prints, https://posterprintshop.com 

2. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

C. Warranty to be three (3) years against fading, cracking, chipping, and peeling. 

D. Graphics to be installed by a manufacturer’s certified installer to preserve warranty. 

2.03 OPAQUE APPLIED VINYL ON GRAPHIC SUBSTRATES  
A. Premium Cast Vinyl: 

1. Thickness: 2-mil, 2.5 to 3.5 mils with adhesive. 
2. Roll Width: 48 inches. 
3. Properties: Inks, paints, dyes, and other materials used in the process will be compatible and 

guaranteed against discolorations, deterioration, or delamination. 
4. Adhesion: Clear, pressure sensitive adhesive with Kraft paper liner. 
5. Finish: Matte. 
6. Color: To be selected from manufacturer’s full range.  

B. Products:  
1. 3M™, 3M™ Controltac IJ180Cv3 with Comply Adhesive or Scotchcal Electrocut™ Graphic 

Film 7725 or 7125 Series selected for application, with Matte Lam, 3M™ Commercial 
Graphics Division, 888-364-3577, http://solutions.3M™.com   

2. Equivalent product by:  
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a. AveryDennison, formerly Avery Graphics, http://www.na.averygraphics.com 
b. Orafol, https://www.orafol.com 

3. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

C. Graphic Protection: 3M™ Screen Print Clear Coat Matte Over-Laminate, recommended by 
manufacturer for installation and compatible with inks used to produce the graphic.  

D. Warranty to be three (3) years against fading, cracking, chipping, and peeling. 
1. Graphics to be installed by a manufacturer’s certified installer to preserve warranty. 

2.04 REFLECTIVE APPLIED VINYL ON GRAPHIC SUBSTRATES  
A. Translucent Vinyl, Thermo-formable Graphic Film, with Protective Topcoat.  

1. Thickness: 2 mil, 3 to 4 mil with adhesive. 
2. Roll Width: 48 inches. 
3. Properties: Capable of electronically generated cuts.  
4. Adhesion: Clear, pressure sensitive, with synthetic liner.  
5. Finish: Matte. 
6. Color: To be selected from manufacturer’s full range. 

B. Products:  
1. 3M™ Scotchcal Reflective Film Series IJ680CR with Comply Adhesive, 3M™ Commercial 

Graphics Division, 888-364-3577, http://solutions.3M™.com 
2. Equivalent product by:  

a. AveryDennison, formerly Avery Graphics, http://www.na.averygraphics.com 
b. Orafol, https://www.orafol.com 

3. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

C. Graphic Protection: 3M™ Screen Print Clear Coat, recommended by manufacture for installation 
and compatible with inks used to produce the graphic. 

D. Warranty to be three (3) years against fading, cracking, chipping, and peeling. 
1. Graphics to be installed by a manufacturer’s certified installer to preserve warranty. 

2.05   FABRIC 
A. Exterior grade printed fabric on metal frame. 

B. Hardware and Attachment: 
1. Frames: Welded aluminum, painted. If a steel frame is required by Contractor’s engineering 

design to achieve the design intent, frame must be stainless steel, painted. 
2. Fabric Attachment: Open Hem / Self Tap. 

C. Digital Printing: 
1. 3M SGS Thermal Print Film pressure sensitive film (digitally printed graphic or color film) 

applied using SGS (Sunbrella Graphic System) 100 Graphics Machine.  

D. Exterior Banners: Exterior grade perforated fabric for digital printing. 
1. White pigmented PVC coated polyester media mesh. 

a. Double-sided: Printable on two sides with UV and Solvent inks. 
b. Thickness: 0.022 +/- .001-mil.  
c. Weight: 10.3 oz./sq. yd. 
d. Openness: 25% air-flow through. 
e. Width: Seamless. Fabricator to weld together to meet manufacture’s recommended size 

and constraints. 
f. Fire Resistance: ASTM E 84, Class 1, NFPA 701.1 & NFPA 701.2.  
g. Air permeability: 1580 liter/sm/sec. 
h. Fungus resistant: Treated per ASTM G 21. 

2. Products:  
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a. Ultra Mesh Supreme, UltraFlex Systems Inc., 800-368-7858, http://www.ultraflexx.com. 
b. Substitutions: See Section 016000 - Product Requirements. 

2.06 DIMENSIONAL CHARACTERS 
A. Aluminum Extrusions:  ASTM B 221 (ASTM B 221M), alloy and temper recommended by 

aluminum producer and finisher for type of use and finish indicated, and with not less than the 
strength and durability properties of 6063-T5. 

B. Cutout Characters:  Cut characters from solid plate of thickness and metal indicated.  Produce 
precisely cut characters with square cut, smooth edges.  Comply with requirements indicated for 
finish, style, and size. 
1. Metal: Aluminum brushed face and polished sides. 
2. Finish: Painted, or Clear Coat. 
3. Characters 1” thick or less shall be solid plate. Characters greater than 1” thick shall be 

Reverse Fabricated. 
4. Edges: Square cut, polished. 
5. Mounting Methods:  Use concealed fasteners fabricated from materials that are not corrosive 

to sign material and mounting surface. 

C. Channel Letters, Internally Illuminated: 
1. Backs:.080” (letters over 4’), or .125” thick aluminum. Mounting and electrical holes precision 

routed into backs. 
2. Returns: .063” thick aluminum welded to backs. 
3. Supports: 1” square aluminum tube frame. 
4. Lighting: Refer to Lighting paragraph of this Section. 

a. Pre-assemble and pre-wire channel letters for field installation. Conceal transformer and 
power cable raceway. Mounting brackets to be painted to match raceway. 

2.07 REFLECTIVE ALUMINUM GRAPHIC  
A. Dye-sublimated, heat and vacuumed embedded powder coated aluminum panel infused with 

high-resolution digital image.   
1. Single sided with black backer and eased edges. 
2. Maximum panel size: 48” x 120”, subject to confirmation of thickness, weight, and shape. 
3. Maximum “to-be-folded” aluminum thickness: 1/8” 
4. Thickness: 0.032” to 0.250”. 
5. Cut-outs and holes in exhibit and graphic must be made prior to processing. 
6. UV and graffiti resistance:  No change after 2000 hours, based on ASTM G26/A. 
7. Standard: White background with transparent coating. Available: metallic-look background 

with transparent coating. 
8. Finish: Manufacturer’s glare resistant texture. 

B. Products: 
1. Gopher EnduraflectTM Panels 651-698-5095  https://www.gophersign.com/ 
2. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

C. Warranty to be ten (10) years against fading, cracking, chipping, and peeling. 
1. Graphics to be installed by a manufacturer’s certified installer to preserve warranty. 

2.08 METAL PLAQUE 
A. Cast Metal Plaque: 

1. Material:  Cast bronze.  
a. Type: Virgin ingots, 89833, Federal Alloy, lead, and mercury free.  
b. Thickness: Minimum .25” for small graphics. Minimum .31” for larger graphics. Minimum 

.375” for graphics larger than 36” x 30”.  
2. Overall Size: As indicated on Drawings. 
3. Edge: Single line. 
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4. Letter Style:  Custom. Owner to provide vector art. 
5. Background Texture: Pebbled. 
6. Finish:  Dark Metallic (Matthews Paint MP18149).  
7. Mounting Method:  Rosettes and Toggles 

a. Provide rough blocking as required to support weight of plaque. 
8. Content:  As indicated on Drawings. 

B. Manufacturers: 
1. Matthews International Architectural Products, Zelienople, PA 16063, www.matw.com, 800-

628-8439. 
2. Trigard Memorials, Danville, IL 61832, www.trigardengravedbronze.com , 800-798-4900. 
3. The Southwell Company, San Antonio, TX 78215, www.southwellco.com, 210-223-1831.   
4. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

2.09 METALS  
A. General: 

1. Exposed metal work shall be smooth and free of surface blemishes including pitting, 
roughness, seam marks, roller marks and/or trade names.  Do not use materials which have 
stains or discolorations. 

2. Welds should be continuous, clean and ground smooth. Welds should not be visible under 
paint surface. Joints should be ground to a clean, tight corner.  

3. Paint surfaces unless otherwise noted. 

B. Aluminum:  
1. Reference Standards: ASTM B 209-07 and ASTM B 221. 
2. Material:  

a. Plates and Sheets: Alloy 6063-T5 meeting ASTM B 209. 
b. Extrusions: Alloy 6063-T5 meeting ASTM B 221. 

3. Finish: As indicated in Exhibits and Graphics Drawings. 
a. Coat aluminum in contact with concrete and cementitous materials with a conversion 

coating to prevent corrosion. 

C. Steel: 
1. Steel Sections:  ASTM A 36/A 36M, or as noted on drawings and scope of work. 
2. Steel Tubing:  ASTM A 500, Grade B cold-formed structural tubing. 
3. Plates:  ASTM A 283, ASTM A 276 - Type L, or as noted on drawings and scope of work. 
4. Pipe:  ASTM A 53/A 53M, Grade B Schedule 40, black finish. 
5. Welded frames and bracing, hot-dipped galvanized steel. 
6. Welding Rods and Bare Electrodes: Select according to AWS specifications for metal alloy 

welded. 
7. Bolts, Nuts, and Washers: ASTM A 325, galvanized to ASTM A 153/A 153M where 

connecting galvanized components.  Made in the USA only. 
8. Welding Materials:  AWS D1.1/D1.1M; type required for materials being welded. 
9. Touch-Up Primer for Galvanized Surfaces:  SSPC-Paint 20, Type I - Inorganic, complying 

with VOC limitations of authorities having jurisdiction. 
10. Size: Provide sizes appropriate for the fabrication condition to prevent warping and distortion. 
11. Finish: As indicated on Drawings. 

D. Stainless Steel: 
1. ASTM A 276 Type 304  
2. Bolts, Nuts, and Washers: ASTM A 320. Made in the USA. 

2.10 PAINT 
A. General: 

1. Coloring agents used in this project shall be as stable as possible.  Fading, discoloration or 
delamination within the warranty periods shall be unacceptable. 
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2. Paints and pigments shall contain no lead. 

B. Manufacturers:  
1. Matthews Paint Company, a division of PPG Industries, Delaware, OH, 800-323-6593, 

www.ppg.com/coatings/matthewspaint  
2. Substitutions: No Substitutions. 

C. Provide the Manufacturer's premium grade product, topcoat, undercoat, and primer, complying 
with compositional requirements and recommended for anticipated exposures and substrates. 

D. Paints, pigments, inks, or other coloring agents used on acrylic coated fabrics shall be as 
recommended by the Manufacturer for optimum adherence to acrylic surfaces and fade 
resistance in the intended applications. 

E. Volatile Organic Compounds:  
1. Painted items located on the interior of buildings shall be low VOC based on the California 

South Coast Air Quality Management District (SCAQMD) Rule 1113, Architectural Coatings. 
a. Graphic Arts (sign) Coatings, less than 500 g/L. 

F. Systems: Topcoat colors and textures to be as indicated on Exhibits and Graphics Drawings. For 
each individual system, provide primer, other undercoat, and clear coat paint produced by the 
same manufacturer as the finish topcoat. 
1. Substrate Preparation: Matthews Paint pretreatment, fillers and/or undercoat as 

recommended by manufacturer. 
2. Provide manufacturer’s recommended additives, intermediate surfacers, sealers and/or spray 

bond for application method and environmental conditions. 
3. Return of dimensional letters, channel letters and cabinets to be same as face color unless 

otherwise noted.  
4. Exposed rear faces of channel letters, dimensional letters and cabinets to be same as face 

color unless noted otherwise.  

G. Schedule: Sheen as specified, unless noted otherwise on Drawings.  
1. Exterior Exhibits and Graphics, and Non-Tempered Spaces: 

a. Primer: Low VOC primer recommended by manufacturer for substrate and topcoat. 
b. Topcoat, minimum two coats: Series MAP SVOC (Satin VOC), acrylic polyurethane Low 

VOC, Satin sheen. 
c. Clear Coat: Low VOC, Super Satin Series 290-228, satin sheen. 

2. Clear coating of surfaces where clear coat is noted, but no topcoat is desired: 
a. Super Satin Clear #290 228SP, two component fluoropolymer. 

3. Clear coating of metals where clear coating is noted, but no topcoat is desired. Coating of 
stainless steel is not recommended. [NOT LOW VOC?] 
a. Topcoat: Series SOA 6062SP Satin Gloss Clear.  
b. Topcoat: Series 42-260SP Braco High Gloss Clear.  

4. Interior reflective surfaces of channel letters and lighted cabinets: 
a. Primer and Topcoat: MP High Reflective White Paint. 

2.11 STENCIL PAINT 
A. Product: 1Shot / Chromatic, Chicago, IL, as manufactured by Matthews Paint Company, a 

division of PPG Industries,773-646-2778, http://www.1shot.com  
1. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

B. Mix: 
1. One-part 1Shot Speed Dry UV Acrylic Clear, Satin. 

a. Solvent naphtha (petroleum), medium aliph. 
2. One-part 1Shot/Chromatic Clear Flattening Paste. 

a. Stoddard Solvent. 
3. 1Shot Lettering Enamel. 
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a. Titanium dioxide. 
b. Color: As indicated on Drawings. 

C. Apply according to manufacturer’s instructions. 
1. Primer: As recommended by manufacturer for surface, low VOC. 

2.12 CONCRETE 
A. Concrete – Refer to Section 033000 Concrete. 

B. Materials: 
1. Cementitious Material   

a. Portland Cement:  ASTM C 150, Type I/II: 
b. Fly Ash:  ASTM C 618, Class C. 
c. Ground Granulated Blast-Furnace Slag:  ASTM C 989, Grade 100 or 120. 

2. Normal-Weight Aggregates:  ASTM C 33, Class 3S coarse aggregate or better, graded.  
Provide aggregates from a single source. 
a. Maximum Coarse-Aggregate Size:  1 inch nominal. 
b. Fine Aggregate:  Free of materials with deleterious reactivity to alkali in cement. 

3. Water:  ASTM C 94/C 94M and potable. 

2.13 LIGHTING, POWER AND COMMUNICATIONS 
A. Lighting, Power and Communications: Refer to Related Sections in Divisions 26 and Division 27.  

B. LED Modules for Internally Illuminated Cabinets: 
1. Products: Contractor to select LED product series based on sign cabinet (can) depth and 

Kelvin temperature of 6,500 K white light. 
2. Color: White.  
3. UL listed. 
4. Provide transformer. Coordinate location of transformer and connection to power supply with 

Owner and Owner’s Contractor.  
5. Assembly:  

a. Conduit, raceways and power sources to be hidden from view.  
b. Exhibit and graphic assemblies to allow for access to install and replace lighting for 

maintenance purposes. 
6. Manufacturers: 

a. HanleyLED, 800-542-9941, www.hanleyledsolutions.com  
b. Osram Sylvania, 800-255-5042, www.sylvania.com  
c. SloanLED, Ventura,California, 888-747-4533, www.sloanled.com   
d. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

C. Electroluminescent Strip (or Panel): 
1. Product:  

a. Narrow Outdoor Architectural Flexible LED Strip Light, Model 11261 
b. Color: As indicated on Drawings. (Warm)  
c. Illuminated Width: As indicated on Drawings.   

2. Assembly:  
a. Conduit, raceways and power sources to be hidden from view.  
b. Exhibits and graphic assemblies to allow for access to install and replace lighting for 

maintenance purposes. 
c. Coordinate lighting with electrical documents.  

3. Manufacturers: 
a. Alcon Lighting, 2845 S Robertson Blvd. Los Angeles CA 90034, 877-733-5236, 

https://www.alconlighting.com/ 
b. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 
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D. Ingrade Light Fixture: 
1. Product:  

a. Lumiere Monaco 3002 
b. Color: As indicated on Drawings.   
c. Illuminated Width: As indicated on Drawings.   

2. Assembly:  
a. Conduit, raceways and power sources to be hidden from view.  
b. Exhibits and graphic assemblies to allow for access to install and replace lighting for 

maintenance purposes. 
c. Coordinate lighting with electrical documents.  

3. Manufcaturers: 
a. Cooper Lighting Solutions, 5035 US-61, Vicksburg, MS 39180, 601-638-1522, 

https://www.cooperlighting.com/global 

E. Dimming: Provide dimmable fixtures and dimming controls.  
 

2.14 FASTENERS 
A. Mechanical fasteners shall be concealed, unless noted otherwise as part of a thematic design.   

B. Fasteners shall be corrosion-resistant and chemically compatible with adjacent materials. 

C. Screws, bolt heads or other mechanical fasteners that cannot be concealed shall be countersunk 
whenever possible and colored to match the surrounding area. 
1. Exposed screw ends are to be capped with stainless steel acorn nuts. 

D. Anchors and Inserts: Provide stainless steel anchors and inserts for exterior installations and 
elsewhere required for corrosion resistance.  If fasteners are not available in stainless steel, 
provide hot-dipped galvanized anchors and inserts.   
1. Provide toothed steel expansion bolt devices for drilled in place anchors. 
2. Provide inserts, as required, to be set into concrete or masonry work. 

E. Attachment Hardware: Provide stainless steel attachment hardware.  If hardware is not available 
in stainless steel, provide hot-dipped galvanized hardware. 

F. Two-Face Tape: Manufacturer's standard high-bond, foam-core tape, 0.045 inch (1.14 mm) thick, 
with adhesive on both sides. 
1. Product: 3M VHB (very high bond) double-sided adhesive transfer tape. 
2. Material: 2.0 mil 100MP adhesive with 4.2 mil 58 lb. poly-coated craft paper liner. 
3. Width: ½” wide.  
4. Color: Clear. 

G. Standoff Panel Supports and Caps:  
1. Type and size required for mounting method. 
2. Manufacturers:  

a. Gyford Standoff Systems, 775-829-7272, http://www.standoffsystems.com  
b. Nova Display, 800-753-9688, http://www.novadisplay.com  
c. Substitutions: Submit in accordance with Section 016000 - Product Requirements. 

3. Material: Stainless steel. 
4. Optional: Hardware Snap Cover, as manufactured by 3Form, 800-726-0126, 206-524-2223, 

www.3-form.com  
5. Color: Paint to match returns of graphic.  

PART 3 - EXECUTION 
3.01 FABRICATION 

A. General: 
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1. Components shall be shop-fabricated and shop-assembled. 
2. Responsibility for methods and techniques used to construct the work lies solely with the 

Contractor.   
3. Exhibit and Graphic Media shall be free of bubbles, flaws, streaks, or other anomalies. 

B. Substrate edges and backs shall be finished, primed, and painted a color, unless noted 
otherwise. 

C. Graphic Media: Provide paints and inks compatible with printing films and substrates. Paints, 
inks, films, substrates, and over-laminates shall be UV-resistant. 

3.02 EXAMINATION 
A. Verify that field dimensions and conditions are acceptable and are ready to receive work. 

3.03 PREPARATION 
A. Supply setting templates to the appropriate entities for steel items required to be cast into 

concrete. 

3.04 PANEL FABRICATION 
A. Provide panel exhibits and graphics that comply with requirements indicated for materials, 

thicknesses, finishes, colors, designs, shapes, sizes, and details of construction. 

B. Conform to requirements of this section for structural design, concealment of fasteners and 
fabricated materials including attachment to structure.  

C. Produce smooth panel sign surfaces constructed to remain flat under installed conditions within 
tolerance of plus or minus 1/16 inch (1.5 mm) measured diagonally. 

D. Shop Fabrication: According to panel manufacturer’s instructions. 

E. Edge finish to eliminate sharp edges, protrusions, or other potential hazards. 

3.05 METAL ASSEMBLY AND INSTALLATION 
A. Fabricate and shop-assemble in largest sections practical for delivery to site. 

B. Prepare and reinforce fabrications as necessary to receive applied items. 

C. Grind exposed edges.  Give corners a radius of 1/8 inch.  This includes edges created by routing 
or water jet cutting processes. 

D. Provide gasketing, insulation or other method necessary to prevent galvanic action between 
dissimilar materials. 

E. Joints: Joints to fit tightly and securely.  Joints to be ground to a clean, tight corner. Make 
exposed joints tight, flush and hairline. 

F. Welding:  
1. Make welds clean, continuous, and ground clean. 
2. Welding shall be accomplished so that permanent distortions of flat surfaces are minimized. 
3. Remove welding flux and oxides by grinding or pickling so that these areas match the finish 

of adjacent surfaces. 
4. Damage caused by fabrication shall be repaired by grinding, polishing, or buffing. 

G. Water Protection:  
1. Cap open ends to keep out water and provide adequate drainage for water that does 

penetrate. 
2. Weep holes to be placed in channel letters, sign cabinets and frames to allow proper 

drainage. 
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H. Do not weld, cut, or abrade surfaces of exterior units that have been hot dip galvanized after 
fabrication and are for bolted or screwed field connections. 

I. Install items plumb and level, accurately fitted, free from distortion or defects. 

J. Provide for erection loads, and for sufficient temporary bracing to maintain true alignment until 
completion of erection and installation of permanent attachments. 

K. Obtain approval prior to site cutting or adjusting not scheduled. 
1. Field welding required is to be approved by Owner’s representative before welding is to 

commence. 
2. Spproved field welds are to be in accordance with AWS D1.1/D1.1M. 
3. Clean and strip primed steel items to bare metal where site welding is required. 
4. Fix exposed connections accurately together to form hairline joints. 
5. Materials may be rejected if galvanized coating is damaged. 

L. After erection, prime welds, abrasions, and repair other finish defects to restore finishes. 

3.06 APPLIED VINYL AND FABRIC ASSEMBLY 
A. Clean and prepare substrates in accordance with manufacturer's recommendations for proper 

adhesion. 

B. Install according to manufacturer's instructions. Provide uniform adhesion free of distortion, 
bubbles, or subsurface particles. 

C. Where seams are required within an image locate seam(s) to be inconspicuous. Allow for exact 
alignment of the image along seams. 

3.07 PAINTING AND FINISHING 
A. General: 

1. Apply coatings to clean surfaces prepared in accordance with manufacturer's instructions for 
adhesion, optimal coating, and uniform finish.  
a. Use applicators and techniques in accordance with manufacturer's instructions.  
b. Apply coatings under manufacturer's recommended environmental conditions. Do not 

apply exterior coatings during inclement weather. 
c. Sand gloss coats before applying subsequent coatings. 
d. Ensure proper adhesion to avoid delamination. 

2. Pigmented (Opaque) Finishes: 
a. Completely cover to provide an opaque, smooth surface of uniform finish, appearance, and 

coverage.  Cloudiness, spotting, holidays, laps, brush marks, runs, sags, ropiness, or other 
surface imperfections shall not be acceptable. 

3. Transparent (Clear) Finishes: 
a. Multiple coats shall be used to produce smooth-surfaced finishes of even luster.  Finishes 

shall be free of laps, cloudiness, runs, brush marks, orange peel, nail holes, or other 
surface imperfections. 

4. Metal Assemblies: 
a. Clean and prepare according to coating manufacturer's recommendation for maximum 

adhesion.   
5. Surfaces:  

a. Exhibits and graphics shall have finished fronts, sides, and backs whether or not shown on 
the Drawings. Apply primer to foam and aluminum backing. 

b. Edges, corners, crevices, welds, exposed fasteners, and other "irregular" surfaces shall 
receive a dry film thickness equivalent to that of the substrate. 

B. Touch-Up: 
1. Protect work from damage until coating is fully cured. 
2. At Substantial Completion, examine surfaces for damage to coatings and restore coatings. 
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SPECIFICATIONS

  REVISION DATE JULY 29, 2025 

 
101900 – EXHIBITS AND GRAPHICS - 17 

City of Independence, Missouri  53679-10 
Wayfinding Master Plan  Design Development 

a. Touch-up of minor damage will be acceptable where the result is not visible from 
surrounding surfaces.  Where result is different as determined by the Owner and Designer 
either in color, sheen, or texture, recoat entire surface. 

3.08 INSTALLATION 
A. Site Examination: 

1. Verify that footings, blocking, and backings installed by other trades have been installed in 
the appropriate locations for anchoring. 

2. Examine substrates and finishes of areas to receive graphic elements to determine if they are 
in satisfactory condition for installation of systems.   

3. Do not proceed with installation of elements until unsatisfactory conditions have been 
corrected. 

B. Locate exhibits and graphics where indicated on Drawings, using mounting methods of the type 
described and in compliance with the material manufacturers' instructions. 

C. Install exhibits and graphics level and plumb, without rack or warp.  

3.09 CLEANING 
A. Repair or remove and replace defective work. 

B. Clean and touch up soiled or damaged graphic, wall, or casework surfaces.   

3.10 PROTECTION 
A. Protect installed elements during construction period. 

B. Remove temporary protection at Substantial Completion. 

3.11 SCHEDULE OF EXHIBITS AND GRAPHICS 
A. Refer to Exhibits and Graphics Drawings for exhibits and graphics schedule. 

END OF SECTION 
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A EXG01.01 PRIMARY GATEWAY- WESTBOUND RENDERING
SCALE NTS

D EXG01.01 PRIMARY GATEWAY- WESTBOUND LOCATION
SCALE NTS

E EX.G01.00 PRIMARY GATEWAY- RENDERING_PATTERN TOWER
SCALE: 1/2” = 1’-0” F EXG01.00 PRIMARY GATEWAY- RENDERING_INDEPENDENCE TOWER

SCALE: 1/2” = 1’-0” G EXG01.00 PRIMARY GATEWAY- RENDERING_TRUMAN SIG TOWER
SCALE: 1/2” = 1’-0” H EXG01.00 PRIMARY GATEWAY- RENDERING_OPTION TOWER

SCALE: 1/2” = 1’-0”

B EXG01.02 PRIMARY GATEWAY- EASTBOUND RENDERING
SCALE NTS C EXG01.02 PRIMARY GATEWAY- EASTBOUND LOCATION

SCALE NTS

ITEMS:
EXG01.00: PRIMARY GATEWAY
QTY: AS SCHEDULED

MATERIALS:
101900D PAINT
101900E ACRYLIC
101900T METAL - TYP AS NOTED
101900S CONCRETE
101900X ELECTRICAL - TYPE AS NOTED
101900Z HARDWARE - TYPE AS NOTED

GENERAL FABRICATION:
THREE INDIVIDUAL METAL TOWERS, POWDER-COATED FINISH.
INDEPENDENCE TOWER: METAL CHANNEL LETTERS WITH PUSH-THRU 
ACRYLIC, INTERNALLY ILLUMINATED. 
LETTERS TO BE FLUSH-MOUNTED TO TOWER WITH CONCEALED 
FASTENERS.
RECESSED LIGHTING ON BOTH SIDES OF TOWER.
SIGNATURE AND PATTERN TOWERS: METAL CHANNEL WITH 
LASER-CUT GRAPHIC, POWDER-COATED FINISH. ATTACH TO 
LASER-CUT METAL SIGN CABINET USING EXPOSED RIVETS.
BACK LASER-CUT OPENINGS WITH ACRYLIC, FLUSH-MOUNTED. FASTEN 
WITH CONCEALED FASTENERS; MAINTAIN FLUSH ALIGNMENT ±1/32" AT 
ALL SEAMS. DO NOT PENETRATE FACE.
SIGN CABINETS INTERNALLY ILLUMINATED. LED LIGHTING TO BE 
CONCEALED WITHIN SIGN CABINET, PROVIDING EVEN, INDIRECT 
BACKLIGHT WITHOUT VISIBLE HOTSPOTS.
RECESSED LIGHTING ON BOTH SIDES OF EACH TOWER.

INSTALLATION:
INSTALL PER LOCAL MUNICIPAL AND MUTCD (MANUAL ON UNIFORM 
TRAFFIC CONTROL DEVICES) GUIDELINES
MAINTAIN REQUIRED VERTICAL CLEARANCE PER JURISDICTIONAL 
REQUIREMENTS
MAINTAIN LATERAL CLEARANCE FROM CURB OR ROADWAY PER 
JURISDICTION REQUIREMENTS
ORIENT SIGN FOR MAXIMUM VISIBILITY TO APPROACHING TRAFFIC OR 
PEDESTRIANS

ADDITIONAL NOTES:
FIELD VERIFY DIMENSIONS AND CONDITIONS
ALL FOOTINGS AND ANCHORS SHALL BE ENGINEERED AND DETAILED 
BY A LICENSED STRUCTURAL ENGINEER 
VERIFY FINAL LOCATION DOES NOT OBSTRUCT ADA PATHWAYS OR 
CREATE SIGHTLINE ISSUES.
CONFIRM INSTALLATION WITH LOCAL AUTHORITY HAVING 
JURISDICTION
SIGN CONTRACTOR TO VERIFY POWER REQUIREMENTS AND 
COORDINATE ALL ELECTRICAL HOOKUPS WITH ELECTRICAL 
ENGINEER.

NOTE: THIS TOWER IS AN OPTION TO THE HARRY S. TRUMAN
SIGNATURE TOWER. FINAL SELECTION TO BE DETERMINED 
BY OFFICIALS OF THE CITY OF INDEPENDENCE, MISSOURI.

FABRICATION WILL BE THE SAME AS NOTED FOR THE
HARRY S. TRUMAN TOWER.

101099D, 101900E, 
101900T, 101900X
CHANNEL LETTER,METAL,
POWDER-COATED PT-6,
PUSH-THRU 
ACRYLIC FACE,
ILLUMUNATED

4'-9" 2'-0"

7'-8" 4'-0" 7'-8" 4'-0" 7'-8" 4'-0" 7'-8" 4'-0"

4'-9" 2'-0"

4'-9" 2'-0" 4'-9" 2'-0"

23
'-0

"

35
'-6

"

28
'-9

"

101900D, 101900T, 101900X
INTERNALLY ILLUMINATED
SIGN CABINET  WITH
LASER-CUT PATTERN,
METAL, POWDER-COATED
PT-2

101900E ACRYLIC
FLUSH-MOUNTED

WITHIN SIGN CABINET
TO FACE

101900X LED LIGHTING,
RECESSED

28
'-9

"

101900X LED LIGHTING,
RECESSED

101900E
ACRYLIC
FLUSH-MOUNTED
WITHIN SIGN CABINET
TO FACE

101900D, 101900T, 
101900X
INTERNALLY 
ILLUMINATED
SIGN CABINET  
WITH LASER-CUT 
SIGNATURE,
METAL, 
POWDER-COATED
PT-2

101900X 
LED LIGHTING,

RECESSED

101900E
ACRYLIC
FLUSH-MOUNTED
WITHIN SIGN CABINET
TO FACE

101900D, 101900T, 
101900X
INTERNALLY 
ILLUMINATED
SIGN CABINET  
WITH LASER-CUT 
SIGNATURE,
METAL, 
POWDER-COATED
PT-2

101900X 
LED LIGHTING,

RECESSED
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A EXG01.00 PRIMARY GATEWAY- MODEL VIEWS - FOR REFERENCE ONLY
SCALE NTS

C EXG01.00 PRIMARY GATEWAY - PLAN VIEW
SCALE: 1/2” = 1’-0”

E EXG01.00 PRIMARY GATEWAY- PLAN VIEW
SCALE: 1/2” = 1’-0”

D EXG01.00 PRIMARY GATEWAY- SECTION
SCALE: 1/2” = 1’-0” F EXG01.00 PRIMARY GATEWAY- ELEVATION

SCALE: 1/2” = 1’-0” G EXG01.00 PRIMARY GATEWAY- SIDE VIEW
SCALE: 1/2” = 1’-0”

B EXG01.00 PRIMARY GATEWAY _REFERENCE IMAGES
SCALE: NTS
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ACCESS PANEL

101900D, 101900T
METAL FLANGE AND BASE PLATE
ATTACH WITH 
EXPOSED RIVETS
POWDER-COAT PT-2

101900D, 101900T
METAL CHANNEL
ATTACH TO METAL 
SIGN CABINET 
WITH EXPOSED RIVETS.
POWDER-COAT PT-2

101900D, 101900T
METAL CAP WITH 
DIMENSIONAL RIM,
POWDER-COATED 
PT-6 AND PT-7

101900D, 101900T
METAL SIGN CABINET

POWDER-COATED PT-2

101900X
RECESSED LED LIGHTING,

DIFFUSED

101900D, 101900T
METAL CHANNEL

WITH ACCESS PANEL
ATTACH TO METAL

SIGN CABINET WITH
EXPOSED RIVETS.

POWDER-COAT PT-2

101900D, 101900T
CHANNEL LETTER, METAL, 
POWDER-COATED PT-6 & PT-7
1019000E, 101900X
PUSH-THRU ACRYLIC LETTER
INTERNALLY ILLUMINATED,
DIFFUSED

101900X CONDUIT

101900D, 101900T
METAL BASE PLATE,
POWDER-COAT PT-2

101900Z EXPOSED RIVETS,
EQUALLY SPACED

101900D, 101900T
METAL CHANNELWITH ACCESS PANEL

ATTACH TO METAL SIGN CABINET WITH EXPOSED RIVETS.
POWDER-COAT PT-2

101900D, 101900T
METAL SIGN CABINET, POWDER-COATED PT-2

101900X
RECESSED LED LIGHTING, DIFFUSED

101900D, 101900T
METAL CHANNEL WITH

ATTACH TO METAL SIGN CABINET WITH EXPOSED RIVETS.
POWDER-COAT PT-2

101900D, 101900T
METAL CAP WITH 

DIMENSIONAL RIM,
POWDER-COAT PT-6 AND PT-7

101900X JUNCTION BOX FOR LETTERS

101900D, 101900T
CHANNEL LETTER, METAL, 

POWDER-COATED PT-6 & PT-7
1019000E, 101900X

PUSH-THRU ACRYLIC LETTER
INTERNALLY ILLUMINATED,

DIFFUSED

101900D, 101900T
CHANNEL LETTER, METAL, 

POWDER-COATED PT-6 & PT-7
1019000E, 101900X

PUSH-THRU ACRYLIC LETTER
INTERNALLY ILLUMINATED,

DIFFUSED

101900X PULL BOX 

101900X CONDUIT

101900X RECESSED LED LIGHTING, DIFFUSED

RECESSED LIGHTING

EXPOSED RIVETS

INTERNAL SIGN CABINET

INTERNAL SIGN CABINET

METAL CHANNEL LETTERS
PUSH-THRU ACRYLIC LETTERS,

ILLUMINATED

EXPOSED RIVETS
INTERNAL SIGN CABINET

ACRYLIC FLUSH MOUNTED IN
SIGN CABINET, ILLUMINATED

REAR ACCESS PANEL

EXPOSED RIVETS, POWDER-COATED PT-2

PATTERN TOWER

INDEPENDENCE TOWER

SIGNATURE TOWER

4 1
/2"
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1"

2'-
4"

4'-
0"

7'-8"

4'-9"

5'-0"

2"
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2'-6"

SEE SHEET XG01.03
DWGS. G AND H
FOR DETAILS
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D EXG01.00 PRIMARY GATEWAY- SECTION_SIGNATURE AND PATTERN TOWERS
SCALE: 1/2” = 1’-0”A

EXG01.00 PRIMARY GATEWAY- PLAN_SIGNATURE AND PATTERN TOWERS

SCALE: 1/2” = 1’-0”

B EXG01.00 PRIMARU GATEWAY- ELEVATION_SIGNATURE TOWER
SCALE: 1/2” = 1’-0” C EXG01.00 PRIMARY GATEWAY- SIDE VIEW_SIGNATURE TOWER

SCALE: 1/2” = 1’-0” G EXG01.00 PRIMARY GATEWAY- DETAIL_INDEPENDENCE TOWER
SCALE: 1” = 1’-0”

H EXG01.00 PRIMARY GATEWAY- DETAIL_INDEPENDENCE TOWER
SCALE: 1” = 1’-0”E EXG01.00 PRIMARY GATEWAY - ELEVATION_PATTERN TOWER

SCALE: 1/2” = 1’-0” F EXG01.00 PRIMARY GATEWAY - PLAN_PATTERN TOWER
SCALE: 1/2” = 1’-0”
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LED LIGHTING,
DIFFUSED

101900D, 101900T
SIGN CABINET, METAL, 
POWDER-COATED PT-2

23
'-6

"

101900D, 101900T
METAL BASE PLATE,

POWDER-COATED
PT-2

101900Z EXPOSED RIVETS,
EQUALLY SPACED

101900X PULL BOX 101900X CONDUIT101900D, 101900T
METAL CHANNEL

WITH ACCESS PANEL
ATTACH TO METAL

SIGN CABINET WITH
EXPOSED RIVETS.

POWDER-COAT PT-2

101900D, 101900T
METAL SIGN CABINET

POWDER-COATED PT-2

101900X
RECESSED LED LIGHTING,
DIFFUSED

101900X
RECESSED LED LIGHTING,

DIFFUSED

101900D, 101900T
METAL CHANNEL WITH

LASER-CUT GRAPHIC ON FACE
ATTACH TO METALSIGN CABINET 

WITH EXPOSED RIVETS.
POWDER-COAT PT-2 101900E, 101900Z

ACRYLIC PANEL FLUSH-MOUNTED WITHIN SIGN CABINET
MECHANICALLY FASTEN (DO NOT PENTRATE FACE) 
AND SEAL TO PREVENT WATER INFILTRATION
ACRYLIC TO BE UV-STABLE.
DIFFUSED INTERNAL ILLUMINATION EVENLY
BACKLIT WITH NO HOT SPOTS.

101900Z EXPOSED 
RIVETS

101900D, 101900T
METAL CAP WITH 

DIMENSIONAL RIM,
POWDER-COATED 

PT-6 AND PT-7

CONTRACTOR TO ENGINEER 
FOOTINGS AND ANCHORS,
COORDINATE ELECTRICAL

CONTRACTOR TO ENGINEER 
FOOTINGS AND ANCHORS,
COORDINATE ELECTRICAL

101900X CONDUIT

101900D, 101900T
METAL FLANGE AND BASE PLATE
ATTACH WITH EXPOSED RIVETS
POWDER-COAT PT-2

101900D, 101900T
METAL CHANNEL WITH
LASER-CUT GRAPHIC 
(TRUMAN SIG.) ON FACE.
ATTACH TO METALSIGN CABINET 
WITH EXPOSED RIVETS.
POWDER-COAT PT-2

101900D, 101900T
METAL CAP WITH 
DIMENSIONAL RIM,
POWDER-COATED 
PT-6 AND PT-7

101900E, 101900X, 101900Z
ACRYLIC PANEL FLUSH-MOUNTED 
WITHIN SIGN CABINET
MECHANICALLY FASTEN. 
DO NOT PENTRATE FACE. 
SEAL TO PREVENT WATER INFILTRATION.
ACRYLIC TO BE UV-STABLE.
DIFFUSED INTERNAL ILLUMINATION EVENLY
BACKLIT WITH NO HOT SPOTS.
 

101900X JUNCTION BOX
FOR ACRYLIC PANEL

101900D, 101900T
METAL SIGN CABINET

POWDER-COATED PT-2

101900X
RECESSED LED LIGHTING,

DIFFUSED

101900D, 101900T,
101900X
REAR ACCESS PANEL

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

101900X CONDUIT

101900D, 101900T
METAL FLANGE AND BASE PLATE
ATTACH WITH EXPOSED RIVETS
POWDER-COAT PT-2

101900E, 101900X, 101900Z
ACRYLIC PANEL FLUSH-MOUNTED 
WITHIN SIGN CABINET
MECHANICALLY FASTEN. 
DO NOT PENTRATE FACE. 
SEAL TO PREVENT WATER INFILTRATION.
ACRYLIC TO BE UV-STABLE.
DIFFUSED INTERNAL ILLUMINATION EVENLY
BACKLIT WITH NO HOT SPOTS.
 

101900D, 101900T
METAL CAP WITH 
DIMENSIONAL RIM,
POWDER-COATED 
PT-6 AND PT-7

101900D, 101900T,
101900X
REAR ACCESS PANEL

101900D, 101900T
METAL SIGN CABINET

POWDER-COATED PT-2

101900X
RECESSED LED LIGHTING,

DIFFUSED

101900D, 101900T
METAL CHANNEL

WITH ACCESS PANEL
ATTACH TO METAL

SIGN CABINET WITH
EXPOSED RIVETS.

POWDER-COAT PT-2

101900D, 101900T
METAL CHANNEL

WITH ACCESS PANEL
ATTACH TO METAL

SIGN CABINET WITH
EXPOSED RIVETS.

POWDER-COAT PT-2

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

EQ
.

101900D, 101900T
METAL CHANNEL WITH
LASER-CUT GRAPHIC 
(PATTERN) ON FACE.
ATTACH TO METAL SIGN CABINET 
WITH EXPOSED RIVETS.
POWDER-COAT PT-2
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D EXG02.00 SECONDARY GATEWAY _EAST RENDERING
SCALE: 1/4” = 1’-0”

EXG02.00 SECONDARY GATEWAY _SIGN LOCATION PLAN

SCALE: NTS

HISTORICDOWNTOWN

F EXG02.00 SECONDARY GATEWAY _WEST RENDERING
SCALE: 1/4” = 1’-0”

E EXG02.00 SECONDARY GATEWAY _SIDE RENDERING
SCALE: 1/4” = 1’-0”

G EXG02.00 SECONDARY GATEWAY _SECTION RENDERING
SCALE: 1/2” = 1’-0”

A EXG02.00 SECONDARY GATEWAY _MODEL VIEWS ROF REFERENCE ONLY
SCALE: NTS B
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101900R
RECLAIMED BRICKS
WITH CAST DATE STONE

101900R, 101900X
INGRADE UPLIGHT
IN CAST STONE COLUMN CAP

01099D, 101900E, 101900T, 101900X
DAY/NIGHT TRIMLESS CHANNEL LETTER,

METAL, POWDER-COATED PT-5,
ILLUMINATED

CAST STONE
MONUMENT MARKER
RECLAIMED BRICKS

CHANNEL LETTERS WITH
PUSH-THRU ACRYLIC,
DIFFUSED ILLUMINATION

ILLUMINATED, TRIMSLESS
DAY/NIGHT CHANNEL LETTERS CAST METAL MEDALLION

CAP WITH CUTOUT TO FIT AROUND 
CROSSBEAMS AND ENCLOSE 
VERTICAL L-BEAMS

FORMED SEAT PLATE 
WITH CUTOUT TO 
RECEIVE CROSSBEAM 

23
'-1

0"

16
'-3

" T
O 

CO
NC

RE
TE

69'-8"

23
'-1

0"

69'-8"

101900D, 101900T
L-BEAMS AND CROSSBARS, POWDER-COATED PT-2

16
'-3

"

GENERAL NOTES:

 
ITEMS:
EXG02.00: SECONDARY GATEWAY
QTY: AS SCHEDULED

MATERIALS:
101900D PAINT 
101900E  ACRYLIC SHEET - REF EXHIBITS & GRAPHICS DWGS
101900F FABRIC - TYP AS NOTED
101900JJ - CAST METAL PLAQUE - REF EXHIBITS & GRAPHICS DWGS
101900T METAL - TYP AS NOTED
101900R - MASONRY - TYPE AS NOTED - REF EXHIBITS & 
 GRAPHICS DWGS
101900S CONCRETE
101900X - ELECTRICAL - AS NOTED - REF EXHIBITS & GRAPHICS DWGS
101900Z HARDWARE - TYPE AS NOTED

GENERAL FABRICATION:
STRUCTURAL FRAME: WELDED STEEL L-BEAMS, PRIMED AND 
POWDER-COATED FINISH. WASH WITH UPLIGHT.
WELDS GROUND SMOOTH AT EXPOSED SURFACES.
STRUCTURAL STEEL FRAMING SPANS BETWEEN PIERS; ENGINEERED 
TO SUPPORT SIGN WEIGHT, WIND LOADS, AND CODE-REQUIRED 
STRUCTURAL LOADS.
HISTORIC DOWNTOWN: TRIMLESS DAY/NIGHT DIMENSIONAL CHANNEL 
LETTERS, INTERNALLY ILLUMINATED (FACE-LIT) WITH LED LIGHTING.
(EAST) DIMENSIONAL, POWDER-COATED, METAL CABINET WITH 
RAISED CHANNEL LETTERS AND PUSH-THRU ACRYLIC FACES. 
INTERNALLY ILLUMINATED WITH LED LIGHTING. 
(WEST) DIMENSIONAL, POWDER-COATED, METAL CABINET SIGN 
CABINET WITH DIGITALLY PRINTED STRETCHED FABRIC INSERT, 
INTERNALLY ILLUMINATED
MASONRY PIERS: RECLAIMED BRICK WITH CAST STONE CAPS AND 
DATE STONE. INGRADE UPLIGHTS INTEGRATED INTO CAPS 
ILLUMINATING STRUCTURE.
RECLAIMED BRICK TO MATCH CITY STANDARDS; MORTAR JOINTS 
CONCAVE, UNIFORM IN COLOR.
CONCEALED STRIP LIGHTING MOUNTED IN CROSSBEAM TO WASH 
STRUCTURAL FRAME, CREATING EVEN ILLUMINATION.
EXPOSED STEEL SURFACES TO RECEIVE ZINC-RICH PRIMER AND 
POLYESTER POWDER-COAT, UV- AND WEATHER-RESISTANT.
CAST BRONZE METAL MEDALLION
WIRING CONCEALED WITHIN FRAMING; ACCESS PANELS REQUIRED 
FOR MAINTENANCE.

INSTALLATION:
INSTALL PER LOCAL MUNICIPAL AND MUTCD (MANUAL ON UNIFORM 
TRAFFIC CONTROL DEVICES) GUIDELINES.
MAINTAIN REQUIRED VERTICAL CLEARANCE PER JURISDICTIONAL 
REQUIREMENTS.
MAINTAIN LATERAL CLEARANCE FROM CURB OR ROADWAY PER 
JURISDICTION REQUIREMENTS.
ORIENT SIGN FOR MAXIMUM VISIBILITY TO APPROACHING TRAFFIC OR 
PEDESTRIANS.

ADDITIONAL NOTES:
FIELD VERIFY DIMENSIONS AND CONDITIONS.
FOOTINGS AND ANCHORS SHALL BE ENGINEERED AND DETAILED BY A 
LICENSED STRUCTURAL ENGINEER. 
VERIFY FINAL LOCATION DOES NOT OBSTRUCT ADA PATHWAYS OR 
CREATE SIGHTLINE ISSUES.
CONFIRM INSTALLATION WITH LOCAL AUTHORITY HAVING 
JURISDICTION.
SIGN CONTRACTOR TO VERIFY POWER REQUIREMENTS AND 
COORDINATE ALL ELECTRICAL HOOKUPS WITH ELECTRICAL 
ENGINEER.
FINAL LIGHTING FIXTURE TYPE AND PLACEMENT TO BE REVIEWED AND 
CONFIRMED BY ELECTRICAL ENGINEER OR LIGHTING DESIGNER.

101099D, 101900E, 101900T, 101900X
CHANNEL LETTER,METAL,

POWDER-COATED 
 PT-6 & PT-7,

WITH PUSH-THRU 
ACRYLIC FACE,

DIFFUSED ILLUMINATION

101900D, 1011900F, 101900T, 101900X
STRETCHED FABRIC, REAR-ILLUMINATED,

IN DIMENSIONAL METAL SIGN CABINET,
POWDER-COATED PT-6.

101900D, 101900T,
DIMENSIONAL SIGN CABINET,

POWDER-COATED PT-5 & PT-6

101900JJ, 101900T
CAST METAL

101099D, 101900E, 101900T, 101900X
DAY/NIGHT TRIMLESS CHANNEL LETTER,
ILLUMINATED

101900JJ, 101900T
CAST BRONZE

MEDALLION
101900D, 1011900F, 101900T, 101900X
STRETCHED FABRIC, REAR-ILLUMINATED,
IN DIMENSIONAL METAL SIGN CABINET,
POWDER-COATED PT-6.

101900D, 101900T,101900X
DIMENSIONAL SIGN CABINET,

WITH METAL CHANNEL LETTERS
 AND PUSH-THRU ACRYLIC FACE,

DIFFUSED ILLUMINATION 

ACCESS PANEL
FOR ELECTRICAL

EACH PIER

101900R, 101900X
INGRADE UPLIGHT

IN CAST STONE COLUMN CAP
101900R

RECLAIMED BRICKS
WITH CAST DATE STONE

23
'-1

0"

101900D, 101900R, 101900T
RECLAIMED BRICKS

WITH ELECTRICAL ACCESS PANEL 

101900R, 101900X
INGRADE UPLIGHT

IN CAST STONE COLUMN CAP

101900D, 101900T, 101900X
L-BEAMS WITH CONCEALED 

LINEAR STRIP LIGHTING 

101900D, 101900T, 101900X
L-BEAMS WITH CONCEALED 
LINEAR STRIP LIGHTING 

4'-6"

SEE SECTION THIS SHEET
DWG. G

3'-4"

4'-
6"

8'-
2"

SEE ADDITIONAL DETAILS 
SHEET XG02.03, DGW A

101099D, 101900E,
101900T, 101900X

DAY/NIGHT TRIMLESS 
CHANNEL LETTER,

ILLUMINATED

101900JJ, 101900T
CAST BRONZE

MEDALLION

101900D, 101900T,101900X
DIMENSIONAL SIGN CABINET,

WITH METAL CHANNEL LETTERS
 AND PUSH-THRU ACRYLIC FACE,

DIFFUSED ILLUMINATION 101900D, 1011900F, 101900T, 101900X
STRETCHED FABRIC, REAR-ILLUMINATED,
IN DIMENSIONAL SIGN CABINET

101900D,
101900T, 101900X

L-BEAMS 

101900X
CONCEALED WEATHERPROOF

LINEAR STRIP LIGHTING

101900D,
101900T, 101900X
L-BEAMS 

101900X
CONCEALED 
WEATHERPROOF
LINEAR STRIP LIGHTING

101900D, 101900T, 
LATERAL BRACING 
RIVETED TO L-BEAMS

101900X CONDUIT
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A EXG02.00 SECONDARY GATEWAY _EAST RENDERING_NIGHT VIEW
SCALE: 1/4” = 1’-0”

B
EXG02.00 SECONDARY GATEWAY _WEST RENDERING
SCALE: 1/4” = 1’-0”

C EXG02.00 SECONDARY GATEWAY _REFERENCE IMAGES
SCALE: NTS

DIFFUSED, ILLUMINATED ACRYLIC CAST BRONZE MEDALLION
STRUCTURE LIT WITH LOW-PROFILE FIXTURES, STRIP LIGHTING AND UP-LIGHTS

RECLAIMED BRICK, TEXTURE AND FORM

NARROW INDOOR/OUTDOOR ARCHITECTURAL FLEXIBLE LED STRIP LIGHT INGRADE UPLIGHTS, LUMIERE IN-GROUND MONACO 3002 LED 
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101900F, 101900X STRETCHED FABRIC, INTERNALLY ILLUMINATED

101900X DAY/NIGHT TRIMLESS CHANNEL LETTERS
101900D, 101900T, METAL CHANNEL LETTERS WITH PUSH-THRU ACRYLIC, DIFFUSED LIGHTING

101900X, ARCHITECTURAL STRIP LIGHTING WASHES OVER STRUCTURE

101900X IN-GROUND UP-LIGHTING, RECESSED IN CAST STONE CAP
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B EXG02.00 SECONDARY GATEWAY _EAST RENDERING
SCALE: 1/4” = 1’-0”

A EXG02.00 SECONDARY GATEWAY _PLAN VIEW
SCALE: 1/4” = 1’-0”

C EXG02.00 SECONDARY GATEWAY. _WEST RENDERING
SCALE: 1/4” = 1’-0”

D EXG02.00 SECONDARY GATEWAY _SECTION
SCALE: 1” = 1’-0”

6"
4"

7'-
1"

4"
11

'-8
"
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.
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.
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.

EQ. EQ. EQ. EQ. EQ.

9"8"
8"
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'-1
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NC
RE
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2'-7 3/4" 8" 1'-11" 8"

3'-3"

3'-
3"

3'-4"

5'-0"

5'-0"

36'-11"

3'-6” 11'-11" 8" 4'-6" 10" 10'-2” 5'-2"

3" 6'-9 3/4" 3" 6'-9 3/4" 3" 6'-9 3/4" 3" 6'-9 3/4" 3"

4'-8"

SHEET NUMBER

PGAV

DR

CLIENT

DATE

REVISION SCHEDULE

NO DESCRIPTION DATE

INDEPENDENCE, MO

NOT FOR
CONSTRUCTION

73679-10

KMR DDS

OCTOBER 10, 2025

BID DOCUMENT

CITY OF 
INDEPENDENCE 
MO

CITY WAYFINDING
MASTER PLAN

THE SEAL AND SIGNATURE APPLY ONLY TO THE DOCUMENT TO
WHICH THEY ARE AFFIXED, AND EXPRESSLY DISCLAIM ANY
RESPONSIBILITY FOR ALL OTHER PLANS, SPECIFICATIONS,
ESTIMATES, REPORTS, OR OTHER DOCUMENTS OR INSTRUMENTS
RELATING TO OR INTENDED TO BE USED FOR ANY PART OF
PARTS OF THE ARCHITECTURAL OR ENGINEERING PROJECT

Accessibility for Persons with Disabilities:
This drawing contains layouts and elements
critical to providing Access for Disabled Persons.
Contractor shall provide verification and
certification of Compliance with the applicable
accessibility regulations.

XG02.02

EXG02.00 SECONDARY 
GATEWAY

101900D, 1011900F, 101900T, 101900X
DIGITALLY PRINTED STRETCHED FABRIC, REAR-ILLUMINATED,
IN DIMENSIONAL METAL SIGN CABINET,
POWDER-COATED PT-6.
 

101900R, 101900X
INTEGRAL COLOR CAP STONE
SLOPE OUT 2º; INGRADE UPLIGHT INTEGRATED 
INTO CAP STONE ASSEMBLY

101900D, 101900T
CROSSBARS RIVETED TO L-BEAMS, 
POWDER-COATED PT-2, EACH SIDE

101900D, 101900X
CONDUIT CONTINUES 
CONCEALED IN CORNER OF L-BEAM
ACROSS OVERHEAD L-BEAM 

1'-
3"

101900R
CAST DATE STONE WITH
INTEGRAL COLOR

CONTRACTOR TO ENGINEER 
FOOTINGS AND ANCHORS,
COORDINATE ELECTRICAL

5"
4"

7'-
0"

4 1
/2"

101900JJ, 101900T
CAST METAL, MEDALLION

101900D, 101900T
METAL BRACING SUPPORTING 
CAST METAL MEDALLION

101900D, 101900T, 101900X
SQ. TUBE FRAMEWORK, 

101900D, 101900T, 
L-BEAMS (CROSSBEAM)
SEE DETAIL SHEET XG2.03, DWG A  

101900D, 101900T, 
CROSS-BRACING RIVET TO L-BEAMS

101900X CONDUIT 

101900AA, 101900D
DIMENSIONAL SIGN CABINET, WEST
SEE DETAIL SHEET XG2.03, DWG A

101900D, 101900E, 101900T, 101900X
DAY/NIGHT TRIMLESS CHANNEL LETTER

2'-
7"

4"

4'-1"

EQ
.

EQ
.

11
'-1

0"

8"

3'-0"

9 1/2"9 1/2"

3"

4"

4"

9"

4'-4"

4'-0"

23
'-1

0"
 T

O 
CO

NC
RE

TE

101900D, 101900T
CAP, METAL, ½″ THICK,
POWDER-COAT PT-2
FOUR-SIDED FORMED CAP
WITH CUTOUT TO FIT AROUND 
CROSSBEAMS AND ENCLOSE 
VERTICAL L-BEAMS
ATTACH WITH RIVETS

101900D, 101900T
SEAT PLATE, METAL, 1/2”THICK, 
POWDER-COAT PT-2
FOUR-SIDED FORMED SEAT PLATE 
WITH CUTOUT TO RECEIVE THE CROSSBEAM
SEAT PLATE TO BE ENGINEERED, 
FIELD-VERIFIED, AND SET FLUSH AND LEVEL 
TO PROVIDE STRUCTURAL SUPPORT. 

SEAT PLATE CUTOUT

CAP CUTOUT

101900T BASE PLATE

101900R INTEGRAL COLOR CAP STONE
SLOPE OUT 2º

CONTRACTOR TO ENGINEER 
FOOTINGS AND ANCHORS,
COORDINATE ELECTRICAL

101900R BASE WITH INTEGRAL COLOR
SLOPE OUT 2º

101900R
RECLAIMED BRICKS, CONCRETE

101900D, 101900T, 
L-BEAMS, METAL, POWDER-COATED PT-2
WITH CROSS-BRACING, METAL, 
POWDER-COATED PT-2
RIVETED TO L-BEAMS  

8" 1'-11" 8"

101900D, 101900T, 
LATERAL BRACING FOR DIMENSIONAL SIGN CABINETS
METAL, POWDER-COATED PT-2,
RIVETED TO L-BEAMS

8"
1'-

11
"

8"

8" 1'-11" 8"

2'-7" 8" 1'-3 1/2" 1'-8" 1'-3 1/2" 1'-7 1/2" 1'-3 1/2" 1'-5" 1'-2" 1'-8" 1'-2 1/2" 1'-5" 1'-2 1/4" 1'-8" 1'-3 1/2" 1'-7 1/2" 1'-3" 1'-5" 1'-2" 1'-8" 1'-3" 1'-8" 1'-3" 1'-5" 2'-7"

3'-4" 12'-5" 5'-2" 10'-2" 10" 4'-6" DIA. 8 1/2" 11'-11" 3'-7 1/2" 12'-5" 3'-4"

36'-10"

68'-3"

16
'-3

" T
O 

CO
NC

RE
TE

8'-
4"

8'-
2 3

/8"
3'-

5 3
/8"

19
'-1

1"
 T

O 
CO

NC
RE

TE

CONTRACTOR TO ENGINEER 
FOOTINGS AND ANCHORS,
COORDINATE ELECTRICAL

CONTRACTOR TO ENGINEER 
FOOTINGS AND ANCHORS,
COORDINATE ELECTRICAL

101900R, 101900X
RECLAIMED BRICK PILLAR, CONCRETE, 
WITH SIDE ACCESS PANEL FOR ELECTRICAL

101900R, 101900X  INTEGRAL COLOR CAP STONE
SLOPE OUT 2º WITH INGRADE UPLIGHT

101900D, 101900T, 
L-BEAMS, METAL, 
POWDER-COATED PT-2
WITH CROSS-BRACING, METAL, 
POWDER-COATED PT-2
RIVETED TO L-BEAMS  

101900D, 101900T
CAP, METAL, ½″ THICK,
POWDER-COAT PT-2
RIVET TO ATTACH
101900D, 101900T
SEAT PLATE, 
METAL, 1/2”THICK, 
POWDER-COAT PT-2

101900X CONDUIT

101900D, 101900E, 101900T, 101900X
DAY/NIGHT TRIMLESS CHANNEL LETTERS

101900JJ, 101900T
CAST METAL MEDALLION

1'-
3"

8"

4'-
6"

D
XG2.02

68'-3"

69'-8"

5'-0" 10'-2" 10" 4'-6" 8 1/2" 11'-11" 3'-7 1/2" 12'-5"12'-5"

36'-10"

61'-7"

CURB CURB

101900D, 101900E, 101900T, 101900X
DAY/NIGHT TRIMLESS CHANNEL LETTERS

101900D, 101900JJ, 
101900T
CAST METAL MEDALLION

101900D, 101900T, 101900X
DIMENSIONAL SIGN CABINET W/
CHANNEL LETTERS,  DIFFUSED ILLUMINATION

101900D, 101900T
CAP

8"
1"

8"

101900R BASE WITH INTEGRAL COLOR

101900D, 101900T
METAL FRAMEWORK, 
POWDER-COATED

101900D, 101900T
METAL CAP,

POWDER-COAT PT-2
RIVET TO ATTACH

101900Z ACCESS PANEL

101900X JUNCTION BOX

101900X CONDUIT 

101900JJ, 101900T 
CAST METAL MEDALLION
ATTACHED WITH BRACING
DO NOT PENETRATE FACE

101900D, 101900T
L-BEAMS, POWDER-COATED PT-2, EACH SIDE

3'-
0"

3'-
3"

4'-
0" 4'-
6"

23
'-1

0"
 T

O 
CO

NC
RE

TE

SEE DETAIL SHEET XG2.03, DWG C

101900D, 101900T, 101900X
DIMENSIONAL SIGN CABINET W/

CHANNEL LETTERS,
DIFFUSED ILLUMINATION 

101900X CONDUIT

101900X CONDUIT

101900X CONDUIT

101900D, 101900T, 101900X
L-BEAMS, POWDER-COATED PT-2, EACH SIDE,

WITH CONCEALED LINEAR STRIP LIGHTING 
MOUNTED TO WASH STRUCTURE,

EVEN ILLUMINATION

101900D, 1011900F, 101900T, 101900X
DIGITALLY PRINTED STRETCHED FABRIC, REAR-ILLUMINATED,

IN DIMENSIONAL METAL SIGN CABINET,
POWDER-COATED PT-6.

 

101900R, 101900X, INTEGRAL COLOR CAP STONE
SLOPE OUT 2º, WITH INGRADE UPLIGHT

101900X
INGRADE UPLIGHT 
WASH

101900D, 101900X
ACCESS PANEL,
ELECTRICAL POWDER-COAT 
TO MATCH BRICK

101900D, 101900X
ACCESS PANEL,
ELECTRICAL POWDER-COAT 
TO MATCH BRICK

101900X
CONTINUOUS STRIP LIGHTING WASHING 
THE CROSSBEAMS AND STRUCTURAL FRAME

3'-4"

101900X
CONTINUOUS STRIP LIGHTING WASHING 
THE CROSSBEAMS AND STRUCTURAL FRAME

101900R
CAST STONE WITH INTEGRAL COLOR

101900R
RECLAIMED BRICKS, CONCRETE
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E EXG02.00 SECONDARY GATEWAY_DETAIL
SCALE: 1” = 1’-0” F EXG02.00 SECONDARY GATEWAY_SECTION

SCALE: 1” = 1’-0”

I EXG02.00 SECONDARY ID_DATE STONE
SCALE: 3” = 1’-0” J EXG02.00 SECONDARY ID _SECTION_DATE STONE

SCALE 3” = 1’-0”

G EXG02.00 SECONDARY GATEWAY _MEDALLION
SCALE:1” = 1’-0” H EXG02.00 SECONDARY GATEWAY _MEDALLION

SCALE: 1”= 1’-0”

C EXG02.00 SECONDARY GATEWAY_ DETAIL_NORTHWEST COLUMN
SCALE: 3” = 1’-0”
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101900X
CONTINUOUS STRIP LIGHTING WASHING 
THE CROSSBEAMS AND STRUCTURAL FRAME

101900X CONTINUOUS STRIP LIGHTING WASHING 
THE CROSSBEAMS AND STRUCTURAL FRAME

101900X
CONTINUOUS STRIP LIGHTING WASHING 
THE CROSSBEAMS AND STRUCTURAL FRAME

101900D, 1011900F, 101900T, 101900X
INTERNALLY ILLUMINATED 
DIMENSIONAL METAL SIGN CABINET, 
POWDER-COATED PT-6, WITH 
DIGITALLY PRINTED 
STRETCHED-FABRIC
INSERT.
 

B EXG02.00 SECONDARY GATEWAY _SECTION
SCALE: 1 1/2” = 1’-0” D EXG02.00 SECONDARY GATEWAY _SECTION

SCALE: 1 1/2” = 1’-0”

C EXG02.00 SECONDARY GATEWAY _SECTION
SCALE: 1 1/2” = 1’-0”

A EXG02.00 SECONDARY GATEWAY. _DETAIL_SIGN CABINETS
SCALE: 1 1/2” = 1’-0”
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2º SLOPE AWAY

101900D, 101900T
METAL L-BEAM, POWDER-COATED

ATTACH TO 1/2” THICK METAL BASE PLATE. 

101900T
METAL BASE PLATE

101900T, 101900Z
METAL PINS HOLD BASE PLATE

AND CAP STONE IN PLACE

I101900R, 101900X  NTEGRAL COLOR CAP STONE
W/ DRIP EDGE
CAP STONE TO ACCOMMODATE FOUR (4) L-BEAMS 
AND CONDUIT. CONTRACTOR TO FIELD-VERIFY CONDITIONS. 
CUT SEAMS NEAT, TIGHT, AND ALIGNED TO MAINTAIN 
APPEARANCE OF SINGLE CONTINUOUS PIECE.
INGRADE UPLIGHT INTEGRATED INTO CENTER OF CAP STONE ASSEMBLY

METAL PINS AS REQ.

101900R RECLAIMED BRICK
COLUMN

101900S CONCRETE

101900X CONDUIT

101900X CONDUIT RUNS IN INSIDE CORNER OF L-BEAM
PAINT CONDUIT AND HARDWARE PT-2 TO MATCH
L-BEAM

H
XG2.03

J
XG2.03

OCTOBER 10, 2025

CITY WAYFINDING
MASTER PLAN

EXG02.00 SECONDARY 
GATEWAY

4'-6"

101900JJ, CAST METAL MEDALLION, 
CLIENT TO PROVIDE ARTWORK
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CAST DATE STONE
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101900D
101900T
DIMENSIONAL
SIGN CABINET, METAL,
POWDER-COATED
PT-5 & PT-6

101900D, 101900T
CHANNEL LETTER,
METAL, 
POWDER-COATED
PT-6 & PT-7

101900E, 101900X
PUSH-THRU
ACRYLIC LETTER,
DIFFUSED ILLUMINATION

4'-
6"

4'-
6"

2'-
6 1

/2"

2'-
10

"

1'-
3"

4"

3"

8" 1" 8"

4'-
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101900JJ, 101900T
CAST METAL, MEDALLION

101900D, 101900T
METAL BRACING SUPPORTING 
CAST METAL MEDALLION
ATTACH WITH CONCEALED
FASTENERS

101099D, 101900T, 101900X
SQ. TUBE FRAMEWORK, METAL, POWDER-COAT PT-2, 
RUN ELECTRIC THROUGH FRAMEWORK FOR
DAY/NIGHT TRIMLESS CHANNEL LETTERS
RIVET TO L-BEAM

101099D, 101900T, 
L-BEAMS (CROSSBEAM)  METAL, 
POWDER-COATED PT-2, 

101900D, 101900T, 
CROSS-BRACING RIVET TO L-BEAMS, 
METAL, POWDER-COATED PT-2 

101900D, 101900T, 101900X
CHANNEL LETTER, METAL, POWDER-COATED

10190E, 101900X
PUSH-THRU ACRYLIC LETTER

101900D, 101900T
DIMENSIONAL SIGN CABINET, METAL, 
POWDER-COATED

2'-3 1/2"

101900X
TRANSFORMER

101900D, 101900T
DIMENSIONAL

SIGN CABINET, METAL,
POWDER-COATED

PT-5 & PT-6

101900D, 101900T
CHANNEL LETTER,METAL

POWDER-COATED
PT-6 & PT-7

101900D, 101900T
CHANNEL LETTER,

METAL, 
POWDER-COATED

PT-6 & PT-7
WITH PUSH-THRU
ACRYLIC LETTER

INTERNALLY ILLUMINATED,
DIFFUSED

1010900X
CONDUIT

PAINT PT-2

101900D, 101900T, 
LATERAL BRACING FOR DIMENSIONAL SIGN CABINETS
METAL, POWDER-COATED PT-2,
RIVETED TO L-BEAMS

101900D, 101900E, 101900T, 101900X
DAY/NIGHT TRIMLESS CHANNEL LETTER,
METAL, POWDER-COATED PT-6 AND ILLUMINATED
ATTACH TO SQ. METAL FRAMEWORK WITH
CONCEALED FASTENERS

101900D, 101900T, 101900X
SQ. TUBE FRAMEWORK,

 METAL, POWDER-COAT PT-2, 
RUN ELECTRIC THROUGH 

FRAMEWORK FOR
DAY/NIGHT TRIMLESS 

CHANNEL LETTERS
RIVET TO L-BEAM

8" 1'-11" 8"

8"
1'-
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3'-
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4'-
7 1

/2"

4'-
11

"

5'-
0 7

/8"

1'-11"

4'-0"

4'-4"

4'-6"

101900X
CONDUIT
ATTACH CONDUIT TO INSIDE 
CORNER OF L-BEAM, PAINT 
TO MATCH. RUN CONDUIT 
TO CROSSBARS.

101900R
INTEGRAL COLOR
CAST DATE STONE

3'-3"

101900Z
ACCESS PANEL

101900X
JUNCTION BOX

101900D, 101900T, 
L-BEAMS AT EACH CORNER, METAL, 
POWDER-COATED PT-2
WITH CROSS-BRACING, METAL, 
POWDER-COATED PT-2
RIVETED TO L-BEAMS  

101900T BASE PLATE

101900R, 101900X
INTEGRAL COLOR CAP STONE
SLOPE OUT 2º; INGRADE UPLIGHT INTEGRATED 
INTO CAP STONE ASSEMBLY

101900R BASE WITH INTEGRAL COLOR

101900D, 101900T, 
CROSS-BRACING RIVET TO L-BEAMS,
METAL, POWDER-COATED PT-2 

101900D, 101900T, l-BEAM (CROSSBEAM)

8" 8"

1'-11"

3'-
0"

3-0"

101900R BASE WITH INTEGRAL COLOR

101900R, 101900X
INTEGRAL COLOR CAP STONE
SLOPE OUT 2º; INGRADE UPLIGHT INTEGRATED 
INTO CAP STONE ASSEMBLY

101900T BASE PLATE

010900D, 101900T, 
CROSS-BRACING

101900X
CONDUIT FOR ILLUMINATED LETTERS PAINT PT-2, 
FEED FROM BRICK COLUMN

101900Z
ACCESS PANEL

101900X
JUNCTION BOX101900R

INTEGRAL COLOR
CAST DATE STONE

101900Z
ACCESS PANEL
101900X
JUNCTION BOX

101900R
INTEGRAL COLOR

CAST DATE STONE

3'-
4"

3'-4"

101900X
CONDUIT

101900D, 101900T
CAP, METAL, ½″ THICK,
POWDER-COAT PT-2
FOUR-SIDED FORMED CAP
WITH CUTOUT TO FIT AROUND 
CROSSBEAMS AND ENCLOSE 
VERTICAL L-BEAMS
ATTACH WITH RIVETS

101900D, 101900T L-BEAM

101900D, 101900T, 
CROSS-BRACING

101900D, 101900T L-BEAM

101900T BASE PLATE

101900R, 101900X
INTEGRAL COLOR CAP STONE
SLOPE OUT 2º; INGRADE UPLIGHT INTEGRATED 
INTO CAP STONE ASSEMBLY

101900R BASE WITH INTEGRAL COLOR

CUTOUT

101900D, 101900T, 
L-BEAMS (CROSSBEAM)  METAL, 

POWDER-COATED PT-2,
CROSSBEAMS TO FIT BETWEEN TWO L-BEAMS AND 

BEAR ON A THREE-SIDED 
FORMED STEEL SEAT PLATE. 

FASTEN CROSSBEAMS TO SEAT PLATE

101900D, 101900T
SEAT PLATE, METAL, 1/2”THICK, 
POWDER-COAT PT-2
FOUR-SIDED FORMED SEAT PLATE 
WITH CUTOUT TO RECEIVE THE CROSSBEAM
SEAT PLATE TO BE ENGINEERED, 
FIELD-VERIFIED, AND SET FLUSH AND LEVEL 
TO PROVIDE STRUCTURAL SUPPORT. 

8" 8"

1"

8" 1" 8"

CUTOUT
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INDEPENDENCE

A EXV01.00 PRIMARY TALL TYP. - COLOR RENDERING
SCALE 1/2” = 1’-0” B EXV01.00 PRIMARY TALL TYP. - COLOR RENDERING

SCALE 1/2” = 1’-0”

Cable Dahmer Arena
Independence
Ice Arena

Little Blue Trace Trail

EXIT 17

B EXV01.00 PRIMARY TALL TYP. - REFERENCES IMAGES
SCALE: NTSA EXV01.00 PRIMARY TALL TYP. - MODEL VIEWS - FOR REFERENCE ONLY

SCALE: NTS

BREAK-AWAY FOOTING

FRONT BACK

BREAKAWAY FOOTING

EXTRUDED ALUMINUM, POST-CLIP ASSEMBLY

POST CLIP ASSEMBLY

FUSE PLATE/BOLTED SPLICE CONNECTION

EXTRUDED ALUMINUM

14'-6"

25
'-0

"

25
'-0

"

14'-6"

101900AA
EXTRUDED ALUMINUM
SIGN PANELS WITH
REFLECTIVE SHEETING
AND PAINTED BACK PT-5 

GENERAL NOTES:

 

101900D, 101900T
WIDE FLANGE BEAMS, 
METAL, POWDER-COATED PT-2

101900Z
SLIP-BASE BREAKAWAY 
FOOTINGS
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ITEMS:
EXV01.00: PRIMARY TALL
QTY: AS SCHEDULED

MATERIALS:
101900AA DYE-SUBLIMATED (SUB-SURFACE)     

ALUMINUM GRAPHIC - TYPE AS NOTED
101900B APPLIED VINYL - TYPE AS NOTED 
101900T METAL - TYP AS NOTED
101900S CONCRETE
101900Z HARDWARE - TYPE AS NOTED

GENERAL FABRICATION:
SINGLE SIDED EXTRUDED ALUMINUM GRAPHIC PANEL WITH DIGITALLY 
PRINTED GRAPHIC ONTO 3M® 7310 ADVANCED ENGINEER GRADE 
MICROPRIMSATIC REFLECTIVE SHEETING AND 1170 LAMINATE.
PAINT BACK. SEAL WITH PROTECTIVE CLEAR COAT, MATTE FINISH.
ATTACH TO METAL, POWDER-COATED, I-BEAMS WITH BLIND RIVETS 
AND DIE CAST POST CLIP. 
I-BEAMS IN ACCORDANCE WITH MODOT STANDARD SPECIFICATIONS 
AND MUTCD REQUIREMENTS.

INSTALLATION:
INSTALL PER LOCAL MUNICIPAL AND MUTCD (MANUAL ON UNIFORM 
TRAFFIC CONTROL DEVICES) GUIDELINES.
MAINTAIN REQUIRED VERTICAL CLEARANCE PER JURISDICTIONAL 
REQUIREMENTS.
MAINTAIN LATERAL CLEARANCE FROM CURB OR ROADWAY PER 
JURISDICTION REQUIREMENTS.
ORIENT SIGN FOR MAXIMUM VISIBILITY TO APPROACHING TRAFFIC OR 
PEDESTRIANS.
INSTALL USING SLIP-BASE BREAKAWAY FOOTERS IN ACCORDANCE 
WITH MODOT STANDARD SPECIFICATIONS AND MUTCD 
REQUIREMENTS.

ADDITIONAL NOTES:
FIELD VERIFY DIMENSIONS AND CONDITIONS.
FOOTINGS AND ANCHORS SHALL BE ENGINEERED AND DETAILED BY A 
LICENSED STRUCTURAL ENGINEER. 
VERIFY FINAL LOCATION DOES NOT OBSTRUCT ADA PATHWAYS OR 
CREATE SIGHTLINE ISSUES.
CONFIRM INSTALLATION WITH LOCAL AUTHORITY HAVING 
JURISDICTION.
WHEREVER POSSIBLE, SIGN FACES SHALL BE MANUFACTURED AS 
ONE UNIT.
ALUMINUM EXTRUSIONS FOR SIGN FACES SHALL BE JOINED 
TOGETHER BY BLIND RIVETS OR BOLTS. THEY SHALL PREFERABLY 
NOT BE JOINED LONGITUDINALLY BUT, IF THIS CANNOT BE 
PREVENTED WITHOUT EXCESSIVE WASTE, THEY SHALL BE JOINED 
NEATLY AND JOINTS STAGGERED. NO SECTIONS SHORTER THAN 500 
MM SHALL BE USED. 
BLIND RIVETS USED FOR FIXING SIGN FACES TO FRAMEWORK SHALL 
BE MANUFACTURED FROM OR COATED WITH A MATERIAL THAT WILL 
NOT CAUSE CORROSION THROUGH ELECTROLYTIC ACTION. 
BLIND RIVETS USED FOR JOINING ALUMINUM EXTRUSIONS SHALL BE 
HARDENED ALUMINUM BLIND RIVETS.
RETRO-REFLECTIVE MATERIAL SHALL BE SUPPLIED IN ENGINEERING 
GRADE WHICH MATERIAL SHALL CONFORM TO THE REQUIREMENTS 
OF ASTMD 4956 OR BS 873 PART 6.
WHERE ALUMINUM EXTRUSIONS ARE TO BE FACED WITH RETRO- 
REFLECTIVE BACKGROUND MATERIAL, IT SHALL BE PRE-APPLIED TO 
INDIVIDUAL SECTIONS BEFORE ASSEMBLY WITH THE MATERIAL 
TAKEN AROUND THE FACE EDGES OF EACH. 
EXTENSION FOR AT LEAST 10 MM. RETRO- REFLECTIVE MATERIAL 
SHALL BE HEATED TO FACILITATE BINDING AROUND EDGES WITHOUT 
DAMAGING THE MATERIAL. WHERE POSSIBLE, LETTERS ACROSS THE 
JOINT BETWEEN TWO EXTRUSIONS SHOULD BE AVOIDED.
DIRECT CONTACT BETWEEN ALUMINUM PLATE AND STEEL 
SUPPORTING FRAMEWORK SHALL BE AVOIDED BY THE APPLICATION 
OF CORROSION PROTECTION TAPE TO THE SIGN FACE OVER THE 
CONTACT AREAS. 
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A EXV01.00 PRIMARY TALL TYP. - TYPE GUIDELINES
SCALE 1/2” = 1’-0”

B EXV01.00 PRIMARY TALL TYP. - FRONT  ELEVATION
SCALE 1/2” = 1’-0” C EXV01.00 PRIMARY TALL TYP. - REAR ELEVATION

SCALE 1/2” = 1’-0” D EXV01.00 PRIMARY TALL TYP. - SIDE VIEW
SCALE 1/2” = 1’-0”
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SINGLE SIDED EXTRUDED ALUMINUM 
GRAPHIC PANEL WITH DIGITALLY 
PRINTED GRAPHIC ONTO 3M® 
7310 ADVANCED ENGINEER GRADE 
MICROPRIMSATIC REFLECTIVE 
SHEETING AND 1170 LAMINATE ON FACE

PAINT BACK. SEAL WITH 
PROTECTIVE CLEAR COAT, 
MATTE FINISH. 

ATTACH PANELTO METAL, POWDER-COATED, 
I-BEAMS WITH BLIND RIVETS AND DIE CAST 
POST CLIPS.

BEAMS MAY REQUIRE BOLTED SPLICE 
CONNECTION PER STRUCTURAL ENGINEER

101900D, 101900T
I-BEAMS,
METAL, POWDER-COATED  

101900S 
CONTRACTOR TO 
ENGINEER FOOTINGS 
AND ANCHORS

101900Z SLIP BASE 
BREAKAWAY FOOTINGS

101900S
CONTRACTOR TO
ENGINEER FOOTINGS

101900Z
SLIP BASE BREAKAWAY FOOTINGS

101900D, 101900T
I-BEAMS,
METAL, POWDER-COATED  

BEAMS MAY REQUIRE BOLTED SPLICE 
CONNECTION PER 
STRUCTURAL ENGINEER

101900AA, 101900B, 101900D, 
101900T, 101900Z
SINGLE SIDED EXTRUDED ALUMINUM 
GRAPHIC PANEL
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Midwest Geneology
Center
Histor ic Downtown 
Independence

Independence 
Athlet ic Complex

B EXV02.00 PRIMARY SHORT TYP. - REFERENCES IMAGES
SCALE: NTS

BREAK-AWAY FOOTING

C EXV02.00 PRIMARY SHORT TYP. - COLOR RENDERING
SCALE 1” = 1’-0”

A EXV02.00 PRIMARY SHORT TYP. - MODEL VIEW - FOR REFERENCE ONLY
SCALE: NTS

D EXV02.00 PRIMARY SHORT TYP. - COLOR RENDERING
SCALE 1” = 1’-0”

ITEMS:
EXV02.00: PRIMARY SHORT
QTY: AS SCHEDULED

MATERIALS:
101900AA DYE-SUBLIMATED (SUB-SURFACE)     

ALUMINUM GRAPHIC - TYPE AS NOTED
101900B APPLIED VINYL - TYPE AS NOTED 
101900T METAL - TYP AS NOTED
101900S CONCRETE
101900Z HARDWARE - TYPE AS NOTED

GENERAL FABRICATION:
SINGLE SIDED EXTRUDED ALUMINUM GRAPHIC PANEL WITH DIGITALLY 
PRINTED GRAPHIC ONTO 3M® 7310 ADVANCED ENGINEER GRADE 
MICROPRIMSATIC REFLECTIVE SHEETING AND 1170 LAMINATE ON FACE
PAINT BACK. SEAL WITH PROTECTIVE CLEAR COAT, MATTE FINISH.
ATTACH TO METAL, POWDER-COATED, I-BEAMS WITH BLIND RIVETS 
AND DIE CAST POST CLIP 
I-BEAMS IN ACCORDANCE WITH MODOT STANDARD SPECIFICATIONS 
AND MUTCD REQUIREMENTS
BEAMS MAY REQUIRE BOLTED SPLICE CONNECTION PER ENGINEER’S 
DOCUMENTS

INSTALLATION:
INSTALL PER LOCAL MUNICIPAL AND MUTCD (MANUAL ON UNIFORM 
TRAFFIC CONTROL DEVICES) GUIDELINES
MAINTAIN REQUIRED VERTICAL CLEARANCE PER JURISDICTIONAL 
REQUIREMENTS
MAINTAIN LATERAL CLEARANCE FROM CURB OR ROADWAY PER 
JURISDICTION REQUIREMENTS
ORIENT SIGN FOR MAXIMUM VISIBILITY TO APPROACHING TRAFFIC OR 
PEDESTRIANS
INSTALL USING SLIP-BASE BREAKAWAY FOOTERS IN ACCORDANCE 
WITH MODOT STANDARD SPECIFICATIONS AND MUTCD REQUIREMENTS

ADDITIONAL NOTES:
FIELD VERIFY DIMENSIONS AND CONDITIONS
FOOTINGS AND ANCHORS SHALL BE ENGINEERED AND DETAILED BY A 
LICENSED STRUCTURAL ENGINEER 
VERIFY FINAL LOCATION DOES NOT OBSTRUCT ADA PATHWAYS OR 
CREATE SIGHTLINE ISSUES.
CONFIRM INSTALLATION WITH LOCAL AUTHORITY HAVING JURISDICTION
WHEREVER POSSIBLE, SIGN FACES SHALL BE MANUFACTURED AS 
ONE UNIT.
ALUMINUM EXTRUSIONS FOR SIGN FACES SHALL BE JOINED 
TOGETHER BY BLIND RIVETS OR BOLTS. THEY SHALL PREFERABLY 
NOT BE JOINED LONGITUDINALLY BUT, IF THIS CANNOT BE 
PREVENTED WITHOUT EXCESSIVE WASTE, THEY SHALL BE JOINED 
NEATLY AND JOINTS STAGGERED. NO SECTIONS SHORTER THAN 500 
MM SHALL BE USED. 
BLIND RIVETS USED FOR FIXING SIGN FACES TO FRAMEWORK SHALL 
BE MANUFACTURED FROM OR COATED WITH A MATERIAL THAT WILL 
NOT CAUSE CORROSION THROUGH ELECTROLYTIC ACTION. 
BLIND RIVETS USED FOR JOINING ALUMINUM EXTRUSIONS SHALL BE 
HARDENED ALUMINUM BLIND RIVETS.
RETRO-REFLECTIVE MATERIAL SHALL BE SUPPLIED IN ENGINEERING 
GRADE WHICH MATERIAL SHALL CONFORM TO THE REQUIREMENTS 
OF ASTMD 4956 OR BS 873 PART 6
WHERE ALUMINUM EXTRUSIONS ARE TO BE FACED WITH RETRO- 
REFLECTIVE BACKGROUND MATERIAL, IT SHALL BE PRE-APPLIED TO 
INDIVIDUAL SECTIONS BEFORE ASSEMBLY WITH THE MATERIAL TAKEN 
AROUND THE FACE EDGES OF EACH 
EXTENSION FOR AT LEAST 10 MM. RETRO- REFLECTIVE MATERIAL 
SHALL BE HEATED TO FACILITATE BINDING AROUND EDGES WITHOUT 
DAMAGING THE MATERIAL. WHERE POSSIBLE, LETTERS ACROSS THE 
JOINT BETWEEN TWO EXTRUSIONS SHOULD BE AVOIDED.
DIRECT CONTACT BETWEEN ALUMINUM PLATE AND STEEL 
SUPPORTING FRAMEWORK SHALL BE AVOIDED BY THE APPLICATION 
OF CORROSION PROTECTION TAPE TO THE SIGN FACE OVER THE 
CONTACT AREAS. 

101900AA
EXTRUDED ALUMINUM
SIGN PANELS WITH
REFLECTIVE SHEETING
AND PAINTED BACK PT-5 

101900D, 101900T
I-BEAMS, 
METAL, POWDER-COATED PT-2
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SLIP-BASE BREAKAWAY 
FOOTINGS, METAL 
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B EXV02.00 PRIMARY SHORT TYP. - FRONT ELEVATION
SCALE 1” = 1’-0”

A EXV02.00 PRIMARY SHORT TYP. - FRONT ELEVATION
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B EXD01.00 DIRECTIONAL - REFERENCES IMAGES
SCALE: NTS C EX.D1.00 DIRECTIONAL - MEDALLION REFERENCES IMAGE

SCALE: NTS

BREAK-AWAY FOOTING BREAK-AWAY FOOTING

GENERAL NOTES:

 
ITEMS:
EXD01.00: DIRECTIONAL TYP
QTY: AS SCHEDULED

MATERIALS:
101900B APPLIED VINYL - TYPE AS NOTED
101900JJ - CAST METAL PLAQUE - REF EXHIBITS & GRAPHICS DWGS 
101900S CONCRETE
101900T METAL - TYP AS NOTED
101900Z HARDWARE - TYPE AS NOTED
101900AA DYE-SUBLIMATED (SUB-SURFACE) ALUMINUM GRAPHIC PANEL

GENERAL FABRICATION:
DOUBLE SIDED METAL SIGN PANEL WITH DIGITALLY PRINTED GRAPHIC 
ONTO 3M® 7310 ADVANCED ENGINEER GRADE MICROPRIMSATIC 
REFLECTIVESHEETING AND 1170 LAMINATE ON FACE
DYE-SUBLIMATED (SUB-SURFACE) ALUMINUM WITH DIGITALLY PRINTED 
GRAPHIC ON BACK.
SIGN PANEL INSERTS INTO IN A METAL CHANNEL FRAME WITH REMOVABLE 
CAPPED END, ALLOWING FOR EASY REPLACEMENT OF SIGN PANELS. 
POWDER-COAT METAL CHANNELS.
POWDER-COAT METAL I-BEAM SIGN POST
CAST BRONZE MEDALLION ATTACHES TO METAL CHANNEL WITH 
DECORATIVE, TAMPER-RESITANT FASTENERS

INSTALLATION:
INSTALL PER LOCAL MUNICIPAL AND MUTCD (MANUAL ON UNIFORM 
TRAFFIC CONTROL DEVICES) GUIDELINES
MAINTAIN REQUIRED VERTICAL CLEARANCE (TYPICALLY 7' MIN. FROM 
GRADE TO BOTTOM OF SIGN IN PEDESTRIAN AREAS)
MAINTAIN LATERAL CLEARANCE FROM CURB OR ROADWAY 
(TYPICALLY 1'–2' FROM FACE OF CURB)
ORIENT SIGN FOR MAXIMUM VISIBILITY TO APPROACHING TRAFFIC 
OR PEDESTRIANS
USE BREAKAWAY COUPLING

ADDITIONAL NOTES:
FIELD VERIFY DIMENSIONS AND CONDITIONS
CONTRACTOR TO ENGINEER FOOTINGS AND ANCHORS
VERIFY FINAL LOCATION DOES NOT OBSTRUCT ADA PATHWAYS OR 
CREATE SIGHTLINE ISSUES.
CONFIRM INSTALLATION WITH LOCAL AUTHORITY HAVING 
JURISDICTION 
DIRECT CONTACT BETWEEN ALUMINUM PLATE AND STEEL 
SUPPORTING FRAMEWORK SHALL BE AVOIDED BY THE APPLICATION 
OF CORROSION PROTECTION TAPE TO THE SIGN FACE OVER THE 
CONTACT AREAS.
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C EXD01.00 DIRECTIONAL - FRONT ELEVATION
SCALE 1” = 1’-0” D EXD01.00 DIRECTIONAL - FRONT ELEVATION

SCALE 1” = 1’-0”
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A EXP1.00 MEDALLION - FRONT ELEVATION
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B EXP1.00 MEDALLION - SECTION
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F EXD01.00 DIRECTIONAL - TYPE GUIDELINES
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POWDER-COATED PT-2 

101900S CONTRACTOR TO
ENGINEER ANCHORS AND FOOTING

101900AA, 101900B, 101900D, 101900T
FACE: DIGITALLY PRINTED GRAPHIC ONTO 3M® 7310 
ADVANCED ENGINEER GRADE MICRO PRIMSATIC 
REFLECTIVE SHEETING AND 1170 LAMINATE
BACK: 101900AA, DYE-SUBLIMATED (SUB-SURFACE) 
ALUMINUM GRAPHIC PANEL
WITH DIGITALLY PRINTED GRAPHIC
PAINT RETURN PT-5
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CAST METAL MEDALLION, BRONZE
FASTEN TO SIGN CHANNEL WITH EXPOSED 
DECORATIVE FASTENER, TAMPER-PROOF
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TAMPER-PROOF FASTENERS TO I-BEAM SIGN POST
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SIGN CHANNEL, METAL, POWDER-COATED PT-2
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CAST METAL MEDALLION, BRONZE
FASTEN TO SIGN CHANNEL WITH EXPOSED 
DECORATIVE FASTENER, TAMPER-PROOF
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F EXT01.00 TRAILBLAZER TYP. - ELEVATION_FRONT & BACK
SCALE: 1” = 1’-0” G

EXT01.00 TRAILBLAZER TYP. - SIDE VIEW
SCALE: 1” = 1’-0”

A EXT01.00 TRAILBLAZER TYP. - MODEL FRONT- FOR REFERENCE ONLY

SCALE: NTS
B EXT01.00 TRAILBLAZER TYP - MODEL BACK - FOR REFERENCE ONLY

SCALE: NTS

Truman 
National 
Historic Site 
Visitor Center

C EXT01.00 TRAILBLAZER. - RENDERING
SCALE: 1” = 1’-0”

E
EXT01.00 TRAILBLAZER. - TYPE GUIDELINES

SCALE: 1” = 1’-0”

D CHARACTER REFERENCE_BREAKAWAY SIGN POST COUPLER

ACCUFORM®, PART: HSP212

SCALE: NTS

FRONT BACK

ARROW BASELINE

ALIGN NO TYPE TO 
RIGHT OF LINE

NO TYPE TO
LEFT OF LINE

TYPE BASELINE

TYPE BASELINE

ITEMS:
EXT01.00: TRAILBLAZER TYP
QTY: AS SCHEDULED

MATERIALS:
101900AA 101900AA - DYE-SUBLIMATED (SUB-SURFACE)    

 ALUMINUM GRAPHIC - TYPE AS NOTED
101900B APPLIED VINYL - TYPE AS NOTED 
101900T METAL - TYP AS NOTED
101900S CONCRETE
101900Z HARDWARE - TYPE AS NOTED

GENERAL FABRICATION:
SINGLE SIDED METAL GRAPHIC PANEL WITH DIGITALLY PRINTED 
GRAPHIC ONTO 3M® 7310 ADVANCED ENGINEER GRADE MICROPRIMSATIC 
REFLECTIVESHEETING AND 1170 LAMINATE ON FACE.
PAINT BACK. SEAL WITH PROTECTIVE CLEAR COAT, MATTE FINISH.
ATTACH TO METAL SIGN POST WITH PAINTED COUNTERSUNK FASTENERS.
POWDER-COAT METAL SIGN POST.
SECURE SIGN PANEL WITH EXPOSED TAMPERPROOF FASTENERS. 
PAINT TO MATCH.  

INSTALLATION:
INSTALL PER LOCAL MUNICIPAL AND MUTCD (MANUAL ON UNIFORM 
TRAFFIC CONTROL DEVICES) GUIDELINE.S
MAINTAIN REQUIRED VERTICAL CLEARANCE.
MAINTAIN LATERAL CLEARANCE FROM CURB OR ROADWAY.
ORIENT SIGN FOR MAXIMUM VISIBILITY TO APPROACHING TRAFFIC 
OR PEDESTRIANS.
USE BREAKAWAY COUPLING.

ADDITIONAL NOTES:
FIELD VERIFY DIMENSIONS AND CONDITIONS.
CONTRACTOR TO ENGINEER FOOTINGS AND ANCHORS.
VERIFY FINAL LOCATION DOES NOT OBSTRUCT ADA PATHWAYS OR 
CREATE SIGHTLINE ISSUES.
CONFIRM INSTALLATION WITH LOCAL AUTHORITY HAVING 
JURISDICTION. 
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E EXP01.00 PEDESTRAIN KIOSK - COLOR RENDERING

SIDE 2

SIDE 2

SIDE 1SIDE 1

SCALE: 1 1/2” = 1’-0”

A EXP01.00 PEDESTRIAN KIOSK - LOCATION MAP_HISTORIC DOWNTOWN INDEPENDENCE
SCALE: NTS B CEXP01.00 PEDESTRIAN KIOSK - LOCATION MAP_ENGLEWOOD ARTS DISTRICT

SCALE: NTS

D EXP01.00 PEDESTRIAN KIOSK  - MODEL VIEW - FOR REFERENCE ONLY
SCALE: NTS

EXP01.00 PEDESTRIAN KIOSK
COLOR RENDERING

EX.D1.00 DIRECTIONAL - MEDALLION REFERENCES IMAGE
SCALE: NTS
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END PANEL WITH CHANNEL,
METAL, POWDER-COATED PT-2
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CAST BRONZE 
MEDALLION 

101900D, 101900T
LAYERED LASER-CUT METAL
PANELS A, B & C,
POWDER-COAT PT-2, PT-7

101900AA
DYE-SUBLIMATED (SUB-SURFACE) 
ALUMINUM GRAPHIC PANEL

GENERAL NOTES:

 
ITEMS:
EXP01.00: PEDESTRIAN KIOSK
QTY: AS SCHEDULED

MATERIALS:
101900D  PAINT
101900JJ - CAST METAL PLAQUE - REF EXHIBITS & GRAPHICS DWGS
101900S CONCRETE
101900T METAL - TYP AS NOTED
101900Z HARDWARE - TYPE AS NOTED
101900AA DYE-SUBLIMATED (SUB-SURFACE) ALUMINUM GRAPHIC PANEL

GENERAL FABRICATION:
DOUBLE-SIDED PEDESTRIAN KIOSK. 
LASER-CUT, POWDER-COATED METAL PANELS WELDED TOGETHER. 
INSERT INTO END PANELS WITH CHANNEL AND BOTTOM CHANNEL.  
WELD. 
DYE-SUBLIMATED (SUB-SURFACE) ALUMINUM GRAPHIC PANEL 
MOUNTED WITH BRACKETS AND CONCEALED, TAMPER-PROOF 
FASTENERS TO LASER-CUT METAL PANELS.
CAST METAL MEDALLION, BRONZE. ATTACH TO LASER-CUT  METAL 
PANELS WITH EXPOSED DECORATIVE FASTENERS. TACK WELD.

INSTALLATION:
INSTALL PER LOCAL MUNICIPAL AND MUTCD (MANUAL ON UNIFORM 
TRAFFIC CONTROL DEVICES) GUIDELINES.
MAINTAIN REQUIRED VERTICAL CLEARANCE.
MAINTAIN LATERAL CLEARANCE FROM CURB OR ROADWAY.
ORIENT SIGN FOR MAXIMUM VISIBILITY TO APPROACHING TRAFFIC 
OR PEDESTRIANS.
USE BREAKAWAY COUPLING.

ADDITIONAL NOTES:
FIELD VERIFY DIMENSIONS AND CONDITIONS.
CONTRACTOR TO ENGINEER FOOTINGS AND ANCHORS.
VERIFY FINAL LOCATION DOES NOT OBSTRUCT ADA PATHWAYS OR 
CREATE SIGHTLINE ISSUES.
CONFIRM INSTALLATION WITH LOCAL AUTHORITY HAVING 
JURISDICTION. 
DIRECT CONTACT BETWEEN ALUMINUM PLATE AND STEEL 
SUPPORTING FRAMEWORK SHALL BE AVOIDED BY THE APPLICATION 
OF CORROSION PROTECTION TAPE TO THE SIGN FACE OVER THE 
CONTACT AREAS.

P01.04

P01.03

P01.02

P01.01

101900D, 101900T
END PANEL
WITH CHANNEL

101900D, 101900T
END PANEL

WITH CHANNEL
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E EXP01.00 MEDALLION - FRONT ELEVATION
SCALE: 3” = 1’-0” F EXP01.00 MEDALLION - SECTION

SCALE: 3” = 1’-0”

G EXP01.00 PEDESTRIAN KIOSK  - PLAN VIEW
SCALE: 1 1/2” = 1’-0”B EXP01.00 PEDESTRIAN KIOSK - DETAIL_PLAN VIEW

SCALE: 3” = 1’-0”

C EXP01.00 PEDESTRIAN KIOSK - DETAIL
SCALE: 3” = 1’-0”

D EXP1.00 PEDESTRIAN KIOSK - DETAIL_ELEVATION
SCALE: 1 1/2” = 1’-0” H EXP01.00 PEDESTRIAN KIOSK- FRONT ELEVATION

SCALE: 1 1/2” = 1’-0” I EXP01.00 PEDESTRIAN KIOSK - SECTION
SCALE: 1 1/2” = 1’-0”

EXP01.00 PEDESTRIAN KIOSK
ELEVATION AND DETAILS

XP01.02
SHEET NUMBER

PGAV

DR

CLIENT

DATE

REVISION SCHEDULE

NO DESCRIPTION DATE

INDEPENDENCE, MO

NOT FOR
CONSTRUCTION

73679-10

KMR DDS

OCTOBER 10, 2025

BID DOCUMENT

CITY OF 
INDEPENDENCE 
MO

CITY WAYFINDING
MASTER PLAN

THE SEAL AND SIGNATURE APPLY ONLY TO THE DOCUMENT TO
WHICH THEY ARE AFFIXED, AND EXPRESSLY DISCLAIM ANY
RESPONSIBILITY FOR ALL OTHER PLANS, SPECIFICATIONS,
ESTIMATES, REPORTS, OR OTHER DOCUMENTS OR INSTRUMENTS
RELATING TO OR INTENDED TO BE USED FOR ANY PART OF
PARTS OF THE ARCHITECTURAL OR ENGINEERING PROJECT

Accessibility for Persons with Disabilities:
This drawing contains layouts and elements
critical to providing Access for Disabled Persons.
Contractor shall provide verification and
certification of Compliance with the applicable
accessibility regulations.
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101900Z CONCEALED, TAMPER PROOF
FASTENERS

101900JJ, 1019900
CAST METAL MEDALLION, BRONZE101900JJ, 1019900

CAST METAL MEDALLION, BRONZE

101900S 
CONTRACTOR TO 
ENGINEER FOOTINGS AND ANCHORS

2 1/2"
3/8"3/8"

1/4" 2 1/2"

1/2" 1" 1/2"

1"
1"

1"

3"

6"

101900D, 101900T
END PANEL WITH CHANNEL,

METAL,
POWDER-COATED PT-2

101900D, 101900T
PANEL B
SEE DWG. A THIS SHEET

101900D, 101900T
PANEL C
SEE DWG. A THIS SHEET101900D, 101900T

PANEL A
SEE DWG. A THIS SHEET

101900D, 101900T
BOTTOM CHANNEL,
SEE DWG. D THIS SHEET

101900S 
CONTRACTOR TO 
ENGINEER FOOTINGS 
AND ANCHORS

1"
1"

1"2"3"

1" 2'-8" 1"

2'-10"

2'-9 1/2"

101900D, 101900T
END PANEL WITH CHANNEL,

METAL, 
POWDER-COATED PT-2

101900D, 101900T
PANEL A, B & C

SEE DWG. E THIS SHEET

101900D, 101900T
BOTTOM CHANNEL,

METAL,
POWDER-COATED PT-1

WELD INTO END PANELS 
WITH CHANNEL

101900D, 101900T
END PANEL WITH 
CHANNEL

2 1
/2"

1"
2 1

/2"

6"

2"
1"

2"

1"1 3/4"

3/4" 1/4"

101900D, 101900T
END PANEL WITH CHANNEL,
METAL, 
POWDER-COATED PT-2

101900D, 101900T
BOTTOM CHANNEL

101900AA, 101900Z
DYE-SUBLIMATED (SUB-SURFACE) 

ALUMINUM GRAPHIC PANEL
FASTEN TOP AND BOTTOM WITH 

COUNTERSUNK FASTENER
TO METAL BRACKET

101900Z
METAL BRACKET FASTENS TO PANEL A 

101900Z
METAL BRACKET FASTENS 

TO PANEL C

101900D, 101900T
PANELS A, B & C
METAL, POWDER-COATED
WELD TOGETHER.
CLEAN WELD TO BOTTOM CHANNEL AND
END PANELS WITH CHANNELS

A
B

C

1"1 3/4"2'-4 1/2"1 3/4"1"

2'-10"

2'-9 1/4"

2 1
/2"

1"
2 1

/2"

6"

8 3/4"

1"
1"2"2 1

/2"
1"

2 1
/2"
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101900JJ, 101900T
MEDALLION, CAST METAL, 

BRONZE

101900D, 101900T
END PANEL WITH CHANNEL,

METAL, 
POWDER-COATED PT-2

101900D, 101900T
BOTTOM CHANNEL

METAL, POWDER-COATED PT-2

101900D, 101900T
END PANEL WITH CHANNEL

101900AA, 101900Z
DYE-SUBLIMATED (SUB-SURFACE) 
ALUMINUM GRAPHIC PANEL
FASTEN TOP AND BOTTOM WITH 
COUNTERSUNK FASTENER
TO METAL BRACKET

101900D, 101900T
PANELS A, B & C
METAL, POWDER-COATED
WELD TOGETHER.
CLEAN WELD TO BOTTOM CHANNEL AND
END PANELS WITH CHANNELS

1" 2'-8" 1"

2'-10"

1" 1 1/2"

2'-4 1/2"

1 1/2" 1"
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101900D, 101900T
END PANEL WITH CHANNEL,
METAL, 
POWDER-COATED PT-2

3101900AA, 101900Z
DYE-SUBLIMATED (SUB-SURFACE) 
ALUMINUM GRAPHIC PANEL
FASTEN TOP AND BOTTOM WITH 
COUNTERSUNK FASTENER
TO METAL BRACKET

101900D, 101900T
PANELS A, B & C
METAL, POWDER-COATED
WELD TOGETHER.
CLEAN WELD TO BOTTOM CHANNEL 
AND END PANELS WITH CHANNELS
SEE DWGS A & B THIS SHEET

101900D, 101900T
BOTTOM CHANNEL,
METAL,
POWDER-COATED PT-1
WELD INTO END PANELS WITH CHANNEL
SEE DWG C AND D THIS SHEET

101900JJ, 1019900
CAST METAL MEDALLION, BRONZE
SEE DWGS. E & F THIS SHEET

101900JJ, 1019900
MEDALLION, CAST METAL,BRONZE

SEE DWGS E & F THIS SHEET

A
B
C

8'-
0"

1"
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2"
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3 1
/2"

3 1
/2"

4'-
2"

10
"

101900S 
CONTRACTOR TO 
ENGINEER FOOTINGS AND ANCHORS

A EXP01.00 PEDESTRIAN KIOSK - DETAIL_ELEVATION
SCALE: 1 1/2” = 1’-0”

2'-9 1/2"

4"
2'-

3 1
/2"

5'-
3 1

/2"

2 1/2" 2 1/2"2'-4 1/2" 2 1/2"

2'-9 1/2"

4"
2'-

3 1
/2"

5'-
3 1

/2"

7'-
11

"

2'-4 1/2" 2 1/2"

101900D, 101900T
3/8” THICK METAL PANEL(A & C)
WITH LASER-CUT PATTERN, 
POWDER-COATED PT-2

101900D, 101900T
1/4” THICK METAL PANEL (B)
WITH LASER-CUT PATTERN, 
POWDER-COATED PT-7

7'-
11

"

2'-4 1/2"
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SHEET NUMBER

PGAV

DR
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DATE

REVISION SCHEDULE

NO DESCRIPTION DATE

INDEPENDENCE, MO

NOT FOR
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73679-10

KMR DDS

BID DOCUMENT

XID01.01

CITY OF 
INDEPENDENCE 
MO

CITY WAYFINDING
MASTER PLAN

THE SEAL AND SIGNATURE APPLY ONLY TO THE DOCUMENT TO
WHICH THEY ARE AFFIXED, AND EXPRESSLY DISCLAIM ANY
RESPONSIBILITY FOR ALL OTHER PLANS, SPECIFICATIONS,
ESTIMATES, REPORTS, OR OTHER DOCUMENTS OR INSTRUMENTS
RELATING TO OR INTENDED TO BE USED FOR ANY PART OF
PARTS OF THE ARCHITECTURAL OR ENGINEERING PROJECT

Accessibility for Persons with Disabilities:
This drawing contains layouts and elements
critical to providing Access for Disabled Persons.
Contractor shall provide verification and
certification of Compliance with the applicable
accessibility regulations.

EXID01.00 CITY ID

EXID1.00 CITY ID - COLOR RENDERING
SCALE: NTSA

EXID1.00 CITY ID - COLOR ELEVATION
SCALE: 1” = 1’-0”B

EXID1.00 CITY ID - ELEVATION
SCALE: 1” = 1’-0”C OCTOBER 10, 2025

I N D E P E N D E N C EI N D E P E N D E N C E
PT-3 (INFILL) WITH PT-6 (OUTLINE)PT-5

ITEMS:
EXID01.00: CITY ID
QTY: AS SCHEDULED

MATERIALS:
101900D  PAINT

GENERAL FABRICATION:
USE EXTERIOR-GRADE, UV-RESISTANT, WEATHERPROOF PAINT 
SYSTEM, COLORS AS INDICATED.
USE LOW-VOC, NON-TOXIC, NON-FLAMMABLE PAINTS AND 
COATINGS SUITABLE FOR PUBLIC INFRASTRUCTURE.
APPLY PAINT IN ACCORDANCE WITH MANUFACTURER’S 
RECOMMENDATIONS (MINIMUM NUMBER OF COATS, COVERAGE, 
DRYING TIMES)
ALLOW PAINT TO CURE FULLY BEFORE APPLYING PROTECTIVE 
FINISH.
APPLY CLEAR ANTI-GRAFFITI SEALER (BREATHABLE, UV-STABLE)

INSTALLATION:
CLEAN AND PREPARE SUBSTRATE; REMOVE DIRT, GREASE, 
EFFLORESCENCE, LOOSE PAINT, OR OTHER CONTAMINANTS.
REPAIR CRACKS, SPALLS, OR SURFACE DEFECTS PRIOR TO 
PAINTING
PRIME SURFACES AS REQUIRED FOR PROPER ADHESION.
PRIMER AND FINISH SYSTEM DESIGNED FOR 
CONCRETE/STRUCTURAL STEEL EXPOSED TO DE-ICING SALTS, 
WATER SPRAY, AND POLLUTANTS.

ADDITIONAL NOTES:
FIELD VERIFY DIMENSIONS AND CONDITIONS.
PROTECT ADJACENT SURFACES, PAVING, AND LANDSCAPING 
FROM OVERSPRAY, SPILLAGE, OR SPLATTER.
COORDINATE WITH DEPARTMENT OF TRANSPORTATION (MODOT) 
FOR APPROVALS, PERMITS, AND COMPLIANCE WITH HIGHWAY 
STANDARDS.
CONTRACTOR TO PROVIDE TRAFFIC CONTROL PLAN; LANE 
CLOSURES, FLAGGERS, OR SCAFFOLDING LIFTS MUST MEET 
DOT SAFETY REQUIREMENTS.
WORK TO COMPLY WITH OSHA FALL PROTECTION STANDARDS; 
ALL PERSONNEL TO USE HARNESSES, GUARDRAILS, AND 
APPROVED ACCESS EQUIPMENT.
VERIFY SUBSTRATE CONDITION OF CONCRETE/STEEL 
OVERPASS; REMOVE EFFLORESCENCE, LAITANCE, RUST, OR 
GRAFFITI PRIOR TO PAINTING.
ENSURE PAINT SYSTEM IS ANTI-FADE, UV-STABLE, 
ABRASION-RESISTANT, AND RESISTANT TO VEHICULAR EXHAUST 
EXPOSURE.
NO LOOSE MATERIAL, TOOLS, OR PAINT CONTAINERS TO BE LEFT 
UNSECURED ABOVE LIVE TRAFFIC.
WORK TO BE SCHEDULED FOR OFF-PEAK TRAFFIC HOURS 
WHENEVER POSSIBLE.
CONTRACTOR RESPONSIBLE FOR MAINTAINING SITE 
CLEANLINESS; NO PAINT DRIPS, OVERSPRAY, OR DEBRIS 
PERMITTED ON ROADWAY OR VEHICLES.

GENERAL NOTES:

 

1'-
7" 2'-

6"

MURAL LENGTH APPROX. 12'-0" PER LANE — FIELD VERIFY. TOTAL LENGTH WILL VARY WITH LANE CONFIGURATION.
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City of Independence
Wayfinding Master Plan

ROUGH COST ESTIMATES

EX NO SIGN TYPE COST PER UNIT NOTES

EXG01.00 Primary Gateway $300,000 - $360,000 Electrical and site work by others

EXG02.00 Secondary Gateway $300,000 - $350,000
Masonry by others
Electrical and site work by others

EXV01.00 Primary Vehicular $40,000 - $50,000

EXV02.00 Secondary Vehicular $20,000 - $25,000

EXD01.00 Directional $15,000 - $20,000

EXT01.00 Trailblazer $3,000 - $3,500

EXP01.00 Pedestrian Kiosk $20,000 - $25,000

EXID01.00 City ID $18,000 - $20,000 Lane closures not included
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CITY OF INDEPENDENCE 2026

Rental Ready 
Update

Tom Scannell,
Director of Community & 
Economic Development

Community Development Department
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Rental Ready Background

Inspection Items

Inspection Process Overview

Inspections By The Numbers

OVERVIEW
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Rental Ready Background
Rental Ready Program went into effect June 1, 2017
Requires rental units to be inspected and pass a basic health/safety inspection 
every two (2) years.
Landlords are required to have a valid business license and list all units on the 
license. 

Purpose of the Program:
• Protect health, safety and  welfare
• Maintain attractive neighborhoods
• Ensure interior standards are met

December 2024 – City Council passed updated regulations
• Expanded number of health/safety inspection items to 16
• Clarified the inspection items
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Inspection Items
▪ Electrical

▪ Smoke and CO Detectors

▪ Plumbing

▪ Heating/Cooling

▪ Property Maintenance

▪ Window Fall Protection

Page 56 of 318



C
O

I
2

0
2

6

Electrical
4.15.007 (A) 1 - Each rental dwelling unit shall have a properly 
maintained electrical system, which shall be in a safe working condition 
and capable of performing its intended function. Electrical panels, 
switches, outlets and components shall have a cover per the 
manufacturer’s direction, or as directed by the currently adopted 
National Electrical Code. 

• Can’t have open wiring/splices
• Panels should be covered as mentioned
• Panels should not be overloaded or have alterations to them outside 

standards
• Outlets/switches should have covers
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Electrical Panels

▪Properly covered
▪Breakers not altered
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• Too many breakers for the 
overall rating

• Wires split or multiple wires 
attached to single breakers

• Burnt or over-exposed wires

Overloaded Panels
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Outlet/Switches

Text
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Code language – 4.15.007 (A) 8 –

Ground fault circuit-interrupters are 
required to be placed within six feet of 
any water source; including but not 
limited to bathrooms, garages, crawl 
space, unfinished basements, kitchens, 
and any other applicable locations as 
specified in the City’s adopted 
International Property Maintenance Code 
and/or the current adopted version of the 
National Electrical Code. 

Ground Fault Circuit Interrupters- GFCIs
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• 4.15.007 (A) 2 – Smoke Detectors - Each rental dwelling unit shall have 
an operable smoke detection system and alarm. Smoke detectors shall 
be installed in locations mentioned in the adopted building code, or as 
close as possible given the conditions in the unit. 

• 4.15.007 (A) 6 – CO Detectors - At least one carbon monoxide detector 
shall be installed in all residential rental units with fuel burning 
appliances (as defined in the currently adopted building code) and/or 
an attached garage.

Smoke/CO Detectors
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• In each bedroom 
• Immediately outside each 

bedroom (within 10 ft of the 
door)

• On each level of the home
• Hard wired or battery operated 

(hard wired should have battery 
backup)

• Functional upon pressing the 
test mechanism

Smoke Detectors
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• Only required if there are gas 
burning appliances or attached 
garages

• Shall be on the main level

• Battery back-up required (if 
plugged in or hard wired)

CO Detectors
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▪ 4.15.007 A (5) Sewers/Toilets/Sinks, etc. - All such 
plumbing fixtures shall be maintained in a sanitary 
and good working condition and shall be properly 
connected to the public sewer system or to an 
approved private system if the public system is not 
available. 

▪ 4.15.007 A (6) Hot/Cold Water - All kitchen sinks, 
lavatories, bathtubs and showers shall be supplied 
with hot and cold running water and shall be 
otherwise operable as intended.

▪ 4.15.007 A(10) Water heating facilities shall be in 
good working condition, and capable of providing an 
adequate amount of water to be drawn at every 
required sink, lavatory, bathtub, and shower as 
intended.  Proper exhaust systems must be attached, 
sealed to prevent leaks and fully operational.

Plumbing – Sewers/Fixtures/Water Heaters
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▪ 4.15.007 (11) - Each rental housing unit shall have heating facilities in good 
working order that can safely maintain a room temperature as intended in all 
habitable rooms, bathrooms, and toilet rooms.  Cooking appliances and space 
heaters shall not be used to provide space heating to meet the requirements of 
this section.  Proper exhaust systems must be attached, sealed to prevent leaks 
and fully operational.

▪ 4.15.007 (12) - If provided by the lessor, the cooling system shall be in good 
working order that can safely maintain a temperature as intended in all 
bedrooms. 

▪ 4.15.007 (13) - If provided by the lessor, all mechanical appliances, solid-fuel-
burning appliances and cooking appliances shall be properly installed and 
maintained in a safe working condition and shall be capable of performing the 
intended function.

Heating/Cooling
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▪ Unobstructed  Egress – 4.15.007 A(8)
A safe, continuous, and unobstructed means of egress shall be provided from 
the interior of a structure to a public way; as specified in the City’s adopted 
International Property Maintenance Code.

▪ Visible street numbers – 4.15.007 a(4)
Property address street number shall be visible as required in the City’s 
adopted International Property Maintenance Code.

▪ Secure Stairs/Handrails – 4.15.007 A(3)
All stairs and handrails shall be secure and function as specified in the City’s 
adopted International Property Maintenance Code.

▪ Drywall/Plaster - 4.15.007 A(15)
All holes and/or missing drywall in interior walls and ceiling that exposes any 
components of the dwelling’s electrical, plumbing or mechanical systems as 
well as holes in the subfloor shall be sealed, as necessary.

Property Maintenance
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One form of egress to the public way is required in residential settings

Unobstructed Egress
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Each structure to which a street number has 
been assigned shall have such number 
displayed in a position easily observed and 
readable from the opposite side of the public 
right-of-way. All numbers shall be in Arabic 
numerals at least three inches (3") high, with a 
minimum ½" stroke width.

Visible Street Numbers
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All handrails, inside and outside the rental unit, should be well maintained and 
secure. 

SUBTITLE

Secure Handrails
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All holes and/or missing drywall in interior walls and ceiling that exposes any 
components of the dwelling’s electrical, plumbing or mechanical systems as well 
as holes in the subfloor shall be sealed, as necessary.

Drywall/Plaster Holes
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All rental dwelling units where the bottom of the clear opening of an 
operable window is located less than 36 inches (914 mm) above the 
finished floor and more than 72 inches (1829 mm) above the finished 
grade or other surface below on the exterior of the building, shall have 
window fall protection installed per the City’s current adopted building 
code. 

Window Fall Protection 

Page 72 of 318



C
O

I
2

0
2

6

Window should be limited to a 4” 
opening capability if the following items 
are met:

Less than 36” from finished floor to the 
clear opening

More than 72” from the sill to the terrain 
or surface below

Window Fall Protection Illustration

Page 73 of 318



C
O

I
2

0
2

6

Window Fall Protection Devices

Double Hung Window Casement Window

Page 74 of 318



C
O

I 
2

0
2

6

SUBTITLE

Window Fall Protection Devices

Slider Window
Casement/Swing Type
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Inspection Process

• The landlord hires a qualified housing inspector from the City’s approved list. 

• The inspector inspects each unit for the 16 basic health and safety items

• If a unit fails an inspection, the landlord is required to resolve any deficiencies 
and have the unit reinspected.  

• All units get inspected except for multi-family; only 50% get inspected

• Inspector uploads through the City portal all inspections.
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Inspection By the Numbers

Top 5 Failed Inspection Items:

1. GFCI 
2. Running Water – Hot/Cold
3. Electrical
4. Window Fall Protection 
5. Smoke Detectors

Four (4) training sessions held with the qualified housing inspectors

Total Units Inspected 2484 100%
Pass 2156 87%
Fail 328 13%
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Inspection By the Numbers
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TRUST INDENTURE 
 
 THIS TRUST INDENTURE dated as of February 1, 2026 (the “Indenture”), is between the 
CITY OF INDEPENDENCE, MISSOURI, a constitutional charter city and municipal corporation duly 
organized and existing under the laws of the State of Missouri (the “City”), and BOKF, N.A., Kansas 
City, Missouri, a national banking association duly organized and existing and authorized to accept and 
execute trusts of the character herein set forth under the laws of the United States of America, with a 
corporate trust office located in Kansas City, Missouri, as Trustee (the “Trustee”); 
 

RECITALS: 
 

 1. The City is authorized and empowered pursuant to the provisions of Article VI, 
Section 27(b) of the Missouri Constitution and Sections 100.010 through 100.200, inclusive, of the 
Revised Statutes of Missouri, as amended (collectively, the “Act”), to purchase, construct, extend and 
improve certain “projects” (as defined in the Act) and to issue industrial development revenue bonds for 
the purpose of providing funds to pay the costs of such projects and to lease or otherwise dispose of such 
projects to private persons or businesses for manufacturing, commercial, research and development, 
warehousing, office industry and industrial development purposes upon such terms and conditions as the 
City shall deem advisable. 
 
 2. Pursuant to the Act, the City Council passed an ordinance (the “Ordinance”) on 
__________ ___, 2026, authorizing the City to issue its Taxable Industrial Development Revenue Bonds 
(Nebius Project - Real Property), Series 2026, in the maximum principal amount of $6,609,000,000 (the 
“Bonds”), for the purpose of acquiring, constructing and improving certain real property located at and 
surrounding 501 North Bly Road in the City (the “Project Site,” as more fully described on Exhibit A 
hereto), including the construction and improvement of multiple buildings with a combined square 
footage of approximately 2,100,000 square feet on the Project Site (the “Project Improvements,” as more 
fully described on Exhibit B hereto). 
 

3. The Ordinance authorizes the City to lease the Project Site and the Project Improvements 
(collectively, the “Project”) to Missouri ADC Holdings, LLC, a Delaware limited liability company (the 
“Company”). 
 
 4. Pursuant to the Ordinance, the City is authorized to execute and deliver (a) this Indenture 
for the purpose of issuing and securing the Bonds, (b) the Lease Agreement of even date herewith (the 
“Lease”) with the Company, under which the City, as lessor, will, or will cause the Company to, construct 
and improve the Project and will lease the Project to the Company, as lessee, in consideration of rentals 
that will be sufficient to pay the principal of and interest on the Bonds, and (c) the Performance 
Agreement for the purpose of setting forth the terms and conditions of the Project’s exemption from ad 
valorem real property taxes and certain payments in lieu of taxes to be made by the Company with respect 
to the Project. 
 

5. All things necessary to make the Bonds, when authenticated by the Trustee and issued as 
provided in this Indenture, the valid and legally binding obligations of the City, and to constitute this 
Indenture a valid and legally binding pledge and assignment of the Trust Estate (defined herein) herein 
made for the security of the payment of the principal of and interest on the Bonds, have been done and 
performed, and the execution and delivery of this Indenture and the execution and issuance of the Bonds, 
subject to the terms hereof, have in all respects been duly authorized. 
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 NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH: 
 

GRANTING CLAUSES 
 
 That the City, in consideration of the premises, the acceptance by the Trustee of the trusts hereby 
created, the purchase and acceptance of the Bonds by the Owners thereof, and of other good and valuable 
consideration, the receipt of which is hereby acknowledged, and in order to secure the payment of the 
principal of and interest on all of the Bonds issued and outstanding under this Indenture from time to time 
according to their tenor and effect, and to secure the performance and observance by the City of all the 
covenants, agreements and conditions herein and in the Bonds contained, does hereby pledge and assign 
to the Trustee and its successors and assigns until this Indenture has been satisfied and discharged, the 
property described in paragraphs (a), (b) and (c) below (said property being herein referred to as the 
“Trust Estate”), to-wit: 
 

(a) Excluding the Unassigned Rights, all right, title and interest of the City in and to 
the Project together with the tenements, hereditaments, appurtenances, rights, easements, 
privileges and immunities thereunto belonging or appertaining and, to the extent permissible, all 
permits, certificates, approvals and authorizations; 
 

(b) Excluding the Unassigned Rights, all right, title and interest of the City in, to and 
under the Lease, and all rents, revenues and receipts derived by the City from the Project 
including, without limitation, all rentals and other amounts to be received by the City and paid by 
the Company under and pursuant to and subject to the provisions of the Lease; and 
 

(c) All moneys and securities from time to time held by or now or hereafter required 
to be paid to the Trustee under the terms of this Indenture, and any and all other real or 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 and for additional security hereunder by the City or by 
anyone in its behalf, or with its written consent, to the Trustee, which is hereby authorized to 
receive any and all such property at any and all times and to hold and apply the same subject to 
the terms hereof. 

 
 TO HAVE AND TO HOLD, all and singular, the Trust Estate with all rights and privileges 
hereby pledged and assigned 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, for 
the equal and proportionate benefit, protection and security of all Owners from time to time of the Bonds 
outstanding under this Indenture, without preference, priority or distinction as to lien or otherwise of any 
of the Bonds over any other of the Bonds except as expressly provided in or permitted by this Indenture; 
 
 PROVIDED, HOWEVER, that if the City pays, or causes to be paid, the principal of and 
interest on the Bonds, at the time and in the manner mentioned in the Bonds, according to the true intent 
and meaning thereof, or provides for the payment thereof (as provided in Article XIII hereof), and pays 
or causes to be paid to the Trustee all other sums of money due or to become due to it in accordance with 
the terms and provisions hereof, then upon such final payments this Indenture and the rights thereby 
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 and between the parties hereto, that all Bonds issued and secured hereunder are 
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to be issued, authenticated and delivered and that all 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 City does hereby agree and covenant with the Trustee and with the 
respective Owners from time to time, as follows: 
 
 

ARTICLE I 
 

DEFINITIONS 
 
 Section 101. Definitions of Words and Terms.  In addition to words and terms defined in 
Section 1.1 of the Lease, which definitions shall be deemed to be incorporated herein, and terms defined 
elsewhere in this Indenture, the following words and terms as used in this Indenture shall have the 
following meanings, unless some other meaning is plainly intended: 
 

“Act” means, collectively, Article VI, Section 27(b) of the Missouri Constitution, as amended, 
and Sections 100.010 through 100.200 of the Revised Statutes of Missouri, as amended. 
 

“Additional Rent” means the additional rental described in Sections 5.2 and 6.2 of the Lease. 
 
 “Authorized City Representative” means the Mayor, (Interim) City Manager, Finance Director 
or Chief Financial Officer, City Clerk or such other person at the time designated to act on behalf of the 
City as evidenced by written certificate furnished to the Company and the Trustee containing the 
specimen signature of such person and signed on behalf of the City by its Mayor or (Interim) City 
Manager.  Such certificate may designate an alternate or alternates each of whom shall be entitled to 
perform all duties of the Authorized City Representative. 
 

“Authorized Company Representative” means the Person at the time designated to act on 
behalf of the Company as evidenced by written certificate furnished to the City and the Trustee containing 
the specimen signature of such Person and signed on behalf of the Company by an authorized officer of 
the Company.  Such certificate may designate an alternate or alternates, each of whom shall be entitled to 
perform all duties of the Authorized Company Representative. 

 
 “Basic Rent” means the rental described in Section 5.1 of the Lease. 

 
“Bond” or “Bonds” means the Taxable Industrial Development Revenue Bonds (Nebius Project 

- Real Property), Series 2026, in the maximum aggregate principal amount of $6,609,000,000, issued, 
authenticated and delivered under and pursuant to this Indenture. 
 

“Bond Fund” means the “City of Independence, Missouri, Bond Fund (Nebius Project - Real 
Property)” created in Section 501 of this Indenture. 
 

“Bond Purchase Agreement” means the agreement by that name with respect to the Bonds, 
dated as of February 1, 2026, by and between the City and the Purchaser. 
 

“Business Day” means any day other than a Saturday or Sunday or legal holiday or a day on 
which banks located in the city in which the payment office of the Trustee is required or authorized by 
law to remain closed. 
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“City” means the City of Independence, Missouri, a constitutional charter city and municipal 
corporation duly organized and existing under the laws of the State of Missouri, and its successors and 
assigns. 

 
“Closing Date” means the date identified in the Bond Purchase Agreement for the initial 

issuance and delivery of the Bonds. 
 
“Closing Price” means the amount specified in writing by the Purchaser and agreed to by the 

City as the amount required to pay for the initial issuance of the Bonds on the Closing Date. 
 
“Company” means Missouri ADC Holdings, LLC, a Delaware limited liability company, and its 

successors or assigns. 
 
 “Completion Date” means the date of execution of the certificate required pursuant to Section 504 
hereof. 

 
“Costs of Issuance Fund” means the “City of Independence, Missouri, Costs of Issuance Fund 

(Nebius Project - Real Property)” created in Section 501 hereof. 
 
“Cumulative Outstanding Principal Amount” means an amount equal to the aggregate of all 

amounts paid into the Project Fund in accordance with the provisions of this Indenture, the Bond Purchase 
Agreement and the Lease, as reflected in the bond registration records maintained by the Trustee or in the 
Table of Cumulative Outstanding Principal Amount set forth in the form of Bond in Section 402 hereof. 

 
“Event of Default” means, with respect to this Indenture, any Event of Default as defined in 

Section 901 hereof and, with respect to the Lease, any Event of Default as described in Section 12.1 of 
the Lease. 

 
“Government Securities” means direct obligations of, or obligations the payment of principal of 

and interest on which are unconditionally guaranteed by, the United States of America. 
 

“Indenture” means this Trust Indenture, as from time to time amended and supplemented by 
Supplemental Indentures in accordance with the provisions of Article XI hereof. 
 

“Investment Securities” means any of the following securities: 
 

(a) Government Securities; 
 

(b) obligations of the Federal Financing Bank, the Federal Intermediate Credit 
Corporation, Federal Banks for Cooperatives, Federal Land Banks, and Farmers Home 
Administration; 
 

(c) direct and general obligations of any state of the United States of America, to the 
payment of the principal of and interest on which the full faith and credit of such state is pledged, 
provided that at the time of their purchase under this Indenture such obligations are rated in either 
of the two highest rating categories by a nationally-recognized bond rating agency; 
 

(d) certificates of deposit, whether negotiable or nonnegotiable, and U.S. dollar 
denominated deposit accounts issued by any bank or trust company organized under the laws of 
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any state of the United States of America or any national banking association (including the 
Trustee or any of its affiliates), provided that such certificates of deposit or deposit accounts 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 
(c), inclusive, which shall have a market value at all times at least equal to the principal amount 
of such certificates of deposit and shall be deposited with the Trustee or a custodian bank, trust 
company or national banking association.  The bank, trust company or national banking 
association holding each such certificate of deposit required to be so secured shall furnish the 
Trustee written evidence that the aggregate market value of all such obligations securing each 
such certificate of deposit will at all times be an amount at least equal to the principal amount of 
each such certificate of deposit and the Trustee shall be entitled to rely on each such undertaking; 
 

(e) shares of a fund registered under the Investment Company Act of 1940, as 
amended, whose shares are registered under the Securities Act of 1933, as amended, having 
assets of at least $100,000,000, and which shares, at the time of purchase, are rated by S&P and 
Moody’s in one of the two highest rating categories (without regard to any refinements or 
gradation of rating category by numerical modifier or otherwise) assigned by such rating agencies 
for obligations of that nature; or 
 

(f) any other investment approved in writing by the Authorized City Representative 
and the Owners of all of the Outstanding Bonds. 

 
 “Lease” means the Lease Agreement dated as of February 1, 2026, between the City, as lessor, 
and the Company, as lessee, as from time to time amended and supplemented by Supplemental Leases in 
accordance with the provisions thereof and of Article XII of this Indenture. 
 

“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” will be deemed to 
refer to any other nationally recognized securities rating agency designated by the Authorized Company 
Representative. 

 
“Outstanding” means, when used with reference to Bonds, as of a particular date, all Bonds 

theretofore authenticated and delivered, except: 
 

(a) Bonds subsequently cancelled by the Trustee or delivered to the Trustee for 
cancellation; 

 
(b) Bonds deemed to be paid in accordance with the provisions of Section 1302 

hereof; and 
 

(c) Bonds in exchange for or in lieu of which other Bonds have been authenticated 
and delivered pursuant to this Indenture. 

 
“Owner” or “Bondowner” means the registered owner of any Bond as recorded on the bond 

registration records maintained by the Trustee. 
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“Paying Agent” means the Trustee and any other bank or trust company designated by this 
Indenture as paying agent for the Bonds at which the principal of or interest on the Bonds shall be 
payable. 
 
 “Payment Date” means the date on which principal or interest on any Bond, whether at the 
stated maturity thereof or the redemption date thereof, is payable, which shall be December 1 of each year 
that the Bonds are Outstanding. 
 

“Performance Agreement” means the Performance Agreement dated as of February 1, 2026, 
between the City and the Company, as amended and supplemented from time to time. 

 
“Person” means an individual, partnership, corporation, business trust, joint stock company, 

limited liability company, bank, insurance company, unincorporated association, joint venture or other 
entity of whatever nature. 
 

“Project” means the Project Site and the Project Improvements as they may at any time exist. 
 

“Project Costs” means all costs of construction and improvement of the Project, including the 
following: 
 

(a) all costs and expenses necessary or incident to the acquisition of the Project Site 
and the construction and improvement of the Project Improvements located on the Project Site; 

 
(b) fees and expenses of architects, appraisers, surveyors and engineers for estimates, 

surveys, soil borings and soil tests and other preliminary investigations and items necessary to the 
commencement of construction, preparation of plans, drawings and specifications and supervision 
of construction, as well as for the performance of all other duties of professionals and consultants 
in relation to the construction and improvement of the Project or the issuance of the Bonds; 

 
(c) all costs and expenses of every nature incurred in constructing and improving the 

Project Improvements and otherwise improving the Project Site, including the actual cost of labor 
and materials as payable to contractors, builders and materialmen in connection with the 
construction and improvement of the Project; 

 
(d) interest accruing on the Bonds during the construction period of the Project; 

 
(e) the cost of title insurance policies, if any, and the cost of any other insurance 

maintained during the construction period in accordance with Article VII of the Lease; 
 

(f) reasonable expenses of administration, supervision and inspection properly 
chargeable to the Project, legal fees and expenses, fees and expenses of accountants and other 
consultants, publication and printing expenses, and initial fees and expenses of the Trustee to the 
extent that said fees and expenses are necessary or incident to the issuance and sale of the Bonds 
or the construction and improvement of the Project; 

 
(g) all other items of expense not elsewhere specified in this definition as may be 

necessary or incident to: (1) the authorization, issuance and sale of the Bonds, including costs of 
issuance of the Bonds; (2) the construction and improvement of the Project; and (3) the financing 
thereof; and 
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(h) reimbursement to the Company or those acting for it for any of the above 

enumerated costs and expenses incurred and paid by them before or after the execution of the 
Lease. 
 
“Project Fund” means the “City of Independence, Missouri, Project Fund (Nebius Project - Real 

Property)” created in Section 501 hereof. 
 

“Project Improvements” means the buildings, structures, improvements and fixtures to be 
purchased, constructed, installed and otherwise improved or located on the Project Site pursuant to 
Article IV of the Lease and paid for in whole or in part from the proceeds of Bonds, as described in 
Exhibit B attached hereto, as the same may be adjusted in accordance with the Lease. 

 
“Project Site” means all of the real estate as described in Exhibit A attached hereto and by this 

reference made a part hereof.  
 

“Purchaser” means the entity identified in the Bond Purchase Agreement as the purchaser of the 
Bonds. 

 
“S&P” means Standard & Poor’s Ratings Services, a division of McGraw Hill Financial, Inc., a 

corporation organized and existing under the laws of the State of New York, its successors and assigns, 
and if such corporation is dissolved or liquidated or no longer performs the functions of a securities rating 
agency, “S&P” will be deemed to refer to any other nationally recognized securities rating agency 
designated by the Authorized Company Representative. 
 

“State” means the State of Missouri. 
 
“Supplemental Indenture” means any indenture supplemental or amendatory to this Indenture 

entered into by the City and the Trustee pursuant to Article XI hereof. 
 

“Supplemental Lease” means any supplement or amendment to the Lease entered into pursuant 
to Article XII hereof. 

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

 
“Trustee” means BOKF, N.A., Kansas City, Missouri, a national banking association duly 

organized and existing and authorized to accept and execute trusts of the character herein set forth under 
the laws of the United States of America, and its successor or successors and any other corporation which 
at the time may be substituted in its place pursuant to and at the time serving as Trustee under this 
Indenture. 

 
“Unassigned Rights” means (1) the City’s right to receive moneys for its own account, including 

but not limited to payments in lieu of taxes, (2) the City’s rights to indemnification or to be protected 
from liabilities by insurance policies required by the Lease, and (3) the rights of the City to provide any 
consent or approval under the Lease and to enforce provisions of the Lease relating to the completion, 
condition or use of the Project (including but not limited to Section 10.9 of the Lease).   
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 Section 102. Rules of Interpretation. 
 

(a) Unless the context shall otherwise indicate, the 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. 
 

(b) Wherever in this Indenture 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. 
 

(c) All references in this instrument 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 Indenture as a whole and not to any particular Article, Section or subdivision. 
 

(d) 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. 
 

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

ARTICLE II 
 

THE BONDS 
 

Section 201. Title and Amount of Bonds.  No Bonds may be issued under this Indenture 
except in accordance with the provisions of this Article.  The Bonds authorized to be issued under this 
Indenture shall be designated as “City of Independence, Missouri, Taxable Industrial Development 
Revenue Bonds (Nebius Project - Real Property), Series 2026.”  The maximum total principal amount of 
Bonds that may be issued hereunder is hereby expressly limited to $6,609,000,000. 
 

Section 202. Nature of Obligation.  The Bonds and the interest thereon shall be special 
obligations of the City payable solely out of certain rents, revenues and receipts derived by the City from 
the Project and the Lease (excluding the Unassigned Rights), and not from any other fund or source of the 
City.  The Bonds are secured by a pledge and assignment of the Trust Estate to the Trustee in favor of the 
Owners, as provided in this Indenture.  The Bonds and the interest thereon shall not constitute general 
obligations of the City, the State or any political subdivision thereof, and neither the City, the State or 
related political subdivision thereof shall be liable thereon, and the Bonds shall not constitute an 
indebtedness within the meaning of any constitutional, charter or statutory debt limitation or restriction, 
and are not payable in any manner by taxation. 
 

Section 203. Denomination, Number and Dating of the Bonds. 
 

(a) The Bonds shall be issuable in the form of one fully-registered Bond, in substantially the 
form set forth in Exhibit C hereto, in the denomination of $0.01 or any multiple thereof. 
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(b) The Bonds shall be dated by the Trustee as of the date of initial delivery thereof as 
provided herein.  If the Bonds are at any time thereafter transferred, any replacement Bonds shall be dated 
as of the date of authentication thereof. 
 

Section 204. Method and Place of Payment of Bonds. 
 

(a) The principal of and interest on the Bonds shall be payable in any coin or currency of the 
United States of America which on the respective dates of payment thereof is legal tender for payment of 
public and private debts. 
 

(b) Payment of the principal of the Bonds shall be made upon the presentation and surrender 
of such Bonds at the payment office of any Paying Agent named in the Bonds.  The payment of principal 
on the Bonds shall be noted on the Bonds on Schedule I thereto and the registration books maintained by 
the Trustee pursuant to Section 206 hereof.  Payment of the interest on the Bonds shall be made by the 
Trustee on each Payment Date to the Person appearing on the registration books of the Trustee hereinafter 
provided for as the Owner thereof on the fifteenth day (whether or not a Business Day) of the calendar 
month next preceding such Payment Date by check or draft mailed to such Owner at such Owner’s 
address as it appears on such registration books. 

 
(c) The Bonds and the original Schedule I thereto shall be held by the Trustee in trust, unless 

otherwise directed in writing by the Owner.  If the Bonds are held by the Trustee, the Trustee shall, upon 
written request, send a revised copy of Schedule I via facsimile or other electronic means to the Owner, 
the Company (if not the Owner) and the City.  Absent manifest error, the amounts shown on Schedule I 
as noted by the Trustee shall be conclusive evidence of the principal amount paid on the Bonds. 

 
(d) If there is one Owner of the Bonds, the Trustee is authorized to make the final or any 

interim payments of principal on such Bonds by internal bank transfer or by electronic transfer to an 
account at a commercial bank or savings institution designated in writing by such Owner and located in 
the continental United States.  The Trustee is also authorized to make interest payments on such Bonds by 
internal bank transfer or by electronic transfer to an account at a commercial bank or savings institution 
designated by such Owner and located in the continental United States. 

 
(e) If the Company is the sole Owner of the Bonds, then the Company may set-off (by book 

entry or other reasonable means) its obligation to pay Basic Rent to the City as lessee under the Lease 
against the City’s obligations to the Company as the bondholder under this Indenture. The Trustee may 
conclusively rely on the absence of any notice from the Company to the contrary as evidence that such 
set-off has occurred.  On the final Payment Date, the Company may deliver to the Trustee for cancellation 
the Bonds and the Company shall receive a credit against the Basic Rent payable by the Company under 
Section 5.1 of the Lease in an amount equal to the remaining principal on the Bond so tendered for 
cancellation plus accrued interest thereon. 

 
Section 205. Execution and Authentication of Bonds. 

 
(a) The Bonds shall be executed on behalf of the City by the manual or facsimile signature of 

its Mayor or (Interim) City Manager and attested by the manual or facsimile signature of the City Clerk, 
and shall have the corporate seal of the City affixed thereto or imprinted thereon.  If any officer whose 
signature or facsimile thereof appears on the Bonds ceases to be such officer before the delivery of such 
Bond, such signature or facsimile thereof shall nevertheless be valid and sufficient for all purposes, the 
same as if such Person had remained in office until delivery.  Any Bond may be signed by such Persons 
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as at the actual time of the execution of such Bond are the proper officers to sign such Bond although at 
the date of such Bond such Persons may not have been such officers. 
 

(b) The Bonds shall have endorsed thereon a Certificate of Authentication substantially in the 
form set forth in Exhibit C hereof, which shall be manually executed by the Trustee.  No Bond shall be 
entitled to any security or benefit under this Indenture or shall be valid or obligatory for any purposes 
until such Certificate of Authentication has been duly executed by the Trustee.  The executed Certificate 
of Authentication upon any Bond shall be conclusive evidence that such Bond has been duly 
authenticated and delivered under this Indenture.  The Certificate of Authentication on any Bond shall be 
deemed to have been duly executed if signed by any authorized signatory of the Trustee. 
 

Section 206. Registration, Transfer and Exchange of Bonds. 
 

(a) The Trustee shall keep books for the registration and for the transfer of Bonds as 
provided in this Indenture. 
 

(b) The Bonds may be transferred only upon the books kept for the registration and transfer 
of Bonds upon surrender thereof to the Trustee duly endorsed for transfer or accompanied by an 
assignment duly executed by the Owner or such Owner’s attorney or legal representative in such form as 
shall be satisfactory to the Trustee.  In connection with any such transfer of the Bonds, the City and the 
Trustee shall receive an executed representation letter signed by the proposed assignee in substantially the 
form of Exhibit D hereto.  Upon any such transfer, the City shall execute and the Trustee shall 
authenticate and deliver in exchange for such Bond a new fully registered Bond or Bonds, registered in 
the name of the transferee, of any denomination or denominations authorized by this Indenture, in an 
aggregate principal amount equal to the outstanding principal amount of such Bond, of the same maturity 
and bearing interest at the same rate. 
 

(c) In all cases in which Bonds are exchanged or transferred hereunder the provisions of any 
legend restrictions on the Bonds shall be complied with and the City shall execute and the Trustee shall 
authenticate and deliver at the earliest practicable time Bonds in accordance with the provisions of this 
Indenture.  All Bonds surrendered in any such exchange or transfer shall forthwith be cancelled by the 
Trustee.  The City or the Trustee may make a reasonable charge for every such exchange or transfer of 
Bonds sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with 
respect to such exchange or transfer, and such charge shall be paid before any such new Bond shall be 
delivered.  Neither the City nor the Trustee shall be required to make any such exchange or transfer of 
Bonds during the 15 days immediately preceding a Payment Date on the Bonds or, in the case of any 
proposed redemption of Bonds, during the 15 days immediately preceding the selection of Bonds for such 
redemption or after such Bonds or any portion thereof has been selected for redemption. 
 

(d) If any Owner fails to provide a certified taxpayer identification number to the Trustee, the 
Trustee may make a charge against such Owner sufficient to pay any governmental charge required to be 
paid as a result of such failure, which amount may be deducted by the Trustee from amounts otherwise 
payable to such Owner under such Owner’s Bond. 
 

Section 207. Persons Deemed Owners of Bonds.  As to any Bond, the Person in whose name 
the same is registered as shown on the bond registration books required by Section 206 hereof shall be 
deemed and regarded as the absolute owner thereof for all purposes. Payment of or on account of the 
principal of and interest on any such Bond shall be made only to or upon the order of the Owner thereof 
or a legal representative thereof.  All such payments shall be valid and effectual to satisfy and discharge 
the liability upon such Bond, including the interest thereon, to the extent of the sum or sums so paid. 
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 Section 208. Authorization of the Bonds. 
 

(a) The Bonds are authorized in the aggregate maximum principal amount of $6,609,000,000 
for the purpose of providing funds to pay the costs of the Project, which Bonds shall be designated “City 
of Independence, Missouri, Taxable Industrial Development Revenue Bonds (Nebius Project - Real 
Property), Series 2026.”  The Bonds shall be dated as provided in Section 203(b) hereof, shall become 
due on December 1, 2046 (subject to prior redemption as provided in Article III hereof) and shall bear 
interest as specified in Section 208(f) hereof, payable on the dates specified in Section 208(f) hereof. 
 

(b) The Trustee is hereby designated as the Paying Agent. The Owners of a majority of 
Bonds then Outstanding may designate a different Paying Agent upon written notice to the City and the 
Trustee. 
 

(c) The Bonds shall be executed without material variance from the form and in the manner 
set forth in Exhibit C hereto and delivered to the Trustee for authentication.  Prior to or simultaneously 
with the authentication and delivery of the Bonds by the Trustee, there shall be filed with the Trustee 
electronic copies of the following: 
 

(1) The ordinance passed by the City Council authorizing the issuance of the Bonds 
and the execution of this Indenture, the Performance Agreement, the Bond Purchase Agreement 
and the Lease; 

 
(2) Fully executed counterparts of this Indenture, the Lease, the Performance 

Agreement and the Bond Purchase Agreement; 
 

(3) A representation letter from the Purchaser in substantially the form attached as 
Exhibit D hereto; 

 
(4) A request and authorization to the Trustee on behalf of the City, executed by the 

Authorized City Representative, to authenticate the Bonds and deliver the same to or at the 
direction of the Purchaser upon payment to the Trustee, for the account of the City, of the 
purchase price thereof specified in the Bond Purchase Agreement.  The Trustee shall be entitled 
to conclusively rely upon such request and authorization as to names of the purchaser and the 
amount of such purchase price; 

 
(5) An opinion of counsel nationally recognized on the subject of municipal bonds to 

the effect that the Bonds constitute valid and legally binding limited and special revenue 
obligations of the City; and 

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

Trustee shall reasonably require for the delivery of the Bonds. 
 

(d) When the documents specified in subsection (c) of this Section have been filed with the 
Trustee, and when the Bonds have been executed and authenticated as required by this Indenture, either: 
 

(1) The Purchaser shall pay the Closing Price to the Trustee, and the Trustee shall 
endorse the Bonds in an amount equal to the Closing Price and then either hold the Bonds in trust 
or if so directed in writing deliver the Bonds to or upon the order of the Purchaser; or 
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(2) The Company shall submit a requisition certificate in accordance with 
Section 4.4 of the Lease, in an amount equal to the Closing Price, and the Trustee shall 
authenticate and endorse the Bonds in an amount equal to the Closing Price and then either hold 
the Bonds in trust or if so directed in writing deliver the Bonds to the Company (or another 
purchaser designated by the Company). 

 
In either case, the Purchaser shall be deemed to have paid over to the Trustee, and the Trustee shall be 
deemed to have deposited into the Project Fund, an amount equal to the Closing Price. 
 

(e) Following the initial issuance and delivery of the Bonds, the Company may submit 
additional requisition certificates in accordance with Section 4.4 of the Lease, and the Trustee shall, based 
solely of the amount set forth in the requisition, endorse the Bonds in an amount equal to the amount set 
forth in each requisition certificate.  The Trustee shall be entitled to rely upon a written waiver of receipt 
and payment of such amounts as long as the Company and the Owner are the same entity.  The date of 
endorsement of each Principal Amount Advanced (as defined in subsection (g) below) as set forth on 
Schedule I to the Bonds shall be the date of the City’s approval of each requisition certificate.  The 
Trustee shall keep a record of the total requisitions submitted, and shall notify the City if the requisitions 
submitted exceed the maximum Cumulative Outstanding Principal Amount of the Bonds permitted 
hereunder.  
 

(f) The Bonds shall bear interest at the rate of 7.00% per annum on the Cumulative 
Outstanding Principal Amount of the Bonds.  Such interest shall be payable in arrears on each 
December 1, commencing on December 1, 2026, and continuing thereafter until the Cumulative 
Outstanding Principal Amount is paid in full; provided that the aggregate maximum principal amount 
shall not exceed $6,609,000,000 and further provided that the Bonds shall be paid in full no later than 
December 1, 2046.  Interest shall be calculated on the basis of a year of 360 days consisting of twelve 
months of 30 days each. 
 

(g) The Trustee shall keep and maintain a record of the amount deposited or deemed to be 
deposited into the Project Fund pursuant to the terms of this Indenture as “Principal Amount Advanced” 
and shall enter the aggregate principal amount of the Bonds then Outstanding on its records as the 
“Cumulative Outstanding Principal Amount.”  On each date upon which a portion of the Cumulative 
Outstanding Principal Amount is paid to the Owners, pursuant to the redemption provisions of this 
Indenture, the Trustee shall enter on its records the principal amount paid on the Bonds as “Principal 
Amount Redeemed,” and shall enter the then Outstanding principal amount of the Bonds as “Cumulative 
Outstanding Principal Amount.”  The records maintained by the Trustee as to amounts deposited into the 
Project Fund or principal amounts paid on the Bonds shall be the official records of the Cumulative 
Outstanding Principal Amount for all purposes, absent manifest error, and shall be in substantially the 
form of the Table of Cumulative Outstanding Principal Amount as set out in the form of Bonds in 
Exhibit C hereto.  If any moneys are deposited by the Trustee into the Project Fund, then the Trustee 
shall provide a statement of receipts and disbursements with respect thereto to the City and the Company 
upon written request.  After the Project has been completed and the certificate of payment of all costs is 
filed as provided in Section 504 hereof, the Trustee, upon written request, to the extent it has not already 
done so pursuant to this Section or Section 1012 hereof, shall file a final statement of receipts and 
disbursements with respect thereto with the City and the Company. 
 
 Section 209. Mutilated, Lost, Stolen or Destroyed Bonds.  If any Bond becomes mutilated, 
or is lost, stolen or destroyed, the City shall execute and the Trustee shall authenticate and deliver a new 
Bond of like series, date and tenor as the Bond mutilated lost, stolen or destroyed; provided that, in the 
case of any mutilated Bond, such mutilated Bond shall first be surrendered to the Trustee, and in the case 
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of any lost, stolen or destroyed Bond, there shall be first furnished to the City and the Trustee evidence of 
such loss, theft or destruction satisfactory to the Trustee, together with indemnity satisfactory to the 
Trustee to save each of the City and the Trustee harmless.  If any such Bond has matured, instead of 
delivering a substitute Bond, the Trustee may pay the same without surrender thereof.  Upon the issuance 
of any substitute Bond, the City and the Trustee may require the payment of an amount sufficient to 
reimburse the City and the Trustee for any tax or other governmental charge that may be imposed in 
relation thereto and any other reasonable fees and expenses incurred in connection therewith. 
 
 Section 210. Cancellation and Destruction of Bonds Upon Payment. 
 

(a) All Bonds which have been paid or redeemed or which the Trustee has purchased or 
which have otherwise been surrendered to the Trustee under this Indenture, either at or before maturity 
shall be cancelled by the Trustee immediately upon the payment, redemption or purchase of such Bonds 
and the surrender thereof to the Trustee. 
 

(b) All Bonds cancelled under any of the provisions of this Indenture shall be destroyed by 
the Trustee.  The Trustee shall execute a certificate describing the Bonds so destroyed, and shall file 
executed counterparts of such certificate with the City and the Company. 
 
 

ARTICLE III 
 

REDEMPTION OF BONDS 
 
 Section 301. Redemption of Bonds.  
 

(a) The Bonds are subject to redemption and payment at any time before the stated maturity 
thereof, at the option of the City, upon written instructions from the Company, (1) in whole, if the 
Company exercises its option to purchase the Project and deposits an amount sufficient to effect such 
purchase pursuant to the Lease on the applicable redemption date, or (2) in part, if the Company prepays 
additional Basic Rent pursuant to the Lease.  If only a portion of the Bonds are to be redeemed, (1) Bonds 
aggregating at least 10% of the maximum aggregate principal amount of Bonds authorized hereunder 
shall not be subject to redemption and payment before the stated maturity thereof, and (2) the Trustee 
shall keep a record of the amount of Bonds to remain Outstanding following such redemption.  Any 
redemption of Bonds pursuant to this paragraph shall be at a redemption price equal to the par value 
thereof being redeemed, plus accrued interest thereon, without premium or penalty, to the redemption 
date. 
 

(b) The Bonds are subject to mandatory redemption, in whole or in part, to the extent of 
amounts deposited in the Bond Fund pursuant to Sections 9.1 or 9.2 of the Lease, in the event of 
substantial damage to or destruction or condemnation of substantially all of the Project.  Bonds to be 
redeemed pursuant to this paragraph shall be called for redemption by the Trustee on the earliest 
practicable date for which timely notice of redemption may be given as provided hereunder.  Any 
redemption of Bonds pursuant to this paragraph shall be at a redemption price equal to the par value 
thereof being redeemed, plus accrued interest thereon, without premium or penalty, to the redemption 
date.  Before giving notice of redemption to the Owners pursuant to this paragraph (b), money in an 
amount equal to the redemption price shall have been deposited in the Bond Fund. 
 

Page 97 of 318



 

-14- 

 (c) In connection with a redemption under paragraphs (a) or (b) of this Section, at its option, 
the Company may deliver to the Trustee for cancellation any Bonds owned by the Company and not 
previously paid, and the Company shall receive a credit against the amounts payable by the Company for 
the redemption of such Bonds in an amount equal to the principal amount of the Bonds so tendered for 
cancellation, plus accrued interest. 
 

Section 302. Effect of Call for Redemption.  Before or on the date fixed for redemption, 
funds, Government Securities, or a combination thereof, shall be placed with the Trustee which are 
sufficient to pay the Bonds called for redemption and accrued interest thereon, if any, to the redemption 
date.  Upon the happening of the above conditions and appropriate written notice having been given, the 
Bonds or the portions of the principal amount of Bonds thus called for redemption shall cease to bear 
interest on the specified redemption date, and shall no longer be entitled to the protection, benefit or 
security of this Indenture and shall not be deemed to be Outstanding under the provisions of this 
Indenture.  If the Bonds are fully redeemed before maturity and an amount of money equal to the 
Trustee’s and the Paying Agent’s agreed to fees and expenses hereunder accrued and to accrue in 
connection with such redemption is paid or provided for, the City shall, at the Company’s direction, 
deliver to the Company the items described in Section 11.2 of the Lease. 
 

Section 303. Notice of Redemption.  If the Bonds are to be called for redemption as provided 
in Section 301(a) hereof, the Company shall deliver written notice to the City and the Trustee that it has 
elected to direct the City to redeem all or a portion of the Bonds at least 40 days (10 days if the Company 
is the Owner) prior to the scheduled redemption date.  The Trustee shall then deliver written notice to the 
Owners at least 30 days (five days if the Company is the Owner) prior to the scheduled redemption date 
by facsimile and by first-class mail stating the date upon which the Bonds will be redeemed and paid, 
unless such notice period is waived by the Owners in writing. 
 
 

ARTICLE IV 
 

FORM OF BONDS 
 
 Section 401. Form Generally.  The Bonds and the Trustee’s Certificate of Authentication to 
be endorsed thereon shall be issued in substantially the forms set forth in Exhibit C hereto.  The Bonds 
may have endorsed thereon such legends or text as may be necessary or appropriate to conform to any 
applicable rules and regulations of any governmental authority or any custom, usage or requirements of 
law with respect thereto. 
 
 

ARTICLE V 
 

CUSTODY AND APPLICATION OF BOND PROCEEDS 
 

Section 501. Creation of Funds.  There are hereby created and ordered to be established in 
the custody of the Trustee the following special trust funds in the name of the City: 

 
(a) “City of Independence, Missouri, Project Fund (Nebius Project - Real Property)” 

(herein called the “Project Fund”); 
 

Page 98 of 318



 

-15- 

(b) “City of Independence, Missouri, Costs of Issuance Fund (Nebius Project - Real 
Property)” (herein called the “Costs of Issuance Fund”); and 

 
(c) “City of Independence, Missouri, Bond Fund (Nebius Project - Real Property)” 

(herein called the “Bond Fund”). 
 

Section 502. Deposits into the Project Fund.  The proceeds of the sale of the Bonds (whether 
actually paid or deemed paid under Section 208 hereof), including Additional Payments provided for in 
the Bond Purchase Agreement, when received, excluding such amounts required to be paid into the Bond 
Fund pursuant to Section 601 hereof, shall be deposited by the Trustee into the Project Fund.  Any money 
received by the Trustee from any other source for the purpose of purchasing, constructing and improving 
the Project shall pursuant to any directions from the Person depositing such moneys also be deposited into 
the Project Fund. 

 
Section 503. Disbursements from the Project Fund. 

 
(a) The moneys in the Project Fund shall be disbursed by the Trustee for the payment of, or 

reimbursement to the Company (or any other party that has made payment on behalf of the Company) for 
payment of, Project Costs upon receipt of requisition certificates signed by the Company in accordance 
with the provisions of Article IV of the Lease.  The Trustee hereby covenants and agrees to disburse such 
moneys in accordance with such provisions. 

 
(b) If, pursuant to Section 208 hereof, the Trustee is deemed to have deposited into the 

Project Fund the amount specified in the requisition certificates submitted by the Company in accordance 
with the provisions of Article IV of the Lease, the Trustee shall upon endorsement of the Bonds in an 
equal amount be deemed to have disbursed such funds from the Project Fund to the Company (or such 
other purchaser designated by the Company) in satisfaction of the requisition certificate. 
 

(c) In paying any requisition under this Section, the Trustee may rely as to the completeness 
and accuracy of all statements in such requisition certificate if such requisition certificate is signed by the 
Authorized Company Representative.  If the City so requests in writing, a copy of each requisition 
certificate submitted to the Trustee for payment under this Section shall be promptly provided by the 
Trustee to the City.  The City hereby authorizes and directs the Trustee to make disbursements in the 
manner and as provided for by the aforesaid provisions of the Lease. 
 

Section 504. Completion of the Project.  The completion of the construction and 
improvement of the Project and payment of all costs and expenses incident thereto shall be evidenced by 
the filing with the Trustee of the certificate required by the provisions of Section 4.5 of the Lease.  As 
soon as practicable after the Completion Date any balance remaining in the Project Fund shall without 
further authorization be transferred by the Trustee to the Bond Fund and applied as provided in 
Section 4.6 of the Lease. 
 

Section 505. Deposits into and Disbursements from the Costs of Issuance Fund.  Money 
deposited by the Company in the Costs of Issuance Fund shall be used solely to pay costs of issuing the 
Bonds or refunded to the Company as hereinafter provided.  The Trustee shall without further 
authorization disburse from the Costs of Issuance Fund, to the extent available, money sufficient to pay 
the amounts shown in a closing memorandum or requisition certificate provided to the Trustee on or 
before the date of delivery of the Bonds, which shall have attached thereto the statements, invoices and 
related items described in said closing memorandum or requisition certificate.  The Trustee may rely 
conclusively on the amounts due as shown in the closing memorandum or requisition certificate and will 
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not be required to make any independent inspection or investigation in connection therewith.  Any of such 
money not used to pay costs of issuance by the date that is six months after the date of this Indenture shall 
be refunded to the Company. 

 
Section 506. Disposition Upon Acceleration.  If the principal of the Bonds has become due 

and payable pursuant to Section 902 hereof, upon the date of payment by the Trustee of any moneys due 
as provided in Article IX hereof, any balance remaining in the Project Fund shall without further 
authorization be deposited in the Bond Fund by the Trustee, with advice to the City and to the Company 
of such action. 
 
 

ARTICLE VI 
 

REVENUES AND FUNDS 
 

Section 601. Deposits Into the Bond Fund.   
 
(a) The Trustee shall deposit into the Bond Fund, as and when received, (a) all accrued 

interest on the Bonds, if any, paid by the Purchaser; (b) all Basic Rent payable by the Company to the 
City specified in Section 5.1 of the Lease; (c) any Additional Rent payable by the Company specified in 
Section 5.2 of the Lease that is not payable to the City; (d) any amount in the Project Fund to be 
transferred to the Bond Fund pursuant to Section 504 hereof upon completion of the Project or pursuant 
to Section 506 hereof upon acceleration of the Bonds; (e) the balance of any Net Proceeds (as defined in 
the Lease) of condemnation awards or insurance received by the Trustee pursuant to Article IX of the 
Lease; (f) the amounts to be deposited in the Bond Fund pursuant to Sections 9.1(f) and 9.2(c) of the 
Lease; (g) all interest and other income derived from investments of Bond Fund moneys as provided in 
Section 702 hereof; and (h) all other moneys received by the Trustee under and pursuant to any of the 
provisions of the Lease when accompanied by directions from the Person depositing such moneys that 
such moneys are to be paid into the Bond Fund. 
 
 (b) The Trustee shall notify the Company in writing, at least 15 days before each date on 
which a payment is due under Section 5.1 of the Lease, of the amount that is payable by the Company 
pursuant to such Section. 
 

Section 602. Application of Moneys in the Bond Fund. 
 

(a) Except as provided in Section 604 and Section 908 hereof or in Section 4.6(a) of the 
Lease, moneys in the Bond Fund shall be expended solely for the payment of the principal of and the 
interest on the Bonds as the same mature and become due or upon the redemption thereof before maturity; 
provided, however, that any amounts received by the Trustee as Additional Rent under Section 5.2 of the 
Lease and deposited to the Bond Fund as provided in Section 601 above, shall be expended by the 
Trustee for such items of Additional Rent as they are received or due without further authorization from 
the City. 
 

(b) The City hereby authorizes and directs the Trustee to withdraw sufficient funds from the 
Bond Fund to pay the principal of and the interest on the Bonds as the same become due and payable and 
to make said funds so withdrawn available to the Paying Agent for the purpose of paying said principal 
and interest.  To the extent the Company is the Owner of all of the Bonds Outstanding, payment may be 
made via transaction entry on the trust records held by Trustee. 
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(c) Whenever the amount in the Bond Fund from any source whatsoever is sufficient to 

redeem all of the Bonds Outstanding and to pay interest to accrue thereon before such redemption, the 
City covenants and agrees, upon request of the Company, to take and cause to be taken the necessary 
steps to redeem all such Bonds on the next succeeding redemption date for which the required redemption 
notice may be given or on such later redemption date as may be specified by the Company.  The Trustee 
may use any moneys in the Bond Fund to redeem a part of the Bonds Outstanding in accordance with and 
to the extent permitted by Article III hereof so long as the Company is not in default with respect to any 
payments under the Lease and to the extent said moneys are in excess of the amount required for payment 
of Bonds theretofore matured or called for redemption and past due interest, if any, in all cases when such 
Bonds have not been presented for payment. 

 
(d) After payment in full of the principal of and interest, if any, on the Bonds (or provision 

has been made for the payment thereof as provided in this Indenture), and the fees, charges and expenses 
of the Trustee, the City and any Paying Agent and any other amounts required to be paid under this 
Indenture, the Lease, and the Performance Agreement, all amounts remaining in the Bond Fund shall be 
paid to the Company upon the expiration or sooner termination of the Lease. 
 

Section 603. Payments Due on Days Other than Business Days.  In any case where the date 
of maturity of principal of or interest, if any, on the Bonds or the date fixed for redemption of any Bonds 
is not a Business Day, then payment of principal or interest, if any, need not be made on such date but 
may be made on the next succeeding Business Day with the same force and effect as if made on the date 
of maturity or the date fixed for redemption, and no interest, if any, shall continue to accrue for the period 
after such date. 
 

Section 604. Nonpresentment of Bonds.  If any Bond is not presented for payment when the 
principal thereof becomes due, either at maturity or otherwise, or at the date fixed for redemption thereof, 
if funds sufficient to pay such Bond shall have been made available to the Trustee, all liability of the City 
to the Owner thereof for the payment of such Bond 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 Bond who shall thereafter be restricted 
exclusively to such fund or funds for any claim of whatever nature on his part under this Indenture or on, 
or with respect to, said Bond.  If any Bond is not presented for payment within one year following the 
date when such Bond becomes due, whether by maturity or otherwise, the Trustee shall without liability 
for interest thereon repay to the Company the funds theretofore held by it for payment of such Bond, and 
such Bond shall, subject to the defense of any applicable statute of limitation, thereafter be an unsecured 
obligation of the Company, and the Owner thereof shall be entitled to look only to the Company for 
payment, and then only to the extent of the amount so repaid, and the Company shall not be liable for any 
interest thereon and shall not be regarded as a trustee of such money. 

 
Section 605. Repayment to the Company from the Bond Fund.  After payment in full of 

the principal of and interest on the Bonds (or provision has been made for the payment thereof as 
provided in this Indenture), and the reasonable fees, charges and expenses of the Trustee and the City and 
any other amounts required to be paid under this Indenture and the Lease, all amounts remaining in the 
Bond Fund shall be paid to the Company upon the expiration or sooner termination of the Lease. 

 
 

Page 101 of 318



 

-18- 

ARTICLE VII 
 

SECURITY FOR DEPOSITS AND INVESTMENT OF FUNDS 
 

Section 701. Moneys to be Held in Trust.  All moneys deposited with or paid to the Trustee 
for account of the Bond Fund or the Project Fund under any provision of this Indenture, and all moneys 
deposited with or paid to any Paying Agent under any provision of this Indenture, shall be held by the 
Trustee or Paying Agent in trust and shall be applied only in accordance with the provisions of this 
Indenture and the Lease, and, until used or applied as herein provided, shall constitute part of the Trust 
Estate and be subject to the lien hereof.  Neither the Trustee nor any Paying Agent shall be under any 
liability for interest on any moneys received hereunder except such as may be agreed upon in writing. 
 

Section 702. Investment of Moneys in Project Fund and Bond Fund.  Moneys held in the 
Project Fund and the Bond Fund shall, pursuant to written direction of the Company, signed by the 
Authorized Company Representative, be separately invested and reinvested by the Trustee in Investment 
Securities which mature or are subject to redemption by the Owner before the date such funds will be 
needed.  Moneys in the Costs of Issuance fund shall be held un-invested.  If the Company fails to provide 
written directions concerning investment of moneys held in the Project Fund and the Bond Fund, the 
Trustee shall invest in such Investment Securities specified in paragraph (e) of the definition of 
Investment Securities, provided they mature or are subject to redemption before the date such funds will 
be needed.  The Trustee is specifically authorized to implement its automated cash investment system to 
assure that cash on hand is invested and to charge its normal cash management fees and cash sweep 
account fees, which may be deducted from income earned on investments; provided that any such fees 
shall not exceed the interest income on the investment.  Any such 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, and 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.  After the Trustee has notice pursuant to Section 1001(h) hereof of the existence of 
an Event of Default, the Trustee shall direct the investment of moneys in the Bond Fund and the Project 
Fund.  The Trustee shall sell and reduce to cash a sufficient amount of such Investment Securities 
whenever the cash balance in any Fund is insufficient for the purposes of such Fund.  In determining the 
balance in any Fund, investments in such Fund shall be valued at the lower of their original cost or their 
fair market value as of the most recent Payment Date.  The Trustee may make any and all investments 
permitted by the provisions of this Section through its own bond department or any affiliate or short-term 
investment department. 
 

Section 703. Record Keeping.  The Trustee shall maintain records designed to show 
compliance with the provisions of this Article and with the provisions of Article VI hereof for at least six 
years after the payment of all of the Outstanding Bonds. 
 
 

ARTICLE VIII 
 

GENERAL COVENANTS AND PROVISIONS 
 

Section 801. Payment of Principal and Interest.  The City covenants and agrees that it will, 
but solely from the rents, revenues and receipts derived from the Project and the Lease (excluding the 
Unassigned Rights) as described herein, deposit or cause to be deposited in the Bond Fund sufficient 
sums payable under the Lease promptly to meet and pay the principal of and the interest on the Bonds as 
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they become due and payable at the place, on the dates and in the manner provided herein and in the 
Bonds according to the true intent and meaning thereof.  Nothing herein shall be construed as requiring 
the City to operate the Project as a business other than as lessor or to use any funds or revenues from any 
source other than funds and revenues derived from the Project. 
 

Section 802. Authority to Execute Indenture and Issue Bonds.  The City covenants that it is 
duly authorized under the Constitution and laws of the State to execute this Indenture, to issue the Bonds 
and to pledge and assign the Trust Estate in the manner and to the extent herein set forth; that all action on 
its part for the execution and delivery of this Indenture and the issuance of the Bonds has been duly and 
effectively taken; that the Bonds in the hands of the Owners thereof are and will be valid and enforceable 
obligations of the City according to the import thereof. 
 

Section 803. Performance of Covenants.  The City covenants that it will faithfully perform at 
all times any and all covenants, undertakings, stipulations and provisions contained in this Indenture, in 
the Bonds and in all proceedings of its governing body pertaining thereto.  The Trustee may take such 
action as it deems appropriate to enforce all such covenants, undertakings, stipulations and provisions of 
the City hereunder. 
 

Section 804. Instruments of Further Assurance.  The City covenants that it will do, execute, 
acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, such Supplemental 
Indentures and such further acts, instruments, financing statements and other documents as the Trustee 
may reasonably require for the better pledging and assigning unto the Trustee the property and revenues 
herein described to the payment of the principal of and interest, if any, on the Bonds.  The City covenants 
and agrees that, except as herein and in the Lease provided, it will not sell, convey, mortgage, encumber 
or otherwise dispose of any part of the Project or the rents, revenues and receipts derived therefrom or 
from the Lease, or of its rights under the Lease. 
 

Section 805. Recordings and Filings.  The City shall file or cause to be kept and filed all 
financing statements, and hereby authorizes the Trustee to file or cause to be kept and filed continuation 
statements with respect to such originally filed financing statements related to this Indenture in order to 
fully preserve and protect the security of the Owners and the rights of the Trustee hereunder provided a 
copy of the originally filed financing statement is timely delivered to the Trustee.  Unless otherwise 
notified in writing by the Company or City, the Trustee may conclusively rely upon any originally filed 
financing statements in filing any continuation statements hereunder.  The City will cooperate in causing 
this Indenture and all Supplemental Indentures, the Lease and all Supplemental Leases and all other 
security instruments to be recorded and filed in such manner and in such places as may be required by law 
in order to fully preserve and protect the security of the Owners and the rights of the Trustee hereunder. 
 

Section 806. Inspection of Project Books.  The City covenants and agrees that all books and 
documents in its possession relating to the Project and the rents, revenues and receipts derived from the 
Project shall at all times be open to inspection by such accountants or other agencies as the Trustee may 
from time to time designate. 
 

Section 807. Enforcement of Rights Under the Lease.  The City covenants and agrees that it 
will enforce all of its rights and all of the obligations of the Company (at the expense of the Company) 
under the Lease to the extent necessary to preserve the Project in good repair and reasonably safe 
operating condition, and to protect the rights of the Trustee and the Owners hereunder with respect to the 
pledge and assignment of the rents, revenues and receipts coming due under the Lease; provided that, the 
City and the Trustee, as its assignee, shall refrain from enforcing any such right or obligation (except for 
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the Unassigned Rights, any other rights of the City or the Trustee to receive payments owing to either of 
them for their own account under the Indenture, the Lease, and the Performance Agreement, or any other 
agreement related to the Bonds or for their rights of indemnification or to be protected from liabilities by 
insurance policies required by the Lease) if so directed in writing by the Owners of 100% of the 
Outstanding Bonds.  The City agrees that the Trustee, as assignee of the rentals and other amounts to be 
received by the City and paid by the Company under the Lease, or in its name or in the name of the City, 
may enforce all rights of the City to receive such rentals and other amounts and all obligations of the 
Company to pay such rentals and other amounts under and pursuant to the Lease for and on behalf of the 
Owners, whether or not the City is in default hereunder.  So long as not otherwise provided in this 
Indenture, the Company shall be permitted to possess, use and enjoy the Project and appurtenances so as 
to carry out its obligations under the Lease. 
 
 

ARTICLE IX 
 

DEFAULT AND REMEDIES 
 

Section 901. Events of Default; Notice; Opportunity to Cure.  If any of the following 
events occur, it is hereby defined as and declared to be and to constitute an “Event of Default”: 
 

(a) Default in the due and punctual payment of the principal on any Bond, whether at 
the stated maturity or accelerated maturity thereof, or at any date fixed for redemption thereof; 

 
(b) Default in the due and punctual payment of the interest on any Bond, whether at 

the stated maturity or accelerated maturity thereof, or at any date fixed for redemption thereof; 
 

(c) Default as specified in Section 12.1 of the Lease has occurred; or 
 

(d) Default in the performance, or breach, of any other covenant or agreement under 
this Indenture. 

 
 No default specified above shall constitute an Event of Default until the City, the Trustee or the 
Owners of 25% in aggregate principal amount of all Bonds Outstanding has given actual notice of such 
default by registered or certified mail to the Company, and the Company has had 30 days after receipt of 
such notice to correct said default or cause said default to be corrected and has not corrected said default 
or caused said default to be corrected within such period; provided, however, if any such default (other 
than a default in the payment of any money) is such that it cannot be corrected within such period, it shall 
not constitute an Event of Default if corrective action is instituted by the Company or the City (as the case 
may be) within such period and diligently pursued until the default is corrected. 
 

Section 902. Acceleration of Maturity in Event of Default; Rescission.  If an Event of 
Default has occurred and is continuing after the notice and cure period described in Section 901 elapses, 
the Trustee may, and upon the written request of the Owners of not less than 25% in aggregate principal 
amount of Bonds then Outstanding, shall, by notice in writing delivered to the City and the Company, 
declare the principal of all Bonds then Outstanding and the interest accrued thereon immediately due and 
payable, and such principal and interest shall thereupon become and be immediately due and payable.  At 
any time after such a declaration of acceleration has been made, but before any judgment or decree for 
payment of money due on any Bonds has been obtained by the Trustee as provided in this Article, the 
owners of a majority in principal amount of the Bonds Outstanding may, by written notice to the 
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Company and Trustee but with the written consent of the City, rescind and annul such declaration and its 
consequences if: (a) there is deposited with the Trustee a sum sufficient to pay: (1) all overdue 
installments of interest on all Bonds; (2) the principal of (and premium, if any, on) any Bonds which have 
become due otherwise than by such declaration of acceleration and interest thereon at the rate or rates 
prescribed therefor in such Bonds; and (3) all sums paid or advanced by the Trustee hereunder and the 
reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel; 
and (b) all events of default, other than the non-payment of the principal of Bonds which have become 
due solely by such declaration of acceleration, have been cured or have been waived as provided in 
Section 910 of this Indenture. 

 
Section 903. Surrender of Possession of Trust Estate; Rights and Duties of Trustee in 

Possession.  If an Event of Default has occurred and is continuing after the notice and cure period 
described in Section 901 hereof elapses, the City, upon demand of the Trustee, shall forthwith surrender 
the possession of, and it shall be lawful for the Trustee, by such officer or agent as it may appoint, to take 
possession of all or any part of the Trust Estate, together with the books, papers and accounts of the City 
pertaining thereto, and including the rights and the position of the City under the Lease, and to hold, 
operate and manage the same, and from time to time make all needful repairs and improvements.  The 
Trustee may lease the Project (excluding the Unassigned Rights) or any part thereof, in the name and for 
account of the City, and collect, receive and sequester the rents, revenues and receipts therefrom, and out 
of the same and any moneys received from any receiver of any part thereof pay, and set up proper 
reserves for the payment of all proper costs and expenses of so taking, holding and managing the same, 
including without limitation (a) reasonable compensation to the Trustee, its agents and counsel, (b) any 
reasonable charges of the Trustee hereunder, (c) any taxes and assessments and other charges having a 
lien that is senior to the lien of this Indenture, (d) all expenses of such repairs and improvements and (e) 
any amounts payable under the Performance Agreement.  The Trustee shall apply the remainder of the 
moneys so received in accordance with the provisions of Section 908 hereof.  Whenever all that is due 
upon the Bonds has been paid and all defaults cured, the Trustee shall surrender possession of the Trust 
Estate to the City, its successors or assigns, the same right of entry, however, to exist upon any 
subsequent Event of Default.  While in possession of such property, the Trustee shall render annually to 
the City and the Company a summarized statement of receipts and expenditures in connection therewith. 
 

Section 904. Appointment of Receivers in Event of Default.  If an Event of Default has 
occurred and is continuing after the notice and cure period described in Section 901 elapses, and upon the 
filing of a suit or other commencement of judicial proceedings to enforce the rights of the Trustee and of 
the Owners under this Indenture, the Trustee shall be entitled, as a matter of right, to the appointment of a 
receiver or receivers of the Trust Estate or any part thereof, pending such proceedings, with such powers 
as the court making such appointment shall confer. 
 

Section 905. Exercise of Remedies by the Trustee. 
 

(a) Upon the occurrence of an Event of Default, the Trustee may pursue any available 
remedy at law or in equity by suit, action, mandamus or other proceeding to enforce the payment of the 
principal of and interest on the Bonds then Outstanding and all other amounts due hereunder, and to 
enforce and compel the performance of the duties and obligations of the City or the Company as herein 
set forth or as set forth in the Lease, respectively. 
 

(b) If an Event of Default has occurred and is continuing after the notice and cure period 
described in Section 901 elapses, and if requested to do so by (1) the City (in the case of an Event of 
Default pursuant to Section 12.1(b), (c), (d), (e) or (f) of the Lease), or (2) the Owners of 25% in 
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aggregate principal amount of Bonds then Outstanding and indemnified as provided in subsection (l) of 
Section 1001 hereof, the Trustee shall be obligated to exercise such one or more of the rights and powers 
conferred by this Article as the Trustee, being advised by counsel, shall deem most expedient and in the 
interests of the City or the Owners, as the case may be. 
 

(c) All rights of action under this Indenture or under any of the Bonds may be enforced by 
the Trustee without the possession of any of the Bonds or the production thereof in any trial or other 
proceedings relating thereto, and any such suit or proceeding instituted by the Trustee shall be brought in 
its name as Trustee without necessity of joining as plaintiffs or defendants any Owners, and any recovery 
of judgment shall, subject to the provisions of Section 908 hereof, be for the equal benefit of all the 
Owners of the Outstanding Bonds. 
 

Section 906. Limitation on Exercise of Remedies by Owners.  No Owner shall have any 
right to institute any suit, action or proceeding in equity or at law for the enforcement of this Indenture or 
for the execution of any trust hereunder or for the appointment of a receiver or any other remedy 
hereunder, unless (a) a default has occurred of which the Trustee has been notified as provided in 
Section 1001(h) hereof or of which by said subsection the Trustee is deemed to have notice, (b) such 
default has become an Event of Default, (c) the Owners of 25% in aggregate principal amount of Bonds 
then Outstanding have made written request to the Trustee, have offered it reasonable opportunity either 
to proceed for such reasonable period not to exceed 60 days following such notice and to exercise the 
powers hereinbefore granted or to institute such action, suit or proceeding in its own name, and have 
offered to the Trustee indemnity as provided in Section 1001(l) hereof, and (d) the Trustee thereafter fails 
or refuses to exercise the powers herein granted or to institute such action, suit or proceeding in its own 
name; such notification, request and offer of indemnity are hereby declared in every case, at the option of 
the Trustee, to be conditions precedent to the execution of the powers and trusts of this Indenture, and to 
any action or cause of action for the enforcement of this Indenture, or for the appointment of a receiver or 
for any other remedy hereunder, it being understood and intended that no one or more Owners shall have 
any right in any manner whatsoever to affect, disturb or prejudice this Indenture by their action or to 
enforce any right hereunder except in the manner herein provided, and that all proceedings at law or 
equity shall be instituted, had and maintained in the manner herein provided and for the equal benefit of 
the Owners of all Bonds then Outstanding.  Nothing in this Indenture contained shall, however, affect or 
impair the right of any Owner to payment of the principal of and interest on any Bond at and after the 
maturity thereof or the obligation of the City to pay the principal of and interest on each of the Bonds 
issued hereunder to the respective Owners thereof at the time, place, from the source and in the manner 
herein and in the Bonds expressed. 
 

Section 907. Right of Owners to Direct Proceedings. 
 

(a) The Owners of a majority in aggregate principal amount of Bonds then Outstanding may, 
at any time, by an instrument or instruments in writing executed and delivered to the Trustee, direct the 
time, method and place of conducting all proceedings to be taken in connection with the enforcement of 
the terms and conditions of this Indenture, or for the appointment of a receiver or any other proceedings 
hereunder; provided that such direction shall not be otherwise than in accordance with the provisions of 
law and of this Indenture, including Section 1001(l) hereof. 
 

(b) Notwithstanding any provision in this Indenture to the contrary, including paragraph (a) 
of this Section, the Owners shall not have the right to control or direct any remedies hereunder upon an 
Event of Default under Section 12.1(b) through (f) of the Lease. 
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Section 908. Application of Moneys in Event of Default. 
 

(a) All moneys received by the Trustee pursuant to any right given or action taken under the 
provisions of this Article shall, after payment of any obligations outstanding under the Lease and the 
Performance Agreement, of the cost and expenses of the proceedings resulting in the collection of such 
moneys and of the fees, expenses, liabilities and advances incurred or made by the Trustee (including any 
attorneys fees and expenses) or amounts to be paid pursuant to Section 903 hereof, be deposited in the 
Bond Fund and all moneys so deposited in the Bond Fund shall be applied as follows: 
 

 (1) Unless the principal of all the Bonds shall have become or shall have been 
declared due and payable, all such moneys shall be applied: 

 
FIRST -- To the payment to the Persons entitled thereto of all installments of 

interest, if any, then due and payable on the Bonds, in the order in which such 
installments of interest became due and payable, and, if the amount available shall not be 
sufficient to pay in full any particular installment, then to the payment ratably, according 
to the amounts due on such installment, to the Persons entitled thereto, without any 
discrimination or privilege; 
 

SECOND -- To the payment to the Persons entitled thereto of the unpaid 
principal of any of the Bonds which shall have become due and payable (other than 
Bonds called for redemption for the payment of which moneys are held pursuant to the 
provisions of this Indenture), in the order of their due dates, and, if the amount available 
shall not be sufficient to pay in full Bonds due on any particular date, together with such 
interest, then to the payment, ratably, according to the amount of principal due on such 
date, to the Persons entitled thereto without any discrimination or privilege. 

 
(2) If the principal of all the Bonds shall have become due or shall have been 

declared due and payable, all such moneys shall be applied to the payment of the principal and 
interest, if any, then due and unpaid on all of the Bonds, without preference or priority of 
principal over interest or of interest over principal or of any installment of interest over any other 
installment of interest or of any Bond over any other Bond, ratably, according to the amounts due 
respectively for principal and interest, to the Person entitled thereto, without any discrimination 
or privilege. 

 
(3) If the principal of all the Bonds shall have been declared due and payable, and if 

such declaration shall thereafter have been rescinded and annulled under the provisions of 
Section 910 hereof, then, subject to the provisions of subsection (2) of this Section in the event 
that the principal of all the Bonds shall later become due or be declared due and payable, the 
moneys shall be applied in accordance with the provisions of subsection (1) of this Section. 

 
(b) Whenever moneys are to be applied pursuant to the provisions of this Section, such 

moneys shall be applied at such times and from time to time as the Trustee shall determine, having due 
regard to the amount of such moneys available and which may become available for such application in 
the future.  Whenever the Trustee shall apply such moneys, it shall fix the date (which shall be a Payment 
Date unless it shall deem another date more suitable) upon which such application is to be made and upon 
such date interest on the amounts of principal to be paid on such dates shall cease to accrue. 
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(c) Whenever all of the Bonds and interest thereon, if any, have been paid under the 
provisions of this Section, and all fees, expenses and charges of the City and the Trustee and any other 
amounts required to be paid under this Indenture and the Lease have been paid (including any amounts 
payable under the Performance Agreement), any balance remaining in the Bond Fund shall be paid to the 
Company as provided in Section 602 hereof. 
 
 Section 909. Remedies Cumulative.  No remedy by the terms of this Indenture conferred 
upon or reserved to the Trustee or to the Owners is intended to be exclusive of any other remedy, but each 
and every such remedy shall be cumulative and shall be in addition to any other remedy given to the 
Trustee or to the Owners hereunder or now or hereafter existing at law or in equity or by statute.  No 
delay or omission to exercise any right, power or remedy accruing upon any Event of Default shall impair 
any such right, power or remedy or shall be construed to be a waiver of any such Event of Default or 
acquiescence therein; every such right, power or remedy may be exercised from time to time and as often 
as may be deemed expedient.  If the Trustee has proceeded to enforce any right under 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 and in every such case the City, the 
Company, the Trustee and the Owners shall be restored to their former positions and rights hereunder, and 
all rights, remedies and powers of the Trustee shall continue as if no such proceedings had been taken. 
 

Section 910. Waivers of Events of Default.  The Trustee shall waive any Event of Default 
hereunder and its consequences and rescind any declaration of maturity of principal of and interest, if any, 
on Bonds, and only upon the written request of the Owners of at least 50% in aggregate principal amount 
of all the Bonds then Outstanding, provided, however, that (1) there shall not be waived without the 
consent of the City an Event of Default hereunder arising from an Event of Default under 
Section 12.1(b), (c), (d) (e) or (f) of the Lease, and (2) there shall not be waived without the consent of 
the Owners of all the Bonds Outstanding (a) any Event of Default in the payment of the principal of any 
Outstanding Bonds when due (whether at the date of maturity or redemption specified therein), or (b) any 
Event of Default in the payment when due of the interest on any such Bonds, unless prior to such waiver 
or rescission, all arrears of interest, or all arrears of payments of principal when due, as the case may be, 
and all reasonable expenses of the Trustee and the City (including reasonable attorneys’ fees and 
expenses), in connection with such default, shall have been paid or provided for.  In case of any such 
waiver or rescission, or in case any proceeding taken by the Trustee on account of any such default shall 
have been discontinued or abandoned or determined adversely, then and in every such case the City, the 
Company, the Trustee and the Owners shall be restored to their former positions, rights and obligations 
hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other default, 
or impair any right consequent thereon, and all rights, remedies and powers of the Trustee shall continue 
as if no such proceedings had been taken. 
 

 
ARTICLE X 

 
THE TRUSTEE 

 
Section 1001. Acceptance of the Trusts.  The Trustee hereby accepts the trusts imposed upon 

it by this Indenture, but only upon and subject to the following express terms and conditions, and no 
implied covenants or obligations shall be read into this Indenture against the Trustee: 
 

(a) The Trustee, before the occurrence of an Event of Default and after the curing or 
waiver of all Events of Default that may have occurred, undertakes to perform such duties and 
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only such duties as are specifically set forth in this Indenture.  If any Event of Default has 
occurred and is continuing, subject to Section 1001(l) hereof, the Trustee shall exercise such of 
the rights and powers vested in it by this Indenture, and shall 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 its own affairs. 

 
(b) The Trustee may execute any of the trusts or powers hereunder or perform any 

duties hereunder either directly or through agents, affiliates, attorneys or receivers and shall not 
be responsible for any misconduct or negligence on the part of any agent, attorney or receiver 
appointed or chosen by it with due care.  The Trustee may conclusively rely upon and act or 
refrain from acting upon any opinion or advice of counsel, who may be counsel to the City or to 
the Company, concerning all matters of trust hereof and the duties hereunder, and may in all cases 
pay such reasonable compensation to all such agents, attorneys and receivers as may reasonably 
be employed in connection with the trusts hereof.  The Trustee shall not be responsible for any 
loss or damage resulting from any action or nonaction by it taken or omitted to be taken in good 
faith in reliance upon such opinion or advice of counsel addressed to the City and the Trustee. 

 
(c) The Trustee shall not be responsible for any recital herein or in the Bonds (except 

with respect to the Certificate of Authentication of the Trustee endorsed on the Bonds), or except 
as provided in the Lease and particularly Section 10.8 thereof, for the recording or rerecording, 
filing or refiling of this Indenture or any security agreement in connection therewith (excluding 
the continuation of Uniform Commercial Code financing statements), or for insuring the Project 
or collecting any insurance moneys, or for the validity of the execution by the City of this 
Indenture or of any Supplemental Indentures or instruments of further assurance, or for the 
sufficiency of the security of the Bonds.  The Trustee shall not be responsible or liable for any 
loss suffered in connection with any investment of funds made by it in accordance with 
Article VII hereof. 

 
(d) The Trustee shall not be accountable for the use of any Bonds authenticated and 

delivered hereunder.  The Trustee, in its individual or any other capacity, may become the Owner 
or pledgee of Bonds with the same rights that it would have if it were not Trustee.  The Trustee 
shall not be accountable for the use or application by the City or the Company of the proceeds of 
any of the Bonds or of any money paid to or upon the order of the City or Company under any 
provision of this Indenture. 

 
(e) The Trustee may rely and shall be protected in acting or refraining from acting 

upon any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, 
consent, order, affidavit, letter, telegram or other paper or document provided for under this 
Indenture believed by it to be genuine and correct and to have been signed, presented or sent by 
the proper Person or Persons.  Any action taken by the Trustee pursuant to this Indenture upon the 
request or authority or consent of any Person who, at the time of making such request or giving 
such authority or consent is an Owner, shall be conclusive and binding upon all future Owners of 
the same Bond and upon Bonds issued in exchange therefor or upon transfer or in place thereof. 

 
(f) As to the existence or nonexistence of any fact or as to the sufficiency or validity 

of any instrument, paper or proceeding, or whenever in the administration of this Indenture the 
Trustee shall deem it desirable that a matter be proved or established before taking, suffering or 
omitting any action hereunder, the Trustee shall be entitled to rely upon a certificate signed by the 
Authorized City Representative or an Authorized Company Representative as sufficient evidence 
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of the facts therein contained, and before the occurrence of a default of which the Trustee has 
been notified as provided in subsection (h) of this Section or of which by said subsection it is 
deemed to have notice, the Trustee shall also be at liberty to accept a similar certificate to the 
effect that any particular dealing, transaction or action is necessary or expedient, but may at its 
discretion secure such further evidence deemed necessary or advisable, but shall in no case be 
bound to secure the same.  The Trustee is under no duty to perform an independent investigation 
as to any statement or fact contained in any such certificate, opinion or advice it obtains regarding 
the accuracy or truth of any statement or correctness of any opinion.  The Trustee shall not be 
liable for any action or inaction taken in good faith in reliance on such a certificate or any advice 
received from counsel, and the Trustee may conclusively rely as to the truth of the statements and 
the correctness of the opinions or statements expressed therein. 

 
(g) The permissive right of the Trustee to do things enumerated in this Indenture 

shall not be construed as a duty, and the Trustee shall not be answerable for other than its 
negligence or willful misconduct.  In no event shall the Trustee be liable for consequential 
damages.  The Trustee shall not be liable for any act or omission, in the absence of bad faith, 
when the Trustee reasonably believes the act or failure to act is authorized and within its powers 
to perform under the Indenture. 

 
(h) The Trustee shall not be required to take notice or be deemed to have notice of 

any default hereunder except failure by the City to cause to be made any of the payments to the 
Trustee required to be made in Article VI hereof, unless the Trustee is specifically notified in 
writing of such default by the City or by the Owners of at least 25% in aggregate principal 
amount of all Bonds then Outstanding. 

 
(i) At any and all reasonable times and subject to the Company’s reasonable and 

standard security procedures, the Trustee and its duly authorized agents, attorneys, experts, 
engineers, accountants and representatives may, but shall not be required to, inspect any and all of 
the Project, and all books, papers and records of the City pertaining to the Project and the Bonds, 
and to take such memoranda from and in regard thereto as may be desired.  The Trustee shall 
treat all proprietary information of the Company as confidential. 

 
(j) The Trustee shall not be required to give any bond or surety in respect to the 

execution of its trusts and powers hereunder or otherwise in respect of the Project. 
 

(k) The Trustee may, but shall not be required to, demand, in respect of the 
authentication of any Bonds, the withdrawal of any cash, the release of any property, or any 
action whatsoever within the purview of this Indenture, any showings, certificates, opinions, 
appraisals or other information, or corporate action or evidence thereof, in addition to that by the 
terms hereof required, as a condition of such action by the Trustee deemed desirable for the 
purpose of establishing the right of the City to the authentication of any Bonds, the withdrawal of 
any cash, or the taking of any other action by the Trustee. 

 
(l) Notwithstanding anything in the Indenture or the Lease to the contrary, before 

taking any action under this Indenture other than the payments from moneys on deposit in the 
Project Fund or the Bond Fund, as provided herein, the Trustee may require that satisfactory 
indemnity be furnished to it for the reimbursement of all 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, except 
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liability which is adjudicated to have resulted from its negligence or willful misconduct by reason 
of any action so taken. 

 
 (m) Notwithstanding any other provision of this Indenture to the contrary, any 
provision relating to the conduct of, intended to provide authority to act, right to payment of fees 
and expenses, protection, immunity and indemnification to the Trustee, shall be interpreted to 
include any action of the Trustee, whether it is deemed to be in its capacity as Trustee, bond 
registrar or Paying Agent. 
 

(n) The Trustee shall have no responsibility with respect to any information, 
statement or recital in any official statement, offering memorandum or any other disclosure 
material prepared or distributed with respect to the Bonds and shall have no responsibility for 
compliance with any state or federal securities laws in connection with the Bonds. 
 

(o) None of the provisions of this Indenture shall require the Trustee to expend or 
risk its own funds or otherwise to incur any liability, financial or otherwise, in the performance of 
any of its duties hereunder, or in the exercise of any of its rights or powers if it shall have 
reasonable grounds for believing that repayment of such funds or indemnity satisfactory to it 
against such risk or liability is not assured to it. 

 
Section 1002. Fees, Charges and Expenses of the Trustee.  The Trustee shall be entitled to 

payment of and/or reimbursement for reasonable fees for its ordinary services rendered hereunder and all 
advances, agent and counsel fees and other ordinary expenses reasonably made or incurred by the Trustee 
in connection with such ordinary services.  If it becomes necessary for the Trustee to perform 
extraordinary services, it shall be entitled to reasonable extra compensation therefor and to reimbursement 
for reasonable extraordinary expenses in connection therewith; provided that if such extraordinary 
services or extraordinary expenses are occasioned by the neglect or willful misconduct of the Trustee, it 
shall not be entitled to compensation or reimbursement therefor.  The Trustee shall be entitled to payment 
and reimbursement for the reasonable fees and charges of the Trustee as Paying Agent for the Bonds.  
Pursuant to the provisions of Section 5.2 of the Lease, the Company has agreed to pay to the Trustee all 
reasonable fees, charges and expenses of the Trustee under this Indenture.  The Trustee agrees that the 
City shall have no liability for any reasonable fees, charges and expenses of the Trustee, and the Trustee 
agrees to look only to the Company for the payment of all reasonable fees, charges and expenses of the 
Trustee and any Paying Agent as provided in the Lease.  Upon the occurrence of an Event of Default and 
during its continuance, the Trustee shall have a lien with right of payment before payment on account of 
principal of or interest on any Bond, upon all moneys in its possession under any provisions hereof for the 
foregoing reasonable advances, fees, costs and expenses incurred.  The Trustee’s right to compensation 
and indemnification relating to period during which it serves as Trustee hereunder shall survive the 
satisfaction and discharge of this Indenture or it resignation or removal hereunder and payment in full of 
the Bonds. 
 

Section 1003. Notice to Owners if Default Occurs.  If a default occurs of which the Trustee is 
by Section 1001(h) hereof required to take notice or if notice of default is given as in said subsection (h) 
provided, then the Trustee shall give written notice thereof to the last known Owners of all Bonds then 
Outstanding as shown by the bond registration books required by Section 206 hereof to be kept at the 
corporate trust office of the Trustee. 
 

Section 1004. Intervention by the Trustee.  In any judicial proceeding to which the City is a 
party and which, in the opinion of the Trustee and its counsel, has a substantial bearing on the interests of 
Owners, the Trustee may intervene on behalf of Owners and, subject to the provisions of Section 1001(l) 
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hereof, shall do so if requested in writing by the Owners of at least 25% of the aggregate principal amount 
of Bonds then Outstanding. 
 

Section 1005. Successor Trustee Upon Merger, Consolidation or Sale.  With the prior 
written consent of the Company, any corporation or association into which the Trustee may be merged or 
converted or with or into which it may be consolidated, or to which it may sell or transfer its corporate 
trust business and assets as a whole or substantially as a whole, or any corporation or association resulting 
from any merger, conversion, sale, consolidation or transfer to which it is a party, shall be and become 
successor Trustee hereunder and shall be vested with all the trusts, powers, rights, obligations, duties, 
remedies, immunities and privileges hereunder as was its predecessor, without the execution or filing of 
any instrument or any further act on the part of any of the parties hereto. 
 

Section 1006. Resignation of Trustee.  The Trustee and any successor Trustee may at any time 
resign from the trusts hereby created by giving 30 days’ written notice to the City, the Company and the 
Owners, and such resignation shall take effect at the end of such 30 days, or upon the earlier appointment 
of a successor Trustee by the Owners or by the City; provided, however, that in no event shall the 
resignation of the Trustee or any successor trustee become effective until such time as a successor trustee 
has been appointed and has accepted the appointment.  If no successor has been appointed and accepted 
the appointment within 30 days after the giving of such notice of resignation, the Trustee may petition any 
court of competent jurisdiction for the appointment of a successor Trustee.  The Trustee’s rights to 
indemnity and to any fees, charges or other amounts due and payable to it shall survive such resignation. 

 
Section 1007. Removal of Trustee.  The Trustee may be removed at any time, with or without 

cause, by an instrument or concurrent instruments in writing (a) delivered to the Trustee, the City and the 
Company and signed by the Owners of a majority in aggregate principal amount of Bonds then 
Outstanding, or (b) so long as no Event of Default under this Indenture or the Lease shall have occurred 
and be continuing, delivered to the Trustee, the Company and the Owners and signed by the City.  The 
Trustee’s rights to indemnity and to any fees, charges or other amounts due and payable to it shall survive 
such removal. 
 

Section 1008. Appointment of Successor Trustee.  If the Trustee hereunder resigns or is 
removed, or otherwise becomes incapable of acting hereunder, or if it is taken under the control of any 
public officer or officers or of a receiver appointed by a court, a successor Trustee (a) reasonably 
acceptable to the City may be appointed by the Company (so long as no Event of Default has occurred 
and is continuing), or (b) reasonably acceptable to the City and the Company may be appointed by the 
Owners of a majority in aggregate principal amount of Bonds then Outstanding, by an instrument or 
concurrent instruments in writing; provided, nevertheless, that in case of such vacancy, the City, by an 
instrument executed and signed by its Mayor or (Interim) City Manager and attested by its City Clerk 
under its seal, may appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be 
appointed in the manner above provided.  Any such temporary Trustee so appointed by the City shall 
immediately and without further acts be superseded by the successor Trustee so appointed as provided 
above.  Every such Trustee appointed pursuant to the provisions of this Section shall be a trust company 
or bank in good standing and qualified to accept such trust with a corporate trust office in the State, and 
having, or whose obligations are guaranteed by a financial institution having, a reported capital, surplus 
and undivided profits of not less than $50,000,000.  If no successor Trustee has been so appointed and 
accepted appointment in the manner herein provided, the Trustee or any Owner may petition any court of 
competent jurisdiction for the appointment of a successor Trustee, until a successor shall have been 
appointed as above provided. 
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Section 1009. Vesting of Trusts in Successor Trustee.  Every successor Trustee appointed 
hereunder shall execute, acknowledge and deliver to its predecessor and also to the City and the Company 
an instrument in writing accepting such appointment hereunder, and thereupon such successor shall, 
without any further act, deed or conveyance, become fully vested with all the trusts, powers, rights, 
obligations, duties, remedies, immunities and privileges of its predecessor and the duties and obligations 
of such predecessor hereunder shall thereafter cease and terminate; but such predecessor shall, 
nevertheless, on the written request of the City, execute and deliver an instrument transferring to such 
successor Trustee all the trusts, powers, rights, obligations, duties, remedies, immunities and privileges of 
such predecessor hereunder; every predecessor Trustee shall deliver all securities and moneys held by it 
as Trustee hereunder to its successor.  Should any instrument in writing from the City be required by any 
predecessor or successor Trustee for more fully and certainly vesting in such successor the trusts, powers, 
rights, obligations, duties, remedies, immunities and privileges hereby vested in the predecessor, any and 
all such instruments in writing shall, on request, be executed, acknowledged and delivered by the City. 
 

Section 1010. Right of Trustee to Pay Taxes and Other Charges.  If any tax, assessment or 
governmental or other charge upon, or insurance premium with respect to, any part of the Project is not 
paid as required herein or in the Lease, the Trustee may pay such tax, assessment or governmental charge 
or insurance premium, without prejudice, however, to any rights of the Trustee or the Owners hereunder 
arising in consequence of such failure; any amount at any time so paid under this Section, with interest 
thereon from the date of payment at the rate of 10% per annum, shall become an additional obligation 
secured by this Indenture, and the same shall be given a preference in payment over any payment of 
principal of or interest on the Bonds, and shall be paid out of the proceeds of rents, revenues and receipts 
collected from the Project, if not otherwise caused to be paid; but the Trustee shall be under no obligation 
to make any such payment unless it shall have been requested to do so by the Owners of at least 25% of 
the aggregate principal amount of Bonds then Outstanding and shall have been provided adequate funds 
for the purpose of such payment. 
 

Section 1011. Trust Estate May be Vested in Co-Trustee. 
 

(a) It is the purpose of this Indenture that there shall be no violation of any law of any 
jurisdiction (including particularly the State) denying or restricting the right of banking corporations or 
associations to transact business as trustee in such jurisdiction.  It is recognized that in case of litigation 
under this Indenture or the Lease, and in particular in case of the enforcement of either this Indenture or 
the Lease upon the occurrence of an Event of Default or if the Trustee deems that by reason of any 
present or future law of any jurisdiction it cannot exercise any of the powers, rights or remedies herein 
granted to the Trustee, or take any other action which may be desirable or necessary in connection 
therewith, it may be necessary or desirable that the Trustee appoint an additional individual or institution 
as a co-trustee or separate trustee, and the Trustee is hereby authorized to appoint such co-trustee or 
separate trustee. 
 

(b) If the Trustee appoints an additional individual or institution as a co-trustee or separate 
trustee (which appointment shall be subject to the approval of the Company), each and every remedy, 
power, right, claim, demand, cause of action, immunity, title, interest and lien expressed or intended by 
this Indenture to be exercised by the Trustee with respect thereto shall be exercisable by such co-trustee 
or separate trustee but only to the extent necessary to enable such co-trustee or separate trustee to exercise 
such powers, rights and remedies, and every covenant and obligation necessary to the exercise thereof by 
such co-trustee or separate trustee shall run to and be enforceable by either of them. 
 

Page 113 of 318



 

-30- 

(c) Should any deed, conveyance or instrument in writing from the City be required by the 
co-trustee or separate trustee so appointed by the Trustee for more fully and certainly vesting in and 
confirming to such co-trustee such properties, rights, powers, trusts, duties and obligations, any and all 
such deeds, conveyances and instruments in writing shall, on request, be executed, acknowledged and 
delivered by the City. 
 

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

Section 1012. Accounting.  The Trustee shall render an annual accounting for the period 
ending December 31 of each year, within 90 days following the end of such year, to the City, the 
Company and to any Owner requesting the same and, upon the request of the City, the Company or any 
Owner, a monthly accounting to any such party, showing in reasonable detail all financial transactions 
relating to the Trust Estate during the accounting period and the balance in any funds or accounts created 
by this Indenture as of the beginning and close of such accounting period. 
 

Section 1013. Performance of Duties Under the Lease.  The Trustee hereby accepts and 
agrees to perform all duties and obligations assigned to it under the Lease. 
 
 

ARTICLE XI 
 

SUPPLEMENTAL INDENTURES 
 

Section 1101. Supplemental Indentures Not Requiring Consent of Owners.  The City and 
the Trustee may from time to time, without the consent of or notice to any of the Owners, enter into such 
Supplemental Indenture or Supplemental Indentures as shall not be inconsistent with the terms and 
provisions hereof, for any one or more of the following purposes: 
 

(a) To cure any ambiguity or formal defect or omission in this Indenture, or to make 
any other change which, in the judgment of the Trustee, is not to the material prejudice of the 
Trustee or the Owners (provided the Trustee is entitled to receive and may conclusively rely upon 
an opinion of counsel in exercising such judgment); 
 

(b) To grant to or confer upon the Trustee for the benefit of the Owners any 
additional rights, remedies, powers or authority that may lawfully be granted to or conferred upon 
the Owners or the Trustee or either of them; 
 

(c) To more precisely identify any portion of the Project or to add additional 
property thereto; 
 

(d) To conform the Indenture to amendments to the Lease made by the City and the 
Company; or 

 
(e) To subject to this Indenture additional revenues, properties or collateral. 
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 Section 1102. Supplemental Indentures Requiring Consent of Owners. 
 

(a) Exclusive of Supplemental Indentures covered by Section 1101 hereof and subject to the 
terms and provisions contained in this Section, and not otherwise, the Owners of not less than a majority 
in aggregate principal amount of the Bonds then Outstanding may, from time to time, anything contained 
in this Indenture to the contrary notwithstanding, consent to and approve the execution by the City and the 
Trustee of such other Supplemental Indenture or Supplemental Indentures as shall be deemed necessary 
and desirable by the City for the purpose of modifying, amending, adding to or rescinding, in any 
particular, any of the terms or provisions contained in this Indenture or in any Supplemental Indenture; 
provided, however, that without the consent of the Owners of 100% of the principal amount of the Bonds 
then Outstanding, nothing in this Section contained shall permit or be construed as permitting (1) an 
extension of the maturity or a shortening of the redemption date of the principal of or the interest, if any, 
on any Bond issued hereunder, or (2) a reduction in the principal amount of any Bond or the rate of 
interest thereon, if any, or (3) a privilege or priority of any Bond or Bonds over any other Bond or Bonds, 
or (4) a reduction in the aggregate principal amount of Bonds the Owners of which are required for 
consent to any such Supplemental Indenture. 
 

(b) If at the time the City requests the Trustee to enter into any such Supplemental Indenture 
for any of the purposes of this Section, the Trustee shall cause notice of the proposed execution of such 
Supplemental Indenture to be mailed to each Owner as shown on the bond registration books required by 
Section 206 hereof.  Such notice shall briefly set forth the nature of the proposed Supplemental Indenture 
and shall state that copies thereof are on file at the corporate trust office of the Trustee for inspection by 
all Owners.  If within 60 days or such longer period as may be prescribed by the City following the 
mailing of such notice, the Owners of not less than a majority in aggregate principal amount of the Bonds 
Outstanding at the time of the execution of any such Supplemental Indenture shall have consented to and 
approved the execution thereof as herein provided, no Owner shall have any right to object to any of the 
terms and provisions contained therein, or the operation thereof, or in any manner to question the 
propriety of the execution thereof, or to enjoin or restrain the Trustee or the City from executing the same 
or from taking any action pursuant to the provisions thereof. 
 

Section 1103. Company’s Consent to Supplemental Indentures.  Anything herein to the 
contrary notwithstanding, a Supplemental Indenture under this Article that affects any rights of the 
Company shall not become effective unless and until the Company shall have consented in writing to the 
execution and delivery of such Supplemental Indenture.  The Trustee shall cause notice of the proposed 
execution and delivery of any Supplemental Indenture (regardless of whether it affects the Company’s 
rights) together with a copy of the proposed Supplemental Indenture to be mailed to the Company at least 
15 days prior to the proposed date of execution and delivery of the Supplemental Indenture. 

 
Section 1104. Opinion of Counsel.  In executing, or accepting the additional trusts created by, 

any Supplemental Indenture permitted by this Article or the modification thereby of the trusts created by 
this Indenture, the Trustee and the City shall receive, and, shall be fully protected in relying upon, an 
opinion of counsel addressed and delivered to the Trustee and the City stating that the execution of such 
Supplemental Indenture is permitted by and in compliance with this Indenture and will, upon the 
execution and delivery thereof, be a valid and binding obligation of the City.  The Trustee may, but shall 
not be obligated to, enter into any such Supplemental Indenture which affects the Trustee’s rights, duties 
or immunities under this Indenture or otherwise. 
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ARTICLE XII 
 

SUPPLEMENTAL LEASES 
 

Section 1201. Supplemental Leases Not Requiring Consent of Owners.  The City and the 
Trustee shall, without the consent of or notice to the Owners, consent to the execution of any 
Supplemental Lease or Supplemental Leases by the City and the Company as may be required (a) by the 
provisions of the Lease and this Indenture, (b) for the purpose of curing any ambiguity or formal defect or 
omission in the Lease, (c) so as to more precisely identify the Project or add additional property thereto or 
(d) in connection with any other change therein which, in the judgment of the Trustee, does not materially 
and adversely affect the Trustee or security for the Owners (provided the Trustee is entitled to receive and 
may conclusively rely upon an opinion of counsel in exercising such judgment). 
 

Section 1202. Supplemental Leases Requiring Consent of Owners.  Except for Supplemental 
Leases as provided for in Section 1201 hereof, neither the City nor the Trustee shall consent to the 
execution of any Supplemental Lease or Supplemental Leases by the City or the Company without the 
mailing of notice and the obtaining of the written approval or consent of the Owners of not less than a 
majority in aggregate principal amount of the Bonds at the time Outstanding given and obtained as 
provided in Section 1102 hereof.  If at any time the City and the Company shall request the consent of the 
Trustee to any such proposed Supplemental Lease, the Trustee shall cause notice of such proposed 
Supplemental Lease to be mailed in the same manner as provided in Section 1102 hereof with respect to 
Supplemental Indentures.  Such notice shall briefly set forth the nature of such proposed Supplemental 
Lease and shall state that copies of the same are on file in the corporate trust office of the Trustee for 
inspection by all Owners.  If within 60 days or such longer period as may be prescribed by the City 
following the mailing of such notice, the Owners of not less than 50% in aggregate principal amount of 
the Bonds Outstanding at the time of the execution of any such Supplemental Lease shall have consented 
to and approved the execution thereof as herein provided, no Owner shall have any right to object to any 
of the terms and provisions contained therein, or the operation thereof, or in any manner to question the 
propriety of the execution thereof, or to enjoin or restrain the Trustee or the City from executing the same 
or from taking any action pursuant to the provisions thereof. 
 

Section 1203. Opinion of Counsel.  In executing or consenting to any Supplemental Lease 
permitted by this Article, the City and the Trustee shall receive, and shall be fully protected in relying 
upon, an opinion of counsel addressed to the Trustee and the City stating that the executing of such 
Supplemental Lease is authorized or permitted by the Lease and this Indenture and the applicable law and 
will upon the execution and delivery thereof be valid and binding obligations of the parties thereof. 
 
 

ARTICLE XIII 
 

SATISFACTION AND DISCHARGE OF INDENTURE 
 
 Section 1301. Satisfaction and Discharge of this Indenture. 
 

(a) When the principal of and interest on all the Bonds have been paid in accordance with 
their terms or provision has been made for such payment, as provided in Section 1302 hereof, and 
provision also made for paying all other sums payable hereunder and under the Lease and the 
Performance Agreement, including the reasonable fees and expenses of the Trustee, the City and Paying 
Agent to the date of retirement of the Bonds, then the right, title and interest of the Trustee in respect 
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hereof shall thereupon cease, determine and be void.  Thereupon, the Trustee shall cancel, discharge and 
release this Indenture and shall upon the written request of the City or the Company execute, 
acknowledge and deliver to the City such instruments of satisfaction and discharge or release as shall be 
required to evidence such release and the satisfaction and discharge of this Indenture, and shall assign and 
deliver to the City (subject to the City’s obligations under Section 11.2 of the Lease) any property at the 
time subject to this Indenture which may then be in its possession, except amounts in the Bond Fund 
required to be paid to the Company under Section 602 hereof and except funds or securities in which such 
funds are invested held by the Trustee for the payment of the principal of and interest on the Bonds. 
 

(b) The City is hereby authorized to accept a certificate by the Trustee that the whole amount 
of the principal and interest, if any, so due and payable upon all of the Bonds then Outstanding has been 
paid or such payment provided for in accordance with Section 1302 hereof as evidence of satisfaction of 
this Indenture, and upon receipt thereof shall cancel and erase the inscription of this Indenture from its 
records. 
 
 Section 1302. Bonds Deemed to be Paid. 
 

(a) Bonds shall be deemed to be paid within the meaning of this Article when payment of the 
principal of and interest thereon to the due date thereof (whether such due date be by reason of maturity 
or upon redemption as provided in this Indenture, or otherwise), either (1) have been made or caused to be 
made in accordance with the terms thereof, or (2) have been provided for by depositing with the Trustee 
or other commercial bank or trust company having full trust powers and authorized to accept trusts in the 
State in trust and irrevocably set aside exclusively for such payment (i) moneys sufficient to make such 
payment or (ii) Government Securities maturing as to principal and interest in such amount and at such 
times as will insure the availability of sufficient moneys to make such payment, or (3) have been provided 
for by surrendering the Bonds to the Trustee for cancellation.  At such time as Bonds are deemed to be 
paid hereunder, as aforesaid, they shall no longer be secured by or entitled to the benefits of this 
Indenture, except for the purposes of such payment from such moneys or Government Securities. 
 

(b) Notwithstanding the foregoing, in the case of Bonds which by their terms may be 
redeemed before the stated maturities thereof, no deposit under clause (2) of the immediately preceding 
paragraph shall be deemed a payment of such Bonds as aforesaid until, as to all such Bonds which are to 
be redeemed before their respective stated maturities, proper notice of such redemption shall have been 
given in accordance with Article III hereof or irrevocable instructions shall have been given to the 
Trustee to give such notice. 
 
 (c) Notwithstanding any provision of any other section of this Indenture which may be 
contrary to the provisions of this Section, all moneys or Government Securities set aside and held in trust 
pursuant to the provisions of this Section for the payment of Bonds shall be applied to and used solely for 
the payment of the particular Bonds, with respect to which such moneys and Government Securities have 
been so set aside in trust. 
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ARTICLE XIV 
 

MISCELLANEOUS PROVISIONS 
 

Section 1401. Consents and Other Instruments by Owners.   
 
(a) Any consent, request, direction, approval, objection or other instrument required by this 

Indenture to be signed and executed by the Owners may be in any number of concurrent writings of 
similar tenor and may be signed or executed by such Owners in Person or by agent appointed in writing.  
Proof of the execution of any such instrument or of the writing appointing any such agent and of the 
ownership of Bonds (other than the assignment of ownership of a Bond) if made in the following manner, 
shall be sufficient for any of the purposes of this Indenture, and shall be conclusive in favor of the Trustee 
with regard to any action taken, suffered or omitted under any such instrument, namely: 
 

 (i) The fact and date of the execution by any Person of any such instrument may be 
proved by the certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments within such jurisdiction that the Person signing such instrument acknowledged 
before him the execution thereof, or by affidavit of any witness to such execution. 

 
(ii) The fact of ownership of Bonds and the amount or amounts, numbers and other 

identification of such Bonds, and the date of holding the same shall be proved by the registration 
books of the City maintained by the Trustee pursuant to Section 206 hereof. 

 
 (b) In determining whether the Owners of the requisite principal amount of Bonds 
Outstanding have given any request, demand, authorization, direction, notice, consent or waiver under 
this Indenture, Bonds owned by the Company shall be disregarded and deemed not to be Outstanding 
under this Indenture, except that, in determining whether the Trustee shall be protected in relying upon 
any such request, demand, authorization, direction, notice, consent or waiver, only Bonds which the 
Trustee knows to be so owned shall be so disregarded; provided, the foregoing provisions shall not be 
applicable if the Company is the only Owner of the Bonds.  Notwithstanding the foregoing, Bonds so 
owned which have been pledged in good faith shall not be disregarded as aforesaid if the pledgee 
establishes to the satisfaction of the Trustee the pledgee’s right so to act with respect to such Bonds and 
the pledgee is not the Company or any affiliate thereof.   
 

Section 1402. Limitation of Rights Under this Indenture.  With the exception of rights herein 
expressly conferred, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds 
is intended or shall be construed to give any Person other than the parties hereto, and the Owners, if any, 
any right, remedy or claim under or in respect to this Indenture, this Indenture and all of the covenants, 
conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of the 
parties hereto and the Owners, as herein provided. 

 
Section 1403. Notices.  It shall be sufficient service of any notice, request, complaint, demand 

or other paper required by this Indenture to be given or filed with the City, the Trustee, the Company or 
Owners if the same is duly mailed, postage prepaid, sent by overnight delivery or other delivery service, 
as follows: 
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(a) To the City: 

 
City of Independence, Missouri 
111 E. Maple Ave.  
Independence, MO, 64050 
Attention: City Manager 

 
 (b) To the Trustee: 
 

BOKF, N.A. 
2405 Grand Blvd, Ste 840 
Kansas City, MO 64108 
Attn:  Corporate Trust Department 

 
(c) To the Company: 
 

Missouri ADC Holdings, LLC 
__________ 
__________ 
__________ 
Attention: __________ 
 

 with a copy to: 
 
Rouse Frets White Goss Gentile Rhodes, P.C. 
801 W. 47th Street, Suite 500 
Kansas City, Missouri 64112  
Attention:  Mark R. Coulter 
 

(d) To the Owners if the same is duly mailed by first class, registered or certified mail 
addressed to each of the Owners of Bonds at the time Outstanding as shown by the bond registration 
books required by Section 206 hereof to be kept at the corporate trust office of the Trustee. 
 

All notices given by certified or registered mail as aforesaid shall be deemed fully given as of the 
date they are so mailed, provided that any of the foregoing given to the Trustee shall be effective only 
upon receipt.  All notices given by overnight delivery or other delivery service shall be deemed fully 
given as of the date when received.  A duplicate copy of each notice, certificate or other communication 
given hereunder by either the City or the Trustee to the other shall also be given to the Company.  The 
City, the Company and the Trustee may from time to time designate, by notice given hereunder to the 
others of such parties, such other address to which subsequent notices, certificates or other 
communications shall be sent. 
 

Section 1404. Severability.  If any provision of this Indenture shall be held or deemed to be 
invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions 
or in all jurisdictions, or in all cases because it conflicts with any other provision or provisions 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. 
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Section 1405. Execution in Counterparts.  This Indenture may be executed in several 

counterparts, each of which shall be an original and all of which shall constitute but one and the same 
instrument. 
 

Section 1406. Governing Law.  This Indenture shall be governed exclusively by and construed 
in accordance with the applicable laws of the State. 
 

 Section 1407. Electronic Storage.  The parties agree that 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. 

 
 Section 1408. Electronic Notice to Trustee.  The Trustee agrees to accept and act upon 

instructions or directions pursuant to this Indenture sent in writing or by electronic notice, provided, 
however, that such instructions or directions shall be signed by an Authorized Company Representative.  
If the Company elects to give the instructions by electronic notice, the Trustee may deem such 
instructions controlling.  The Trustee shall not be liable for any losses, costs or expenses arising directly 
or indirectly from the Trustee’s reliance upon and compliance with such instructions notwithstanding 
such instructions conflict or are inconsistent with a subsequent written instruction.  Pursuant to the Lease, 
the Company agrees to assume all risks arising out of the use of such electronic notice to submit 
instructions and directions to the Trustee, including without limitation the risk of the Trustee acting on 
unauthorized instructions, and the risk or interception and misuse by third parties. 

 
 

[Remainder of this page intentionally left blank] 
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 IN WITNESS WHEREOF, City of Independence, Missouri, has caused this Indenture to be 
signed in its name and behalf by its (Interim) City Manager and the seal of the City to be hereunto affixed 
and attested by the City Clerk, and to evidence its acceptance of the trusts hereby created, the Trustee has 
caused this Indenture to be signed in its name and behalf by a duly authorized officer, all as of the date 
first above written. 
 

CITY OF INDEPENDENCE, MISSOURI 
 
 
 
By:  ___________________________________ 
Name:  Lisa Reynolds 
Title:    Interim City Manager 

[SEAL] 
 
 
ATTEST: 
 
 
 
By:  ___________________________________ 
Name:  Susanne Holland 
Title:    City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Trust Indenture 
Independence, Missouri / Nebius Project - Real Property 
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BOKF, N.A., 
as Trustee 
 

 
 

By    
Name:    
Title:    

[SEAL] 
 
 
ATTEST: 
 
 
 
By    
Name:    
Title:   
  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Trust Indenture 
Independence, Missouri / Nebius Project - Real Property 
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EXHIBIT A 
 

PROJECT SITE 
 

The following described real estate located in Jackson County, Missouri: 
 

 
[**INSERT LEGAL DESCRIPTION**] 
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EXHIBIT B 
 

PROJECT IMPROVEMENTS 
 
 
 The Project Improvements consist of the following, to the extent paid for in whole with Bond 
proceeds: 
 

A data center campus consisting of multiple buildings with a combined square footage of 
approximately 2,100,000 square feet to be constructed on the Project Site, together with related site 
improvements.  The Project Improvements do not include any machinery or equipment other than fixtures 
and systems that are incorporated into the construction of the building and the related site improvements.          
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EXHIBIT C 
 

FORM OF BONDS 
 
 

THIS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED, ASSIGNED OR 
NEGOTIATED ONLY AS PROVIDED IN THE HEREIN DESCRIBED INDENTURE. 

 
 
No. 1 Not to Exceed 
 $6,609,000,000 

 
UNITED STATES OF AMERICA 

STATE OF MISSOURI 
 

CITY OF INDEPENDENCE, MISSOURI 
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND 

(NEBIUS PROJECT - REAL PROPERTY) 
SERIES 2026 

 
 

Interest Rate Maturity Date Dated Date 
   

7.00% December 1, 2046 _____ ___, 2026 
 

OWNER:     MISSOURI ADC HOLDINGS, LLC 
 

MAXIMUM PRINCIPAL AMOUNT: NOT TO EXCEED SIX BILLION, SIX 
HUNDRED AND NINE MILLION 
DOLLARS 

 
 THE CITY OF INDEPENDENCE, MISSOURI, a constitutional charter city and municipal 
corporation duly organized and existing under the laws of the State of Missouri (the “City”), for value 
received, promises to pay, but solely from the source hereinafter referred to, to the Owner named above, 
or registered assigns thereof, on the Maturity Date shown above, the principal amount shown above, or 
such lesser amount as may be outstanding hereunder as reflected on Schedule I hereto held by the Trustee 
as provided in the hereinafter referred to Indenture.  The City agrees to pay such principal amount to the 
Owner in any coin or currency of the United States of America which on the date of payment thereof is 
legal tender for the payment of public and private debts, and in like manner to pay to the Owner hereof, 
either by check or draft mailed to the Owner at a stated address as it appears on the bond registration 
books of the City kept by the Trustee under the within mentioned Indenture or, in certain situations 
authorized in the Indenture, by internal bank transfer or by wire transfer to an account in a commercial 
bank or savings institution located in the continental United States.  Interest on the Cumulative 
Outstanding Principal Amount (as hereinafter defined) at the per annum Interest Rate stated above, 
payable in arrears on each December 1, commencing on December 1, 2026, and continuing thereafter 
until the earlier of the date on which said Cumulative Outstanding Principal Amount is paid in full or the 
Maturity Date.  Interest on each advancement of the principal amount of this Bond shall accrue from the 
date that such advancement is made, computed on the basis of a year of 360 days consisting of 12 months 
of 30 days each. 
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 As used herein, the term “Cumulative Outstanding Principal Amount” means all Bonds 
outstanding under the terms of the hereinafter-defined Indenture, as reflected on Schedule I hereto 
maintained by the Trustee. 
 
 THIS BOND is one of a duly authorized series of Bonds of the City designated “City of 
Independence, Missouri, Taxable Industrial Development Revenue Bonds (Nebius Project - Real 
Property), Series 2026,” in the maximum aggregate principal amount of $6,609,000,000 (the “Bonds”), to 
be issued for the purpose of acquiring, constructing and improving certain real property located at and 
surrounding 501 North Bly Road in the City (the “Project Site,” as more fully described on Exhibit A to 
the Lease (defined below)), including the construction and improvement of multiple buildings with a 
combined square footage of approximately 2,100,000 square feet on the Project Site (the “Project 
Improvements”).  The City will lease the Project Site and the Project Improvements (collectively, the 
“Project”) to a company (the “Company”), under the terms of a Lease Agreement dated as of February 1, 
2026 (said Lease Agreement, as amended and supplemented from time to time in accordance with the 
provisions thereof, being herein called the “Lease”), between the City and the Company, all pursuant to 
the authority of and in full compliance with the provisions, restrictions and limitations of the Constitution, 
the statutes of the State of Missouri, including particularly the Act, the charter of the City and pursuant to 
proceedings duly had by the Council of the City.   
 
 THE BONDS are issued under and are equally and ratably secured and entitled to the protection 
given by a Trust Indenture dated as of February 1, 2026 (said Trust Indenture, as amended and 
supplemented from time to time in accordance with the provisions thereof, being herein called the 
“Indenture”), between the City and BOKF, N.A., Kansas City, Missouri, as trustee (the “Trustee”).  
Capitalized terms not defined herein shall have the meanings set forth in the Indenture. 
 
 Reference is hereby made to the Indenture for a description of the provisions, among others, with 
respect to the nature and extent of the security for the Bonds, the rights, duties and obligations of the City, 
the Trustee and the Owners, and the terms upon which the Bonds are issued and secured. 
 
 THE BONDS are subject to redemption and payment prior to maturity as provided in the 
Indenture. 
 
 THE BONDS, including interest thereon, are special obligations of the City and are payable 
solely out of the rents, revenues and receipts derived by the City from the Project and the Lease and not 
from any other fund or source of the City, and are secured by a pledge and assignment of the Project and 
of such rents, revenues and receipts, including all rentals and other amounts to be received by the City 
under and pursuant to the Lease, all as provided in the Indenture.  The Bonds do not constitute a general 
obligation of the City or the State of Missouri, and neither the City nor said State shall be liable thereon, 
and the Bonds shall not constitute an indebtedness within the meaning of any constitutional, charter or 
statutory debt limitation or restriction, and are not payable in any manner by taxation.  Pursuant to the 
provisions of the Lease, rental payments sufficient for the prompt payment when due of the principal of 
and interest on the Bonds are to be paid by the Company directly to the Trustee for the account of the City 
and deposited in a special fund created by the City and designated the “City of Independence, Missouri, 
Bond Fund (Nebius Project - Real Property)”. 
 
 THE OWNER of this Bond shall have no right to enforce the provisions of the Indenture or to 
institute action to enforce the covenants therein, or to take any action with respect to any Event of Default 
under the Indenture, or to institute, appear in or defend any suit or other proceedings with respect thereto, 
except as provided in the Indenture.  In certain events, on the conditions, in the manner and with the effect 
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set forth in the Indenture, the principal of all the Bonds issued under the Indenture and then Outstanding 
may become or may be declared due and payable before the stated maturity thereof, together with interest 
accrued thereon.  Modifications or alterations of this Bond or the Indenture may be made only to the 
extent and in the circumstances permitted by the Indenture. 
 
 THIS BOND is transferable, as provided in the Indenture, only upon the books of the City kept 
for that purpose at the above-mentioned office of the Trustee by the Owner hereof in Person or by such 
Person’s duly authorized agent, upon surrender of this Bond together with a written instrument of transfer 
reasonably satisfactory to the Trustee duly executed by the Owner or such Person’s duly authorized 
attorney, and thereupon a new fully registered Bond or Bonds, in the same aggregate principal amounts, 
shall be issued to the transferee in exchange therefor as provided in the Indenture, and upon payment of 
the charges therein prescribed.  The City, the Trustee and any Paying Agent may deem and treat the 
Person in whose name this Bond is registered as the absolute owner hereof for the purpose of receiving 
payment of, or on account of, the principal or redemption price hereof and interest due hereon and for all 
other purposes. 
 
 THE BONDS are issuable in the form of one fully-registered Bond in the maximum principal 
amount of $6,609,000,000. 
 
 THIS BOND shall not be valid or become obligatory for any purposes or be entitled to any 
security or benefit under the Indenture until the Certificate of Authentication hereon shall have been 
executed by the Trustee. 
 
 IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required 
to exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the 
issuance of this Bond do exist, have happened and have been performed in due time, form and manner as 
required by the Constitution and laws of the State of Missouri. 
 
 IN WITNESS WHEREOF, the City of Independence, Missouri has caused this Bond to be 
executed in its name by the manual or facsimile signature of its Mayor or (Interim) City Manager, attested 
by the manual or facsimile signature of its City Clerk and its corporate seal to be affixed hereto or 
imprinted hereon, and has caused this Bond to be dated the date set forth above. 
 
CERTIFICATE OF AUTHENTICATION CITY OF INDEPENDENCE, MISSOURI 
 
This Bond is one of the Bonds 
of the issue described in the 
within-mentioned Indenture. By:    

Interim City Manager  
Registration Date: ___________________ 
 
BOKF, N.A., 
as Trustee ATTEST: (Seal) 
 
 
By  ___________________________________   

 Authorized Signatory  City Clerk 
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SCHEDULE I 
 

 
TABLE OF CUMULATIVE OUTSTANDING PRINCIPAL AMOUNT 

 
CITY OF INDEPENDENCE, MISSOURI 

TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND 
(NEBIUS PROJECT - REAL PROPERTY) 

SERIES 2026 
 
 
 

 
 
 
 

Date 

 
 
 

Principal Amount 
Advanced 

 
 
 

Principal Amount 
Redeemed 

 
Cumulative 
Outstanding 

Principal 
Amount 

 
 

Notation 
Made 

By 
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FORM OF ASSIGNMENT 
 
 

(NOTE RESTRICTIONS ON TRANSFERS) 
 
 
 FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 
 
____________________________________________________________________________________ 

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

 
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 
_____________________________ agent to transfer the within Bond on the books kept by the Trustee 
for the registration and transfer of Bonds, with full power of substitution in the premises. 
 
Dated:  ______________________. 
 
       _______________________________________ 
 NOTICE:  The signature to this assignment must 

correspond with the name as it appears upon the 
face of the within Bond in every particular. 

 
 Place medallion guarantee below: 
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EXHIBIT D 
 

FORM OF REPRESENTATION LETTER 
 
 
 
City of Independence, Missouri 
111 E. Maple Ave. 
Independence, MO, 64050  
Attention:  City Manager  
 
BOKF, N.A., as Trustee 
2405 Grand Blvd, Ste 840 
Kansas City, MO 64108 
Attn:  Corporate Trust Department 
 
 Re: $6,609,000,000 Maximum Principal Amount of Taxable Industrial Development 

Revenue Bonds (Nebius Project - Real Property), Series 2026 of the City of 
Independence, Missouri 

 
Ladies and Gentlemen: 
 
 In connection with the purchase of the above-referenced Bonds (the “Bonds”), the undersigned 
purchaser of the Bonds (the “Purchaser”) hereby represents, warrants and agrees as follows: 
 
 1. The Purchaser fully understands that (a) the Bonds have been issued under and pursuant 
to a Trust Indenture dated as of February 1, 2026 (the “Indenture”), between the City of Independence, 
Missouri (the “City”) and BOKF, N.A., Kansas City, Missouri, as trustee (the “Trustee”), and (b) the 
Bonds are payable solely out of certain rents, revenues and receipts to be derived from the leasing or sale 
of the Project (as defined in the Indenture) to Missouri ADC Holdings, LLC, a Delaware limited liability 
company (the “Company”), under a Lease Agreement dated as of February 1, 2026 (the “Lease”), 
between the City and the Company, with certain of such rents, revenues and receipts being pledged and 
assigned by the City to the Trustee under the Indenture to secure the payment of the principal of and 
interest on the Bonds. 
 
 2. The Purchaser understands that the Bonds have not been registered under the Securities 
Act of 1933, as amended (the “1933 Act”), or the securities laws of any state and will be sold to the 
Purchaser in reliance upon certain exemptions from registration and in reliance upon the representations 
and warranties of the Purchaser set forth herein. 
 
 3. The Purchaser understands that the Bonds are transferable only in the manner provided 
for in the Indenture and discussed below and warrants that it is acquiring the Bonds for its own account 
with the intent of holding the Bonds as an investment, and the acquisition of the Bonds is not made with a 
view toward their distribution or for the purpose of offering, selling or otherwise participating in a 
distribution of the Bonds. 
 
 4. The Purchaser agrees not to attempt to offer, sell, hypothecate or otherwise distribute the 
Bonds to others unless authorized by the terms of the Indenture and upon receipt of any required opinion 
of counsel acceptable to the City, the Company, the Trustee and the Purchaser that all registration and 
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disclosure requirements of the Securities and Exchange Commission and all other appropriate federal and 
Missouri securities laws and the securities law of any other applicable state are complied with. 
 
 5. The Company has (a) furnished to the Purchaser such information about itself as the 
Purchaser deems necessary in order for it to make an informed investment decision with respect to the 
purchase of the Bonds, (b) made available to the Purchaser, during the course of this transaction, ample 
opportunity to ask questions of, and to receive answers from, appropriate officers of the City and the 
terms and conditions of the offering of the Bonds, and (c) provided to the undersigned all additional 
information which it has requested. 
 
 6. The Purchaser acknowledges that no offering document has been prepared in connection 
with the sale of the Bonds.  The Purchaser further acknowledges that it has timely received in satisfactory 
form and manner all proceedings, certificates, opinions, letters and other documents required to be 
submitted to the Purchaser pursuant to the Bond Purchase Agreement prior to or on the date of the 
delivery of and payment for the Bonds, and that the City and the Company have in all respects complied 
with and satisfied all of their respective obligations to the Purchaser which are required under the Bond 
Purchase Agreement to be complied with and satisfied on or before such date. 
 
 7. The Purchaser is now, and was when it agreed to purchase the Bonds, familiar with the 
operations of the Company and fully aware of terms and risks of the Bonds and that the Purchaser is 
relying on its own knowledge and investigation of facts and circumstances relating to the purchase of the 
Bonds.  The Purchaser believes that the Bonds being acquired are a security of the type that the Purchaser 
wishes to purchase and hold for investment and that the nature and amount thereof are consistent with its 
investment program.  
 
 8. The Purchaser is fully aware of and satisfied with (i) the current status of the title to the 
Project and any issues related thereto and (ii) the terms, amounts and providers of the insurance 
maintained pursuant to Article VII of the Lease, and the undersigned is purchasing the Bonds with full 
knowledge of such matters. 
 
 9. The Purchaser understands and agrees that the interest on the Bonds is subject to federal 
and state income taxation. 
 
 10. The Purchaser hereby directs the Trustee to hold the Bonds in trust for the undersigned 
pursuant to Section 208 of the Indenture. 
 
 
Dated:    , 20___ 

 
[PURCHASER OF BONDS] 
 
 
 
By:        
Name:         
Title:         
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CITY OF INDEPENDENCE, MISSOURI, 
As Lessor, 

 
 

AND 
 
 

MISSOURI ADC HOLDINGS, LLC, 
As Lessee 

 
 

____________ 
 
 

LEASE AGREEMENT 
 
 

Dated as of February 1, 2026 
 

____________ 
 

Relating to: 
 

$6,609,000,000 
(Aggregate Maximum Principal Amount) 

City of Independence, Missouri 
Taxable Industrial Development Revenue Bonds 

(Nebius Project - Real Property) 
Series 2026 

 
 
 

 
Certain rights of the City of Independence, Missouri (the “City”), in this Lease Agreement have 
been pledged and assigned to BOKF, N.A., Kansas City, Missouri, as Trustee under the Trust 
Indenture dated as of February 1, 2026, between the City and the Trustee.  Such pledge and 
assignment does not include the Unassigned Rights (defined in the Indenture). 
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LEASE AGREEMENT 
 
 

 THIS LEASE AGREEMENT, dated as of February 1, 2026 (the “Lease”), is between the CITY 
OF INDEPENDENCE, MISSOURI, a constitutional charter city and municipal corporation duly 
organized and existing under the laws of the State of Missouri, as lessor (the “City”), and MISSOURI 
ADC HOLDINGS, LLC, a Delaware limited liability company, as lessee, and its successors or assigns, 
as permitted hereunder (the “Company”); 
 

RECITALS: 
 

 1. The City is authorized under Article VI, Section 27(b) of the Missouri Constitution and 
Sections 100.010 through 100.200 of the Revised Statutes of Missouri, as amended (the “Act”), to 
purchase, construct, extend and improve certain “projects” (as defined in the Act) and to issue industrial 
development revenue bonds for the purpose of providing funds to pay the costs of such projects and to 
lease or otherwise dispose of such projects to private persons or corporations for manufacturing, 
commercial, warehousing, office industry and industrial development purposes upon such terms and 
conditions as the City shall deem advisable. 
 
 2. Pursuant to the Act, the City Council passed an ordinance (the “Ordinance”) on 
__________ ___, 2026, authorizing the City to issue its Taxable Industrial Development Revenue Bonds 
(Nebius Project - Real Property), Series 2026, in the maximum principal amount of $6,609,000,000 (the 
“Bonds”), for the purpose of acquiring, constructing and improving certain real property located at and 
surrounding 501 North Bly Road in the City (the “Project Site,” as more fully described on Exhibit A 
hereto), including the construction and improvement of multiple buildings with a combined square 
footage of approximately 2,100,000 square feet on the Project Site (the “Project Improvements,” as more 
fully described on Exhibit B hereto). 
 
 3. Pursuant to the Ordinance, the City is authorized to enter into a Trust Indenture of even 
date herewith (the “Indenture”) with BOKF, N.A., Kansas City, Missouri, as Trustee (the “Trustee”), for 
the purpose of issuing and securing the Bonds, as therein provided, and to enter into this Lease with the 
Company under which the City will construct and improve the Project Improvements, and lease the 
Project Site and the Project Improvements as they may at any time exist (collectively, the “Project”), to 
the Company in consideration of rental payments by the Company that will be sufficient to pay the 
principal of and interest on the Bonds. 
 
 4. In consideration of the terms and conditions of this Lease, the Ordinance, issuance of the 
Bonds and certain other agreements, the City and the Company have concurrently herewith entered into a 
Performance Agreement of even date herewith (the “Performance Agreement”), pursuant to which the 
Company has agreed to make certain payments in lieu of taxes. 
 
 5. Pursuant to the foregoing, the City desires to lease the Project to the Company and the 
Company desires to lease the Project from the City, for the rentals and upon the terms and conditions 
hereinafter set forth. 
 
 NOW, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements herein contained, the receipt and sufficiency of which are hereby 
acknowledged, the City and the Company do hereby represent, covenant and agree as follows: 
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ARTICLE I 
 

DEFINITIONS 
 
 Section 1.1. Definitions of Words and Terms.  In addition to any words and terms defined 
elsewhere in this Lease and the words and terms defined in Section 101 of the Indenture which 
definitions are hereby incorporated herein by reference, and terms defined, the following words and terms 
as used in this Lease shall have the following meanings: 
 
 “Additional Rent” means the additional rental described in Sections 5.2 and 6.2 of this Lease. 
 
 “Basic Rent” means the rental described in Section 5.1 of this Lease. 
 

“Certificate of Insurance Compliance” means a certificate in substantially the form set forth on 
Exhibit D hereto evidencing the Company’s compliance with the insurance requirements set forth in 
Article VII hereto, fully executed by the Authorized Company Representative and upon which the 
Trustee may conclusively rely without further investigation or inquiry. 

 
“CID” means the EastGate Commerce Center Community Improvement District created by 

ordinance of the City.   
 
“CID Special Assessments” means any special assessments imposed on the Project by the CID.   
 
“City Code” means the City’s Code of Ordinances published most recently in 2021, as the same 

may be amended by the City from time to time.   
 

 “Completion Certificate” means a certificate in substantially the form set forth on Exhibit E 
hereto evidencing the Completion Date as set forth in Article IV hereto, fully executed by the Authorized 
Company Representative and upon which the Trustee may conclusively rely without further investigation 
or inquiry. 
 
 “Environmental Law” means and includes the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act, the Superfund 
Amendments and Reauthorization Act of 1986, any other “Superfund” or “Superlien” law, or any other 
federal, state or local statute, law, ordinance, code, rule, regulation, order or decree regulating, relating to, 
or imposing liability or standards of conduct concerning any hazardous materials, as now or at any time 
hereafter in effect. 
 
 “Equipment Lease” means the Lease Agreement relating to personal property to be located on 
the Project Site between the City and the Equipment Lessee.   
 
 “Equipment Lessee” means Nebius, Inc., and its successors and assigns as permitted under the 
Equipment Lease.   
 

“Financing Document” means any loan agreement, credit agreement, indenture, mortgage, 
participation agreement, lease agreement, sublease, ground lease, hedging agreement or other document 
executed by or on behalf of a Financing Party. 

 
“Financing Party” means any Person providing debt, lease or equity financing or other financing 

(including equity contributions or commitments) or hedging arrangements, or any renewal, extension or 
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refinancing of any such financing or hedging arrangements, or any guarantee, insurance, letters of credit 
or credit support for or in connection with such financing or hedging arrangements, in connection with the 
development, construction, ownership, purchase, lease, operation or maintenance of the Project or 
interests or rights in the Lease, or any part thereof, including any trustee or agent acting on any such 
Person’s behalf. 
 
 “Full Insurable Value” means the actual replacement cost of the Project less physical 
depreciation as determined in accordance with Section 7.1(a) hereof. 
 
 “Lease Term” means the period from the effective date of this Lease until the expiration thereof 
pursuant to Section 3.2 hereof. 
 

“Leasehold Mortgage” means any leasehold mortgage, leasehold deed of trust, assignment of 
rents and leases, security agreement or other agreement relating to the Project permitted pursuant to the 
provisions of Section 10.4 hereof. 
 
 “Net Proceeds” means, when used with respect to any insurance or condemnation award with 
respect to the Project, the gross proceeds from the insurance or condemnation award with respect to 
which that term is used remaining after payment of all expenses (including reasonable attorneys’ fees, 
trustee’s fees and any extraordinary expenses of the City and the Trustee) incurred in the collection of 
such gross proceeds. 
 

“Permitted Encumbrances” means, as of any particular time, as the same may encumber the 
Project Site, (a) liens for ad valorem taxes and special assessments not then delinquent, (b) the Indenture, 
this Lease, and the Performance Agreement, (c) utility, access and other easements and rights-of-way, 
mineral rights, restrictions, exceptions and encumbrances that will not materially interfere with or impair 
the operations being conducted on the Project Site or easements granted to the City, (d) such minor 
defects, irregularities, encumbrances, easements, mechanic’s liens, rights-of-way and clouds on title as 
normally exist with respect to properties similar in character to the Project Site and as do not in the 
aggregate materially impair the property affected thereby for the purpose for which it was acquired or is 
held by the City, (e) liens or security interests granted pursuant to any Leasehold Mortgage or any 
Financing Documents, and (f) such exceptions to title set forth in the title report included in the transcript 
of proceedings relating to the Bonds. 
 
 “Plans and Specifications” means the plans and specifications prepared for and showing the 
Project, as amended by the Company from time to time prior to the Completion Date, the same being duly 
certified by the Company, and on file with the Company, or with the architect/engineers retained by the 
Company for the Project, and which shall be available for reasonable inspection by the City, the Trustee 
and their duly appointed representatives. 
 
 “Project Site” means the real property upon which the property comprising the Project is located 
as more fully described in Exhibit A. 
 
 Section 1.2. Rules of Interpretation. 
 
 (a) Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders. 
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 (b) Unless the context shall otherwise indicate, words importing the singular number shall 
include the plural and vice versa, and words importing Persons shall include firms, associations and 
corporations, including governmental entities, as well as natural Persons. 
 
 (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 instrument 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. 
 
 (f) 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. 
 

Section 1.3. Acceptance of Indenture.  The Company acknowledges that it has received an 
executed copy of the Indenture and that it is familiar with the terms and conditions of the Indenture.  The 
Company further covenants that it will comply with all the conditions and covenants contained in the 
Indenture relating to the Company and the Project, and that it will not take any action which would cause 
a default thereunder or jeopardize the rights of the Trustee, the City or the Bondowners. 
 
 

ARTICLE II 
 

REPRESENTATIONS 
 
 Section 2.1. Representations by the City.  The City makes the following representations as 
the basis for the undertakings on its part herein contained: 
 

 (a) The City is a constitutional charter city and municipal corporation duly organized 
and validly existing under the laws of the State of Missouri.  Under the provisions of the Act, the 
City has lawful power and authority to enter into the transactions contemplated by this Lease and 
to carry out its obligations hereunder.  By proper action of its governing body, the City has been 
duly authorized to execute and deliver this Lease, acting by and through its duly authorized 
officers; 
 
 (b) As of the date of delivery hereof, the City has acquired the Project Site and 
agrees to construct and improve or cause to be constructed and improved thereon the Project 
Improvements.  The City agrees to lease the Project to the Company and sell the Project to the 
Company if the Company exercises its option to purchase the Project or upon termination of this 
Lease as provided for herein, all for the purpose of furthering the public purposes of the Act; 
 
 (c) The purchase, construction, extension and improvement of the Project and the 
leasing of the Project by the City to the Company will further the public purposes of the Act; 
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 (d) To the City’s knowledge, no member of the City Council or any other officer of 
the City has any significant or conflicting interest, financial, employment or otherwise, in the 
Company or in the transactions contemplated hereby; 

 
(e) To finance the costs of the Project, the City proposes to issue the Bonds which 

will be scheduled to mature as set forth in Article II of the Indenture and will be subject to 
redemption prior to maturity in accordance with the provisions of Article III of the Indenture; 

 
(f) The Bonds are to be issued under and secured by the Indenture, pursuant to 

which the Project and the net earnings therefrom, including all rents, revenues and receipts to be 
derived by the City from the leasing or sale of the Project (except for the Unassigned Rights), will 
be pledged and assigned to the Trustee as security for payment of the principal of and interest on 
the Bonds and amounts owing pursuant to the Lease; 

 
(g) The City will not mortgage or take any affirmative action that would permit a 

lien to be placed on the Project or pledge the revenues derived therefrom for any bonds or other 
obligations, other than the Bonds, except at the request of or with the written consent of the 
Authorized Company Representative; and 

 
(h) The City shall have no authority to operate the Project as a business or in any 

other manner except as the lessor thereof or potentially as lessee of a portion thereof, except 
subsequent to an Event of Default hereunder. 

 
 Section 2.2. Representations by the Company.  The Company makes the following 
representations as the basis for the undertakings on its part herein contained: 
 

 (a) The Company is a limited liability company duly organized, validly existing and 
in good standing under the laws of the State of Delaware and is in good standing under the laws 
of and authorized to do business in the State of Missouri; 
 
 (b) The Company has lawful power and authority to enter into this Lease and to 
carry out its obligations hereunder and by proper action of its members the Company has been 
duly authorized to execute and deliver this Lease, acting by and through its duly authorized 
officers and representatives; 
 
 (c) The execution and delivery of this Lease, the consummation of the transactions 
contemplated hereby, and the performance of or compliance with the terms and conditions of this 
Lease by the Company will not, to the best of the Company’s knowledge, conflict with or result 
in a material breach of any of the terms, conditions or provisions of, or constitute a material 
default under, any mortgage, deed of trust, lease or any other restrictions or any agreement or 
instrument to which the Company is a party or by which it or any of its property is bound, or the 
Company’s organizational documents, or any order, rule or regulation applicable to the Company 
or any of its property of any court or governmental body, or constitute a material default under 
any of the foregoing, or result in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Company under 
the terms of any instrument or agreement to which the Company is a party; 
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(d) The Project will comply in all material respects with all presently applicable 
building and zoning, health, environmental and safety orders and laws and all other applicable 
laws, rules and regulations, including the City Code; and 

 
 (e) The Project is located wholly within the corporate limits of the City of 
Independence, Missouri. 

 
 

ARTICLE III 
 

GRANTING PROVISIONS 
 
 Section 3.1. Granting of Leasehold Estate.  The City hereby exclusively rents, leases and 
lets the Project to the Company, and the Company hereby rents, leases and hires the Project from the City, 
subject to Permitted Encumbrances for the rentals and upon and subject to the terms and conditions herein 
contained. 
 
 Section 3.2. Lease Term.  This Lease shall become effective upon its delivery, and subject to 
sooner termination pursuant to the provisions of this Lease, shall have a term commencing as of the date 
of this Lease and terminating on December 1, 2046. 
 
 Section 3.3. Possession and Use of the Project. 
 
 (a) The City covenants and agrees that as long as neither the City nor the Trustee has 
exercised any of the remedies set forth in Section 12.2(b) following the occurrence and continuance of an 
Event of Default, the Company shall have sole and exclusive possession of the Project (subject to 
Permitted Encumbrances and the City’s and the Trustee’s right of access pursuant to Section 10.3 hereof) 
and shall and may peaceably and quietly have, hold and enjoy the Project during the Lease Term.  The 
City covenants and agrees that it will not take any action, other than expressly pursuant to Article XII 
hereof, to prevent the Company from having quiet and peaceable possession and enjoyment of the Project 
during the Lease Term and will, at the request and expense of the Company, cooperate with the Company 
in order that the Company may have quiet and peaceable possession and enjoyment of the Project and 
will defend the Company’s enjoyment and possession thereof against all parties.  The City will at the 
Company’s request reasonably cooperate with the Company in obtaining financing for the Project 
Equipment, as detailed in Section 10.4 of this Lease. 
 
 (b) Subject to the provisions of this Section, the Company shall have the right to use the 
Project for any lawful purpose contemplated by the Act, this Lease, and the Performance Agreement.  The 
Company shall comply in all material respects with all statutes, laws, ordinances, codes, orders, 
judgments, decrees, regulations, directions and requirements of all federal, state, local and other 
governments or governmental authorities, now or hereafter applicable to the Project or to any adjoining 
public ways, as to the manner of use or the condition of the Project or of adjoining public ways.  In the 
event of demonstrated noncompliance with such statutes, laws, ordinances, codes, orders, judgments, 
decrees, regulations, directions and requirements the Company will take all reasonable steps to comply 
with such statutes, laws, ordinances, codes, orders, judgments, decrees, regulations, directions and 
requirements.  The Company shall also comply with the mandatory requirements, rules and regulations of 
all insurers under the policies carried under the provisions of Article VII hereof.  The Company 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 Company to comply with the provisions of this Section.  
Notwithstanding any provision contained in this Section, however, the Company shall have the right, at 
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its own cost and expense, to contest or review by legal or other appropriate procedures the validity or 
legality of any such governmental statute, law, ordinance, code, order, judgment, decree, regulation, 
direction or requirement, or any such requirement, rule or regulation of an insurer, and during such 
contest or review the Company may refrain from complying therewith. 
 

Section 3.4. Title to the Project.  Subject to the terms herein, the City shall be the sole owner 
of the Project during the Lease Term. 
 

 
ARTICLE IV 

 
CONSTRUCTION AND IMPROVEMENT OF THE PROJECT 

 
 Section 4.1. Issuance of the Bonds.  The City agrees that, upon request of the Company, it 
will issue, sell and cause to be delivered the Bonds to the purchaser thereof in accordance with the 
provisions of the Indenture and the Bond Purchase Agreement.  The proceeds of the sale of the Bonds, 
when received, shall be paid over to the Trustee for the account of the City.  The Trustee shall promptly 
deposit such proceeds, when received, as provided in the Indenture, to be used and applied as hereinafter 
provided in this Lease and in the Indenture.  Alternatively, the Trustee may, (pursuant to Section 208(d) 
of the Indenture) endorse the Bonds in an amount equal to the requisition certificates submitted pursuant 
to Section 4.4 below.  In that event, the purchaser of the Bonds shall be deemed to have deposited funds 
with the Trustee in an amount equal to the amount stated in the requisition certificate. 
 
 Section 4.2. Construction and Improvement of the Project.  The City and the Company 
agree that the Company, as the agent of the City, shall, but solely from the Project Fund, construct and 
improve the Project as follows: 
 

 (a) The City has acquired the Project Site prior to the execution hereof.  
Concurrently with the execution of this Lease, (i) a deed and any other necessary instruments of 
transfer will be delivered to the City and placed of record, and (ii) the commitment for title 
insurance or ownership and encumbrance report (which may be provided in the form of a copy of 
the commitment for an owner’s or loan policy of title insurance relating to the Company’s 
acquisition of or private financing for the Project) required by Article VII hereof will be 
delivered to the City and the Trustee; 
 
 (b) On behalf of the City, the Company will construct and improve the Project 
Improvements on the Project Site and otherwise improve the Project Site in accordance with the 
Plans and Specifications and in a manner materially consistent with the description of the Project 
Improvements included in Exhibit B to this Lease.  The Company may revise the Plans and 
Specifications from time to time as it deems necessary to carry out the Project, but revisions that 
would alter the intended purpose of the Project may be made only with the prior written approval 
of the City.  The Company agrees that the aforesaid construction and improvement will, with 
such changes and additions as may be made hereunder, result in facilities suitable for use by the 
Company for its purposes, and that all real and personal property described in the Plans and 
Specifications, with such changes and additions as may be made hereunder, is desirable and 
appropriate in connection with the Project.  The provisions of this paragraph are in addition to 
and do not supersede the provisions of Section 8.2; and 
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 (c) The Company agrees that it will use reasonable efforts to cause the construction 
and improvement of the Project to be completed as soon as commercially practicable with all 
reasonable dispatch.  In the event such construction and improvement commences prior to the 
receipt of proceeds from the sale of the Bonds, the Company agrees to advance all funds 
necessary for such purpose. 
  

 Section 4.3. Project Costs.  The City hereby agrees to pay for, but solely from the Project 
Fund, and hereby authorizes and directs the Trustee to pay for, but solely from the Project Fund, all 
Project Costs upon receipt by the Trustee of a certificate pursuant to Section 4.4 hereof.  The Company 
may not submit any requisition certificates for Project Costs incurred after the Completion Date.  The 
Company must submit all requisitions for Project Costs incurred before the Completion Date within three 
months after the Completion Date. 
 
 Section 4.4. Payment for Project Costs.  All Project Costs as specified in Section 4.3 hereof 
shall be paid by the Trustee from the Project Fund as more fully provided in the Indenture, and the City 
hereby irrevocably authorizes and directs the Trustee to make disbursements from the Project Fund, upon 
receipt by the Trustee of certificates in substantially the form attached hereto as Exhibit C, signed by an 
Authorized Company Representative, which disbursements may be recorded via a transaction entry on the 
trust records held by the Trustee.  The Trustee may rely conclusively on any such certificate and shall not 
be required to make any independent investigation in connection therewith.  The submission of any 
requisition certificate by an Authorized Company Representative shall constitute unto the Trustee an 
irrevocable determination that all conditions precedent to the payments requested have been satisfied. 
 
 The Company shall make good faith efforts to submit disbursements certificates (as described in 
the paragraph above) for all Project Costs within 90 days after incurring such Project Costs, but in no case 
later than December 31 of the year in which the Project Costs were incurred.  In connection with each 
disbursement certificate submitted to the Trustee, and within 10 days of submittal thereof, the Company 
shall pay an issuance fee to the City in an amount equal to 0.01236% of the total Project Costs contained 
in such disbursement certificate, which amount shall be reported to the Trustee and added to the 
Cumulative Outstanding Principal Amount of the Bonds.      
 
 Section 4.5. Establishment of Completion Date.  The Completion Date shall be evidenced 
to the Trustee by the delivery of a Completion Certificate. The Company and the City agree to cooperate 
in causing such certificate to be furnished to the Trustee.    
 
 Section 4.6. Surplus or Deficiency in Project Fund.   
 
 (a) Upon receipt of the certificate described in Section 4.5 hereof, the Trustee shall, as 
provided in Section 504 of the Indenture, transfer any remaining moneys then in the Project Fund to the 
Bond Fund to be applied as directed by the Company solely to (1) the payment of principal and premium, 
if any, of the Bonds through the payment (including regularly scheduled principal payments, if any) or 
redemption thereof at the earliest date permissible under the terms of the Indenture, or (2) at the option of 
the Company, to the purchase of Bonds at such earlier date or dates as the Company may elect.  Any 
amount so deposited in the Bond Fund may be invested as permitted by Section 702 of the Indenture. 
 
 (b) If the Project Fund shall be insufficient to pay fully all Project Costs and to complete the 
Project free of liens and encumbrances other than Permitted Encumbrances, the Company shall pay, in 
cash, the full amount of any such deficiency by making payments thereof directly to the contractors and to 
the suppliers of materials and services as the same shall become due, and the Company shall save the City 
and the Trustee whole and harmless from any obligation to pay such deficiency.  
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 Section 4.7. Project Property of City.  The Project Site and the Project Improvements, which 
the Company desires to convey to the City, including all work and materials on the Project Improvements 
as such work progresses, and all additions or enlargements thereto or thereof, the Project as fully 
completed, anything under this Lease which becomes, is deemed to be, or constitutes a part of the Project, 
and the Project as repaired, rebuilt, rearranged, restored or replaced by the Company under the provisions 
of this Lease, except as otherwise specifically provided herein, shall immediately when erected or 
installed become the absolute property of the City, subject only to this Lease, the Indenture, Permitted 
Encumbrances and the Leasehold Mortgage or Financing Documents, if any.   
 
 Section 4.8. Non-Project Improvements, Machinery and Equipment Property of the 
Company.  Any improvements or items of machinery or equipment which do not constitute part of the 
Project Improvements and the entire purchase price of which is paid for by the Company with the 
Company’s own funds, and no part of the purchase price of which is paid for from funds deposited 
pursuant to the terms of this Lease in the Project Fund, shall be the property of the Company and shall not 
constitute a part of the Project for purposes of Section 6.4 hereof and therefore are subject to taxation, to 
the extent otherwise provided by law. 
 
 Section 4.9. Environmental Matters. The Company acknowledges that is it responsible for 
maintaining the Project in compliance with all Environmental Laws.  In the event that the Company fails 
to undertake to comply with any final, non-appealable order issued by any local, state or federal authority 
under applicable Environmental Law, the City or the Trustee, immediately after notice to the Company, 
may elect (but shall not be required) to undertake such compliance.  Any moneys expended by the City or 
the Trustee in efforts to comply with any applicable Environmental Law (including the reasonable cost of 
hiring consultants, undertaking sampling and testing, performing any cleanup necessary or useful in the 
compliance process and reasonable attorneys’ fees) shall be due and payable as Additional Rent 
hereunder with interest thereon at the average rate of interest per annum on the Bonds, plus two (2) 
percentage points, from the date such cost is incurred.  There shall be unlimited recourse to the Company 
to the extent of any liability incurred by the City or the Trustee with respect to any breaches of the 
provisions of this section. 
 
 The Company shall and does hereby indemnify the City and the Trustee and agrees to defend and 
hold them harmless from and against all loss, cost, damage and expense (including, without limitation, 
reasonable attorneys’ fees and costs associated incurred in the investigation, defense and settlement of 
claims) that they may incur, directly or indirectly, as a result of or in connection with the assertion against 
them or any of them of any claim relating to the presence on, escape or removal from the Project during 
the term of this Lease of any hazardous substance or other material regulated by any applicable 
Environmental Law, or compliance with any applicable Environmental Law, whether such claim is raised 
before, during or after the term of this Lease, including claims relating to personal injury or damage to 
property; provided, however, this indemnity shall only relate to claims resulting from the City’s 
ownership of the Project and the Trustee’s acceptance of its duties as Trustee hereunder. 
 

 
ARTICLE V 

 
RENT PROVISIONS 

 
 Section 5.1. Basic Rent.  The Company covenants and agrees to pay to the Trustee in same 
day funds for the account of the City during this Lease Term, for deposit in the Bond Fund on or before 
10:00 a.m., Trustee’s local time, on or before each December 1, commencing December 1, 2026 and 
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continuing until the principal of and interest on the Bonds which are then outstanding and have not been 
subject to early redemption shall have been fully paid, an amount which, when added to any collected 
funds then on deposit in the Bond Fund and available on such Payment Date, shall be equal to the total 
amount payable on each December 1 as interest on the Bonds.  On December 1, 2046 (or such earlier 
date as the Company may elect to redeem the Bonds), the Company shall also pay an amount equal to all 
principal then due on the Bonds in connection with such maturity or redemption.  All payments of Basic 
Rent provided for in this Section shall be paid directly to the Trustee and shall be deposited in accordance 
with the provisions of the Indenture into the Bond Fund and shall be used and applied by the Trustee in 
the manner and for the purposes set forth in this Lease and the Indenture, provided that if the Company is 
the Owner of all the Bonds Outstanding, payment of Basic Rent as provided for in this Section may be 
made via a transaction entry on the trust records held by the Trustee and the Paying Agent consistent with 
Section 204 of the Indenture.  Any Basic Rent paid by the Company which exceeds the total amount 
payable on such payment dates shall be immediately paid to the Company by wire transfer.  At its option, 
on the final Payment Date, the Company may deliver to the Trustee for cancellation Bonds not previously 
paid and the Company shall receive a credit against the Basic Rent payable by the Company in an amount 
equal to the principal amount of the Bonds so tendered for cancellation plus accrued interest thereon. 
 
 Section 5.2. Additional Rent.  The Company shall pay as Additional Rent, within 30 days 
after receiving an itemized invoice therefor, the following amounts as and when the same become due: 
 

 (a) all reasonable fees, charges and expenses, including agent and counsel fees, of 
the City or the Trustee incurred under the Indenture, this Lease, or any other document entered 
into in connection with the Bonds, as and when the same become due.  The annual administrative 
fee of the City shall be capped at $__________.  The Trustee fees due hereunder shall be capped 
at $___ annually.  The parties agree the aggregate fees under this subsection shall be limited to 
$[**5,000**]; 
 
 (b) all costs incident to the payment of the principal of and interest on the Bonds as 
the same becomes due and payable, including all costs and expenses in connection with the call, 
redemption and payment of all outstanding Bonds; 
 
 (c) all reasonable costs which are reasonably incurred and actually made in 
connection with the enforcement of any rights against the Company or the Project or in 
connection with a failure of the Company to perform its obligations under this Lease, the 
Indenture, or the Performance Agreement by the City, the Trustee or the Bondowners, including 
counsel fees and expenses; 
 
 (d) all amounts payable under the Performance Agreement; or 
 
 (e) all other payments of whatever nature which Company has agreed to pay or 
assume under the provisions of this Lease. 
 

 Section 5.3. Obligations of Company Absolute and Unconditional. 
 
 (a) The obligation of the Company to pay Basic Rent and Additional Rent are in 
consideration of the City’s obligations to issue the Bonds under the Indenture. The obligations of the 
Company under this Lease to make payments of Basic Rent and Additional Rent on or before the date the 
same become due, and to perform all of its other obligations, covenants and agreements hereunder shall 
be absolute and unconditional, without notice or demand, and without abatement, deduction, set-off, 
counterclaim, recoupment or defense or any right of termination or cancellation arising from any 
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circumstance whatsoever, whether now existing or hereafter arising, and irrespective of whether the 
Project has been started or completed, or whether the City’s title thereto or to any part thereof is defective 
or nonexistent, and notwithstanding any damage to, loss, theft or destruction of, the Project or any part 
thereof, any failure of consideration or frustration of commercial purpose, the taking by eminent domain 
of title to or of the right of temporary use of all or any part of the Project, legal curtailment of the 
Company’s use thereof, the eviction or constructive eviction of the Company, 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 City’s legal organization or status, or any default of the City hereunder, and regardless of 
the invalidity of any action of the City; provided, however, that nothing in this Section 5.3(a) or Section 
5.3(b) is intended or shall be deemed to affect or impair in anyway the rights of the Company to tender 
Bonds for redemption in satisfaction of Basic Rent as provided in Section 5.1 and Section 5.4 hereof, nor 
the right of the Company to terminate this Lease and repurchase the Project as provided in Article XI 
hereof. 
 
 (b) Nothing in this Lease shall be construed to release the City from the performance of any 
agreement on its part herein contained or as a waiver by the Company of any rights or claims the 
Company may have against the City under this Lease or otherwise, but any recovery upon such rights and 
claims shall be had from the City separately, it being the intent of this Lease that the Company shall be 
unconditionally and absolutely obligated to perform fully all of its obligations, agreements and covenants 
under this Lease (including the obligation to pay Basic Rent and Additional Rent) for the benefit of the 
Owners and the City.  The Company may, however, at its own cost and expense and in its own name or in 
the name of the City, prosecute or defend any action or proceeding or take any other action involving 
third Persons which the Company deems reasonably necessary in order to secure or protect its right of 
possession, occupancy and use hereunder, and in such event the City hereby agrees to cooperate fully 
with the Company and to take all action necessary to effect the substitution of the Company for the City 
in any such action or proceeding if the Company shall so request. 
 
 Section 5.4. Prepayment of Basic Rent.  The Company may at any time and from time to 
time prepay a portion of the Basic Rent provided for hereunder (subject to the limitations of 
Section 301(a) of the Indenture relating to the redemption of the Bonds).  During such times as the 
amount held by the Trustee in the Bond Fund shall be sufficient to pay, at the time required, the principal 
of and interest on all the Bonds then remaining unpaid, the Company shall not be obligated to make 
payments of Basic Rent under the provisions of this Lease. 
 
 Subject to Section 301(a) of the Indenture relating to the redemption of Bonds, the Company, at 
its option, may deliver to the Trustee for cancellation Bonds owned by the Company and not previously 
paid, and the Company shall receive a credit against amounts payable by the Company for the redemption 
of Bonds in an amount equal to the principal amount of the Bonds so tendered for cancellation, plus 
accrued interest thereon. 
 
 

ARTICLE VI 
 

MAINTENANCE, TAXES AND UTILITIES 
 
 Section 6.1. Maintenance and Repairs.  Throughout the Lease Term the Company shall, at 
its own expense, keep the Project in as reasonably safe condition as the operation thereof will permit, and 
keep the Project in good repair and in good operating condition, making from time to time all necessary 
repairs thereto and renewals and replacements thereof it determines to be necessary.  Without limiting the 
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generality of the foregoing, the Company shall at all times remain in compliance with all provisions of the 
City Code relating to maintenance and appearance. 
 
 Section 6.2. Taxes, Assessments and Other Governmental Charges. 
 
 (a) Subject to the Performance Agreement and subsection (b) of this Section, the Company 
shall promptly pay and discharge, as the same become due, all taxes and assessments, general and special, 
and other governmental charges of any kind whatsoever that may be lawfully taxed, charged, levied, 
assessed or imposed upon or against or be payable for or in respect of the Project, or any part thereof or 
interest therein (including the leasehold estate of the Company therein) or any buildings, improvements, 
machinery and equipment at any time installed thereon by the Company, or the income therefrom, 
including any new taxes and assessments not of the kind enumerated above to the extent that the same are 
lawfully made, levied or assessed in lieu of or in addition to taxes or assessments now customarily levied 
against real or personal property, and further including all utility charges, assessments and other general 
governmental charges and impositions whatsoever, foreseen or unforeseen, which if not paid when due 
would materially impair the security of the Bonds or materially encumber the City’s title to the Project; 
provided that with respect to any special assessments or other governmental charges that are lawfully 
levied and assessed which may be paid in installments, the Company shall be obligated to pay only such 
installments thereof as become due and payable during the Lease Term. 
 
 (b) The Company may, in its own name or in the City’s name, contest the validity or amount 
of any tax, assessment or other governmental charge which the Company is required to bear, pay and 
discharge pursuant to the terms of this Article by appropriate legal proceedings instituted before the tax, 
assessment or other governmental charge complained of becomes delinquent if and provided (1) the 
Company, before instituting any such contest, gives the City and the Trustee written notice of its intention 
to do so, (2) the Company diligently prosecutes any such contest, at all times effectively stays or prevents 
any official or judicial sale therefor, under execution or otherwise, and (3) the Company promptly pays 
any final judgment enforcing the tax, assessment or other governmental charge so contested and thereafter 
promptly procures record release or satisfaction thereof.  The City agrees to cooperate fully with the 
Company in connection with any and all administrative or judicial proceedings related to any tax, 
assessment or other governmental charge.  The Company shall save and hold harmless the City and the 
Trustee from any costs and expenses the City and the Trustee may incur related to any of the above. 
 
 (c) Nothing in this Lease shall be construed to require the Company to make duplicate tax 
payments.  The Company shall receive a credit against any payments in lieu of taxes due under the 
Performance Agreement to the extent of any ad valorem taxes imposed and paid by the Company with 
respect to the Project paid pursuant to this Section. 
 

(d) Notwithstanding anything in this Lease to the contrary, the Company shall promptly pay 
and discharge, as the same become due, all CID Special Assessments without challenge or contest to the 
validity or amount of the CID Special Assessments.   
 

Section 6.3. Utilities.  All utilities and utility services used by the Company in, on or about 
the Project shall be paid for by the Company and shall be contracted for by the Company in the 
Company’s own name (or the name(s) of its Affiliates), and the Company shall, at its sole cost and 
expense, procure any and all permits, licenses or authorizations necessary in connection therewith.  The 
Company recognizes that the cost of utilities includes payments in lieu of tax charged by the City to its 
City-operated utilities under Section 16.07.001 of the City Code.   
 
 Section 6.4. Tax Exemptions.   
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 (a) The City and the Company agree that while the Project is owned by the City and is 
subject to this Lease, the Project and the leasehold interest of the Company in the Project will be exempt 
from all ad valorem current or future property taxes by reason of such ownership (during the period in 
which the Project is owned by the City), and the City agrees that it will (at the expense of the Company) 
cooperate with the Company to defend such exemption against all parties in accordance with the 
Performance Agreement attached hereto as Appendix I.  Notwithstanding the foregoing, Company will 
annually pay to the City the payments with respect to the Project set forth in the Performance Agreement. 
 
 (b) The City will provide to the Company a sales tax exemption certificate to allow for the 
construction materials purchased for the Project to be exempt from sales tax at the time and subject to the 
conditions set forth in Section 4.8 of the Performance Agreement. The Company shall not use the sales 
tax exemption certificate for the purchase of any property other than construction materials. 
 

 
ARTICLE VII 

 
INSURANCE 

 
 Section 7.1. Title Commitment or Report.  Before conveying title to any real property to the 
City, the Company will purchase, from a title insurance company reasonably acceptable to the City, a 
commitment for title insurance or provide such other report in a form reasonably acceptable to the City 
showing the ownership of and encumbrances on the Project Site.  Copies of such report shall be provided 
to the City and the Trustee.  Such report may be provided in the form of a copy of the commitment for an 
owner’s or loan policy of title insurance relating to the Company’s acquisition of or private financing for 
the Project.     
 
 Section 7.2. Property Insurance. 
 
 (a) The Company shall at its sole cost and expense obtain and shall maintain throughout the 
Lease Term, a policy or policies of insurance (including, if appropriate, builder’s risk insurance) to keep 
the Project constantly insured against loss or damage by fire, lightning and all other risks covered by the 
extended coverage insurance endorsement then in use in the State of Missouri in an amount equal to the 
Full Insurable Value thereof (subject to reasonable loss deductible provisions).  The insurance required 
pursuant to this Section shall be maintained with a generally recognized responsible insurance company 
or companies authorized to do business in the State of Missouri or generally recognized international 
insurers or reinsurers with an A.M. Best rating of B+ or the equivalent thereof or better as may be 
selected by the Company.  All such policies of insurance pursuant to this Section, and all renewals 
thereof, shall name the Company as insured and the City and the Trustee shall be named as loss payees, as 
their respective interests may appear, and shall contain a provision that the issuer of such insurance will 
provide at least 10 days’ advance written notice to, the Company of the cancellation of such insurance. 
Company agrees it shall immediately forward any notice of cancellation it receives from the issuer of 
such insurance to the City and Trustee. The Company shall provide the City and the Trustee, on an annual 
basis, commencing on December 1, 2026 with a Certificate of Insurance Compliance, in the form of 
Exhibit D attached hereto, certifying compliance with this Section and containing copies of the insurance 
policies required under this Section, or certificates thereof.  The Trustee shall be entitled to conclusively 
rely upon such certificate as to the Company’s compliance with the insurance requirements.  The Trustee 
makes no representation as to, and shall have no responsibility for the sufficiency or adequacy of, the 
insurance.  
 

Page 149 of 318



 

-14- 

 (b) In the event of loss or damage to the Project, the Net Proceeds of property insurance 
carried pursuant to this Section shall be applied as provided in Article IX of this Lease, or as may be 
directed by, or on behalf of, the Owners of 100% in principal amount of the Bonds outstanding. 
 
 Section 7.3. Commercial General Liability Insurance. 
 

(a) The Company shall at its sole cost and expense maintain or cause to be maintained at all 
times during the Lease Term general accident and commercial general liability insurance under which the 
City, the Company and the Trustee shall be named as additional insureds, properly protecting and 
indemnifying the City and the Trustee, in an amount not less than the limits of liability set by Section 
537.610 of the Revised Statutes of Missouri (subject to loss deductible clauses not to exceed $100,000).  
The policies of said insurance shall contain a provision that the issuer of such insurance will provide at 
least 10 days’ advance written notice to the Company of the cancellation of such insurance.  The 
Company agrees it shall immediately forward any notice of cancellation it receives from the issuer of 
such insurance to the City and Trustee.  The Company shall provide the City and the Trustee, on an 
annual basis, commencing on December 1, 2026 with a Certificate of Insurance Compliance, in the form 
of Exhibit D attached hereto, certifying compliance with this Section and containing copies of the 
insurance policies required under this Section, or certificates thereof.  The Trustee shall be entitled to 
conclusively rely upon such certificate as to the Company’s compliance with the insurance requirements.  
The Trustee makes no representation as to, and shall have no responsibility for the sufficiency or 
adequacy of, the insurance.    
 
 (b) In the event of a public liability occurrence, the Net Proceeds of liability insurance 
carried pursuant to this Section shall be applied toward the extinguishment or satisfaction of the liability 
with respect to which such proceeds have been paid. 
 
 Section 7.4. Workers’ Compensation.  The Company agrees throughout the Lease Term to 
maintain or cause to be maintained the Workers’ Compensation coverage required by the laws of the State 
of Missouri. 
 
 Section 7.5. Blanket Insurance Policies; Self-Insurance.  The Company may satisfy any of 
the insurance requirements set forth in this Article by using blanket policies of insurance, provided each 
and all of the requirements and specifications of this Article respecting insurance are complied with.  
Nothing in this Lease shall be construed from prohibiting the Company from self-insuring provided the 
Company, or in combination with its parent corporation, has a net worth in excess of $200,000,000, as 
determined by accounting principles generally accepted in the United States of America. 
 
 

ARTICLE VIII 
 

ALTERATION OF THE PROJECT 
 
 Section 8.1. Additions, Modifications and Improvements to the Project.  The Company 
shall have and is hereby given the right, at its sole cost and expense, to make such additions, 
modifications and improvements in and to any part of the Project as the Company from time to time may 
deem necessary or desirable for its business purposes.  All additions, modifications and improvements 
made by the Company pursuant to the authority of this Section shall (a) be made in workmanlike manner 
and will comply in all material respects with all laws and ordinances applicable thereto, (b) when 
commenced, be prosecuted to completion with due diligence, and (c) when completed, be deemed a part 
of the Project; provided, however, that subject to the terms of the Equipment Lease, additions of 
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machinery and equipment installed on the Project Site by the Company not purchased or acquired from 
funds deposited with the Trustee hereunder and not constituting repairs or replacements due to damage of 
the Project shall remain the property of the Company, may be removed by the Company, and shall be 
subject to ad valorem taxes. 
  

Section 8.2. Additional Improvements on the Project Site.  The Company may, at its sole 
cost and expense, construct on portions of the Project Site not theretofore occupied by buildings or 
improvements such additional buildings and improvements as the Company from time to time may deem 
necessary or desirable for its business purposes.  All additional buildings and improvements constructed 
on the Project Site by the Company, and not paid for with Bond proceeds, pursuant to the authority of this 
Section shall not be included as Project Improvements and, during the life of this Lease, shall remain the 
property of the Company and may be added to, altered or razed and removed by the Company at any 
time.  All additional buildings and improvements shall be made in a good and workmanlike manner and 
in material compliance with all laws, codes, orders and ordinances applicable thereto and when 
commenced shall be prosecuted to completion with due diligence.  The Company covenants and agrees 
(a) to make any repairs and restorations required to be made to the Project because of the construction of, 
addition to, alteration or removal of said additional buildings or improvements, and (b) to promptly and 
with due diligence either raze and remove or repair, replace or restore any of said additional buildings and 
improvements as may from time to time be damaged by fire or other casualty.  The Company shall pay all 
ad valorem taxes and assessments payable with respect to such additional buildings and improvements 
which remain the property of the Company.  If for any reason the County Assessor determines that such 
additional buildings and improvements are not subject to ad valorem taxes, the Company shall make 
payments in lieu of taxes in an amount equal to the taxes that would otherwise be due under this Section. 
 
 Section 8.3. Permits and Authorizations.  The Company shall not do or permit others under 
its control to do any work on the Project related to any repair, rebuilding, restoration, replacement, 
modification or addition to the Project, or any part thereof, unless all requisite municipal and other 
governmental permits and authorizations shall have been first procured.  All such work shall be done in a 
good and workmanlike manner and in material compliance with all applicable building, zoning and other 
laws, ordinances, codes and governmental regulations.  In the event of demonstrated noncompliance with 
such laws, ordinances, codes, governmental regulations and requirements the Company will take all 
reasonable steps to comply with laws, ordinances, codes, governmental regulations and requirements. 
 
 Section 8.4. Mechanics’ Liens. 
 
 (a) The Company will not directly or indirectly create, incur, assume or suffer to exist any 
lien on or with respect to the Project, except Permitted Encumbrances, and the Company shall promptly 
notify the City of the imposition of such lien of which the Company is aware and shall promptly, at its 
own expense, take such action as may be necessary to fully discharge or release any such lien.  Whenever 
and as often as any mechanics’ or other similar lien is filed against the Project, or any part thereof, 
purporting to be for or on account of any labor done or materials or services furnished in connection with 
any work in or about the Project, the Company shall discharge the same of record within 90 days after the 
date of filing.  Notice is hereby given that the City shall not be liable for any labor or materials furnished 
the Company or anyone claiming by, through or under the Company upon credit, and that, except as 
otherwise stated in a memorandum of this Lease recorded with the recorder of deeds, no mechanics’ or 
other similar lien for any such labor, services or materials shall attach to or affect the reversionary or 
other estate of the City in and to the Project or any part thereof. 
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 (b) Notwithstanding paragraph (a) above, the Company may contest any such mechanics’ or 
other similar lien if the Company (1) within said 90-day period stated above notifies the City and the 
Trustee in writing of its intention so to do, (2) diligently prosecutes such contest, (3) at all times 
effectively stays or prevents any official or judicial sale of the Project, or any part thereof or interest 
therein, under execution or otherwise, (4) promptly pays or otherwise satisfies any final judgment 
adjudging or enforcing such contested lien claim and (5) thereafter promptly procures record release or 
satisfaction thereof.  The Company may permit the lien so contested to remain unpaid during the period of 
such contest and any appeal therefrom unless the Company is notified by the City that, in the opinion of 
counsel, by nonpayment of any such items, the interest of the City in the Project will be subject to loss or 
forfeiture.  In that event, the Company shall promptly, at its own expense, take such action as may be 
reasonably necessary to duly discharge or remove any such mortgage, pledge, lien, charge, encumbrance 
or claim if the same shall arise at any time.  The Company shall save and hold harmless the City from any 
loss, costs or expenses the City may incur related to any such contest.  The Company shall reimburse the 
City for any expense incurred by it in connection with the imposition of any such lien or in order to 
discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim.  The City shall 
cooperate fully with the Company in any such contest. 

 
 

ARTICLE IX 
 

DAMAGE, DESTRUCTION AND CONDEMNATION 
 
 Section 9.1. Damage or Destruction. 
 
 (a) If the Project is damaged or destroyed by fire or any other casualty, whether or not 
covered by insurance, the Company, as promptly as practicable, shall either (i) make the determination 
described in subsection (f) below, or (ii) repair, restore, replace or rebuild the same as nearly as may be 
practicable to their condition and character immediately prior to such damage or destruction, and so that 
upon completion of such repairs, restoration, replacement or rebuilding the Project is of a value not less 
than the value thereof immediately before the occurrence of such damage or destruction or, at the 
Company’s option, construct upon the Project Site new buildings and improvements thereafter together 
with all new machinery, equipment and fixtures which are either to be attached to or are to be used in 
connection with the operation or maintenance thereof, provided that (A) the value thereof shall not be less 
than the value of such destroyed or damaged Project Improvements immediately before the occurrence of 
such damage or destruction and (B) the nature of such new buildings, improvements, machinery, 
equipment and fixtures will not impair the character of the Project as an enterprise permitted by the Act. 
 
 If the Company elects to construct any such new buildings and improvements, for all purposes of 
this Lease, any reference to the words “Project Improvements” shall be deemed to also include any such 
new buildings and improvements and all additions thereto and all replacements and alterations thereof. 
 
 Unless the Company makes the determination described in subsection (f) below, the Net Proceeds 
of casualty insurance required by Article VII hereof received with respect to such damage or loss to the 
Project shall be used to pay the cost of repairing, restoring, replacing or rebuilding the Project or any part 
thereof.  Insurance monies in an amount less than $5,000,000 may be paid to or retained by the Company 
to be held in trust and used as provided herein.  Insurance monies in any amount of $5,000,000 or more 
shall be (i) paid to the Trustee and deposited in the Project Fund and shall be disbursed as provided in 
Section 4.4 hereof to pay the cost of repairing, restoring, replacing or rebuilding the Project or any part 
thereof, or (ii) if determined by the Owners of 100% in principal amount of the Bonds Outstanding, 
applied as directed by, or on behalf of, such Owners of 100% in principal amount of the Bonds 
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Outstanding.  If the Company makes the determination described in subsection (f) below, the Net 
Proceeds shall be deposited with the Trustee and used to redeem Bonds as provided in subsection (f). 
 
 (b) If any of the insurance monies paid by the insurance company as hereinabove provided 
remain after the completion of such repairs, restoration, replacement or rebuilding, and this Lease has not 
been terminated, the excess shall be deposited in the Bond Fund, subject to the rights of any leasehold 
mortgagee or Financing Party.  Completion of such repairs, restoration, replacement or rebuilding shall be 
evidenced by a certificate of completion in accordance with the provisions of Section 4.5 hereof.  If the 
Net Proceeds are insufficient to pay the entire cost of such repairs, restoration, replacement or rebuilding, 
the Company shall pay the deficiency. 
 
 (c) Except as otherwise provided in this Lease, in the event of any such damage by fire or 
any other casualty, the provisions of this Lease shall be unaffected and the Company shall remain and 
continue liable for the payment of all Basic Rent and Additional Rent and all other charges required 
hereunder to be paid by the Company, as though no damage by fire or any other casualty has occurred. 
 
 (d) The City and the Company agree that they will cooperate with each other, to such extent 
as such other party may reasonably require, in connection with the prosecution or defense of any action or 
proceeding arising out of, or for the collection of any insurance monies that may be due in the event of, 
any loss or damage, and that they will execute and deliver to such other parties such instruments as may 
be required to facilitate the recovery of any insurance monies. 
 
 (e) The Company agrees to give prompt notice to the City and the Trustee with respect to all 
fires and any other casualties occurring in, on, at or about the Project Site which damages a material 
portion of the Project. 
 
 (f) If the Company determines that rebuilding, repairing, restoring or replacing the Project is 
not practicable or desirable, or if the Company does not have the right under the Leasehold Mortgage (if 
any) or Financing Documents (if any) to use any Net Proceeds for repair or restoration of the Project, any 
Net Proceeds of casualty insurance required by Article VII hereof received with respect to such damage 
or loss shall, after payment of all Additional Rent then due and payable, be paid into the Bond Fund and 
shall be used to redeem Bonds on the earliest practicable redemption date or to pay the principal of any 
Bonds as the same become due, all subject to rights of the mortgagee under the Leasehold Mortgage (if 
any) and the Financing Party under the Financing Documents (if any).  The Company agrees to be 
reasonable in exercising its judgment pursuant to this subsection (f).  Alternatively, if the Company is the 
sole owner of the Bonds and it has determined that rebuilding, repairing, restoring or replacing the Project 
is not practicable or desirable, it may tender Bonds to the Trustee for cancellation in a principal amount 
equal to the Net Proceeds of the casualty insurance, and retain such proceeds for its own account. 
 
 (g) The Company shall not, by reason of its inability to use all or any part of the Project 
during any period in which the Project is damaged or destroyed or is being repaired, rebuilt, restored or 
replaced, nor by reason of the payment of the costs of such rebuilding, repairing, restoring or replacing, 
be entitled to any reimbursement from the City, the Trustee or the Owners or to any abatement or 
diminution of the rentals payable by the Company under this Lease or of any other obligations of the 
Company under this Lease except as expressly provided in this Section. 
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 Section 9.2. Condemnation. 
 
 (a) If during the Lease Term, title to, or the temporary use of, all or any part of the Project is 
condemned by or sold under threat of condemnation to any authority possessing the power of eminent 
domain, to such extent that the claim or loss resulting from such condemnation is greater than $1,000,000, 
the Company shall, within 90 days after the date of entry of a final order in any eminent domain 
proceedings granting condemnation or the date of sale under threat of condemnation, notify the City, the 
Trustee, the mortgagee under the Leasehold Mortgage (if any) and the Financing Party under the 
Financing Documents (if any) in writing as to the nature and extent of such condemnation or loss of title 
and whether it is practicable and desirable to acquire or construct substitute improvements. 
 
 (b) If the Company determines that such substitution is practicable and desirable, the 
Company shall proceed promptly with and complete with reasonable dispatch the acquisition or 
construction of such substitute improvements, so as to place the Project in substantially the same 
condition as existed before the exercise of the said power of eminent domain, including the acquisition or 
construction of other improvements suitable for the Company’s operations at the Project (which 
improvements will be deemed a part of the Project and available for use and occupancy by the Company 
without the payment of any rent other than herein provided, to the same extent as if such other 
improvements were specifically described herein and demised hereby); provided, that such improvements 
will be acquired by the City subject to no liens, security interests or encumbrances before the lien and/or 
security interest afforded by the Indenture and this Lease other than Permitted Encumbrances.  In such 
case, any Net Proceeds received from any award or awards with respect to the Project or any part thereof 
made in such condemnation or eminent domain proceedings, or of the sale proceeds, shall be applied in 
the same manner as provided in Section 9.1 hereof (with respect to the receipt of casualty insurance 
proceeds). 
 
 (c) If the Company determines that it is not practicable or desirable to acquire or construct 
substitute improvements, any Net Proceeds of condemnation awards received by the Company shall, after 
payment of all Additional Rent then due and payable, be paid into the Bond Fund and shall be used to 
redeem Bonds on the earliest practicable redemption date or to pay the principal of any Bonds as the same 
becomes due and payable, provided that if the Company is the sole owner of the Bonds and it has 
determined that acquiring and constructing substitute improvements is not practicable or desirable, it may 
tender Bonds to the Trustee for cancellation in a principal amount equal to the Net Proceeds of the 
condemnation awards, and retain such proceeds for its own account, all subject to the rights of the 
mortgagee under the Leasehold Mortgage (if any) and Financing Party under the Financing Documents (if 
any). 
 
 (d) The Company shall not, by reason of its inability to use all or any part of the Project 
during any such period of restoration or acquisition nor by reason of the payment of the costs of such 
restoration or acquisition, be entitled to any reimbursement from the City, the Trustee or the Owners or to 
any abatement or diminution of the rentals payable by the Company under this Lease nor of any other 
obligations hereunder except as expressly provided in this Section. 
 
 (e) The City shall cooperate fully with the Company in the handling and conduct of any 
prospective or pending condemnation proceedings with respect to the Project or any part thereof, and 
shall, to the extent it may lawfully do so, permit the Company to litigate in any such proceeding in the 
name and on behalf of the City.  In no event will the City voluntarily settle or consent to the settlement of 
any prospective or pending condemnation proceedings with respect to the Project or any part thereof 
without the prior written consent of the Company. 
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 Section 9.3. Bondowner Approval.  Notwithstanding anything to the contrary contained in 
this Article IX, the proceeds of any insurance received subsequent to a casualty or of any condemnation 
proceedings (or threats thereof) may prior to the application thereof by the City or the Trustee be applied 
as directed by the Owners of 100% of the principal amount of Bonds outstanding, subject and subordinate 
to the rights of the City and the Trustee to be paid all their expenses (including reasonable attorneys’ fees, 
trustee’s fees and any extraordinary expenses of the City and the Trustee) incurred in the collection of 
such gross proceeds.  For purposes of this Section only, any person to whom Bonds have been pledged in 
good faith shall be deemed to be the Owner of the Bonds. 
 
 

ARTICLE X 
 

SPECIAL COVENANTS 
 
 Section 10.1. No Warranty of Condition or Suitability by the City; Exculpation and 
Indemnification.  The City makes no warranty, either express or implied, as to the condition of the 
Project or that it will be suitable for the Company’s purposes or needs.  The Company releases the City 
and the Trustee from, agrees that the City and the Trustee shall not be liable for and agrees to hold the 
City and the Trustee harmless against, any loss or damage to property or any injury to or death of any 
Person that may be occasioned by any cause whatsoever pertaining to the Project or the Company’s use 
thereof, unless such loss is the result of the City’s or the Trustee’s gross negligence or willful misconduct.  
This provision shall survive termination of this Lease. 
 
 Section 10.2. Surrender of Possession. Upon accrual of the City’s right of re-entry to the 
extent provided in Section 12.2(b) hereof, the Company shall peacefully surrender possession of the 
Project to the City in good condition and repair, ordinary wear and tear excepted; provided, however, the 
Company may within 90 days (or such later date as the City may agree to) after the termination of this 
Lease remove from the Project Site any buildings, improvements, furniture, trade fixtures, machinery and 
equipment owned by the Company and not constituting part of the Project.  All repairs to and restorations 
of the Project required to be made because of such removal shall be made by and at the sole cost and 
expense of the Company, and during said 90-day (or extended) period the Company shall bear the sole 
responsibility for and bear the sole risk of loss for said buildings, improvements, furniture, trade fixtures, 
machinery and equipment owned by the Company and not constituting part of the Project.  All buildings, 
improvements, furniture, trade fixtures, machinery and equipment owned by the Company and which are 
not so removed from the Project before the expiration of said period shall be the separate and absolute 
property of the City. 
 
 Section 10.3. City’s Right of Access to the Project.  Subject to the confidentiality and security 
requirements of the Company and its end clients, the Company agrees that the City and the Trustee and 
their duly authorized agents shall have the right at reasonable times during regular business hours, subject 
to five business days advance written notice except in the event of an emergency, and the Company’s 
usual business proprietary, safety and security requirements, to enter upon the Project Site (a) to examine 
and inspect the Project without interference or prejudice to the Company’s operations or to the 
development of the Project, (b) as may be reasonably necessary to cause to be completed the purchase and 
installation provided for in Section 4.2 hereof, (c) performing such work in and about the Project Site 
made necessary by reason of the Company’s default under any of the provisions of this Lease for which 
notice and an opportunity to cure have been provided, and (d) following an Event of Default, exhibiting 
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the Project to prospective purchasers, lessees or trustees.  The Company shall have the right to have to 
representatives present during any such examination or inspection. 
 
 Section 10.4. Granting of Easements; Leasehold Mortgages and Financing Arrangements. 
 
 (a) Subject to Sections 10.4(c) and (d), if no Event of Default under this Lease has happened 
and is continuing, the Company may at any time or times (i) grant subleases (as permitted in Section 13.1 
hereof), easements, licenses, rights-of-way (including the dedication of public highways) and other rights 
or privileges in the nature of easements that are for the direct use of the Project, or part thereof, by the 
grantee, (ii) release or terminate existing subleases, easements, licenses, rights-of-way and other rights or 
privileges, all with or without consideration and upon such terms and conditions as the Company shall 
reasonably determine, or (iii) incur Permitted Encumbrances.  The Company may take such actions and 
may execute any applicable documents in the Company’s own name.  No separate signature of or 
authorization from the City shall be required for the execution and delivery of any such document, 
although the City agrees to execute and deliver such confirming documents as are described below, under 
the procedures described below, if the Company chooses to make such a request.  All third parties 
entering into agreements with the Company or receiving delivery of or the benefit of such agreements or 
documents shall be entitled to rely upon the same as having been executed and delivered by the City, 
unless such third party has actual or constructive notice, expressly in writing, that the agency herein 
granted by the City to the Company has been terminated by the City because of an uncured Event of 
Default hereunder.  The City agrees that it will execute and deliver and will cause and direct the Trustee 
to execute and deliver any instrument necessary or appropriate to confirm and grant, release or terminate 
any such sublease, easement, license, right-of-way or other right or privilege or any such agreement or 
other arrangement, upon receipt by the City and the Trustee of:  (i) a copy of the instrument of grant, 
release or termination or of the agreement or other arrangement, (ii) a written application signed by an 
Authorized Company Representative requesting such instrument, and (iii) a certificate executed by an 
Authorized Company Representative stating that such grant or release is not detrimental to the proper 
conduct of the business of the Company, will not impair the effective use or interfere with the efficient 
and economical operation of the Project, will not materially adversely affect the security intended to be 
given by or under the Indenture and will be a Permitted Encumbrance.  If no Event of Default has 
happened and is continuing beyond any applicable grace period, any payments or other consideration 
received by the Company for any such grant or with respect to or under any such agreement or other 
arrangement shall be and remain the property of the Company; but, subject to Sections 10.4(c) and (d), 
upon (i) termination of this Lease for any reason other than the redemption of the Bonds and/or the 
purchase of the Project by the Company or (ii) the occurrence and continuance of an Event of Default by 
the Company, all rights then existing of the Company with respect to or under such grant shall inure to 
the benefit of and be exercisable by the City and the Trustee. 
 
 (b) The Company may mortgage the leasehold estate created by this Lease, with prior notice 
to but without the consent of the City, provided and upon condition that a duplicate original or certified 
copy or photostatic copy of each such mortgage, and the note or other obligation secured thereby, is 
delivered to the City within thirty (30) days after the execution thereof. 
 
 (c) The City acknowledges and agrees that the Company may finance and refinance its rights 
and interests in the Project, this Lease, and the leasehold estate created hereby with prior notice to but 
without the consent of the City, and may collaterally assign its interest in the Lease and the agreements 
evidencing or relating to the Bonds, provided and upon condition that a duplicate original or certified 
copy or photostatic copy of each such Financing Document is delivered to the City within thirty (30) days 
after the execution thereof.  The Company may require the City to mortgage the fee estate held by the 
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City with prior notice to but without the consent of the City,  and the City agrees that it will execute any 
documents necessary or appropriate to mortgage the fee estate as may be reasonably requested by the 
Company or any Financing Party. In either case, in connection therewith, the Company shall have the 
right to assign this Lease, the leasehold estate, any sublease, and any rights in connection therewith, 
and/or grant liens or security interests therein, to any Financing Party and the City will reasonably 
cooperate with such Financing Party and the Company.  Any further sublease or assignment by any 
Financing Party shall be subject to the provisions of Section 13.1. 
 
 (d) Upon notice by the Company to the City in writing that it has executed one or more 
Financing Documents under which it has granted rights in this Lease to a Financing Party, which includes 
the name and address of such Financing Party, then the following provisions shall apply in respect of each 
such Financing Party: 
 

 (1) there shall be no merger of this Lease or of the leasehold estate created hereby 
with the fee title to the Project, notwithstanding that this Lease or said leasehold estate and said 
fee title shall be owned by the same Person or Persons, without the prior written consent of such 
Financing Party; 
 
 (2) the City shall serve upon each such Financing Party (at the address, if any, 
provided to the City) a copy of each notice of the occurrence of an Event of Default and each 
notice of termination given to the Company under this Lease, at the same time as such notice is 
served upon the Company.  No such notice to the Company shall be effective unless a copy 
thereof is thus served upon each Financing Party; 

 
 (3) each Financing Party shall have the same period of time which the Company has, 
after the service of any required notice upon it, within which to remedy or cause to be remedied 
any payment default under this Lease which is the basis of the notice plus thirty (30) days, and 
the City shall accept performance by such Financing Party as timely performance by the 
Company; 
 
 (4) the City may exercise any of its rights or remedies with respect to any other 
Event of Default by the Company, subject to the rights of the Financing Parties under this 
Section 10.4(d) as to such other events of default; 
 
 (5) upon the occurrence and continuance of an Event of Default by the Company 
under this Lease, other than a default in the payment of money, the City shall take no action to 
effect a termination of this Lease by service of a notice or otherwise, without first giving notice 
thereof to each such Financing Party and permitting such Financing Party (or its designee, 
nominee, assignee or transferee) a reasonable time within which to remedy such default in the 
case of an Event of Default which is susceptible of being cured (provided that the period to 
remedy such event of default shall continue beyond any period set forth in the Lease to effect said 
cure so long as the Financing Party (or its designee, nominee, assignee or transferee) is diligently 
prosecuting such cure); provided that the Financing Party (or its designee, nominee, assignee or 
transferee) shall pay or cause to be paid to the City and the Trustee all expenses, including 
reasonable counsel fees, court costs and disbursements incurred by the City or the Trustee in 
connection with any such default;  
 
 (6) the Financing Parties (and their designees, nominees, assignees or transferees) 
shall have the right to enter, possess and use the Project at such reasonable times and manner as 
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are necessary or desirable to effectuate the remedies and enforce their respective rights under the 
Financing Documents; 

 
(7) any indemnification of the City and Trustee pursuant to Section 4.9 shall also 

apply to the Financing Party; and 
 

(8) Any notice sent by the Company to the City and the Trustee pursuant to any 
provision of this Lease shall also be sent to the Financing Party.   

 
 (e) The City will reasonably cooperate with the Company in efforts to document and meet 
the requirements of any Financing Party for financing for the Project Improvements. In connection with 
the execution of one or more Financing Documents, upon the request of the Company, the City agrees to 
execute such documents as shall be reasonably requested by a Financing Party and which are usual and 
customary in connection with the closing of the financing or refinancing pursuant to the Financing 
Documents.  The Company agrees to reimburse the City for any and all costs and expenses incurred by 
the City pursuant to this Section, including reasonable attorneys’ fees and expenses, in complying with 
such request.  Notwithstanding anything in this Section to the contrary, the City shall not be required to 
sign any document that causes it to undertake any duties or payment obligations and shall make only such 
representations as it deems appropriate in its sole discretion.   
 

(f) Notwithstanding anything in this Lease to the contrary, (1) the City shall not be required 
to sign any document that causes it to undertake any duties or payment obligations and shall make only 
such representations as it deems appropriate in its sole discretion, (2) the City shall not be required to 
expend any funds in connection with any Financing Documents or in connection with its cooperation with 
respect to requests of any Financing Party or undertake any investigation in connection therewith, and (3) 
any costs (including fees of counsel to the City) that are incurred by the City related to a request under 
this Section shall be reimbursed to the City by the Company.   
 
 (g) Nothing in this Lease shall, or shall be deemed to, subordinate any obligation to, lien or 
security interests in favor of, or other right of, any Financing Party under any Financing Document to this 
Lease or the obligations of the Company hereunder. The Company shall not be required to subordinate its 
obligations, liens or security interests under any Financing Document to this Lease or its obligations 
hereunder. 
    
 Section 10.5. Indemnification of City and Trustee.  The Company shall indemnify and save 
and hold harmless the City and the Trustee and their governing body members, officers, agents and 
employees (collectively, the “Indemnified Parties”) from and against all claims, demands, costs, 
liabilities, damages or expenses, including attorneys’ fees, by or on behalf of any person, firm or 
corporation arising from the issuance of the Bonds and the execution of this Lease, the Indenture or any 
other documents entered into in connection with the Bonds and from the conduct or management of, or 
from any work or thing done in or on the Project during the Lease Term, and against and from all claims, 
demands, costs, liabilities, damages or expenses, including attorneys’ fees, arising during the Lease Term 
from (a) any condition of the Project, (b) any Event of Default on the part of the Company for which 
notice and opportunity to cure has been provided in the performance of any of its obligations under this 
Lease or any related document, (c) any contract entered into by the Company in connection with the 
purchase, construction, extension or improvement of the Project (including any failure to comply with 
Section 107.170 of the Missouri Revised Statutes, as amended, with respect to such contract), (d) any act 
of negligence of the Company or of any of its agents, contractors, servants, employees or licensees 
relating to the Project, (e) unless the Company has been released from liability pursuant to Section 13.1, 
any act of negligence of any assignee or sublessee of the Company, or of any agents, contractors, 
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servants, employees or licensees of any assignee or sublessee of the Company, (f) obtaining any 
applicable state and local sales and use tax exemptions for materials or goods that become part of the 
Project, and (g) any claim relating to the presence on, escape or removal from the Project during the term 
of the Lease of any hazardous substance or other material regulated by any applicable Environmental 
Law, or compliance with any applicable Environmental Law, whether such claim arises before, during or 
after the term of this Lease, including claims relating to personal injury or damage to property; provided, 
however, the indemnification contained in this Section 10.5 shall not (i) extend to the City if such claims, 
demands, costs, liabilities, damages or expenses, including attorneys’ fees, are the result of work being 
performed at the Project by employees of the City or the result of negligence or willful misconduct by the 
City (unless relating to a failure to comply with Section 107.170 of the Missouri Revised Statutes, as 
amended), or (ii) extend to the Trustee if such claims, demands, costs, liabilities, damages or expenses, 
including attorneys’ fees, are the result of the negligence or willful misconduct of the Trustee or (iii) the 
performance or failure to perform by the City or the Trustee of its obligations under this Lease, the 
Performance Agreement, or any related documents.  Upon notice from the City or the Trustee, the 
Company shall defend them or either of them in any such action or proceeding.  This Section 10.5 shall 
survive any termination of this Lease or the satisfaction and discharge of the Indenture. 
 

In case any action shall be brought against one or more of the Indemnified Parties based upon the 
foregoing indemnification and in respect of which indemnity may be sought against the Company, the 
Indemnified Parties shall promptly notify the Company in writing and the Company shall promptly 
assume the defense thereof, including the employment of counsel, the payment of all reasonable expenses 
and the right to negotiate and consent to settlement.  If the Company shall have wrongfully failed to 
assume the defense of such action, the reasonable fees and expenses of counsel retained by the 
Indemnified Party shall be paid by the Company.  If any of the Indemnified Parties is advised by counsel 
retained by the Company to defend such action that there may be legal defenses available to it which are 
adverse to or in conflict with those available to the Company or any other Indemnified Party, and that the 
defense of such Indemnified Party should be handled by separate counsel, the Company shall not have the 
right to assume the defense of such Indemnified Party, but shall be responsible for the reasonable fees and 
expenses of counsel retained by such Indemnified Party in assuming its own defense, provided, such 
counsel shall be acceptable to the Company.  Any one or more of the Indemnified Parties shall have the 
right to employ separate counsel in any such action and to participate in the defense thereof, but the fees 
and expenses of such counsel shall be at the expense of such Indemnified Party or Indemnified Parties.  
The Company shall not be liable for any settlement of any such action effected without its consent by any 
of the Indemnified Parties, but if settled with the consent of the Company or if there be a final judgment 
for the plaintiff in any such action against the Company or any of the Indemnified Parties, with or without 
the consent of the Company, the provided that the Company was given prompt written notice and the 
ability to assume the defense thereof as required by this paragraph, the Company agrees to indemnify and 
hold harmless the Indemnified Parties to the extent provided herein. 
 
 Section 10.6. Depreciation, Investment Tax Credit and Other Tax Benefits.  The City 
agrees that any depreciation, investment tax credit or any other tax benefits with respect to the Project or 
any part thereof shall be made available to the Company, and the City will fully cooperate with the 
Company in any effort by the Company to avail itself of any such depreciation, investment tax credit or 
other tax benefits. 
 
 Section 10.7. Company to Maintain its Corporate Existence.  The Company agrees that 
until the Bonds are paid or payment is provided for in accordance with the terms of the Indenture, it will 
maintain its corporate existence, and will not dissolve or otherwise dispose of all or substantially all of its 
assets; provided, however, that the Company may, without violating the agreement contained in this 
Section, consolidate with or merge into another domestic corporation (i.e., a corporation incorporated and 
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existing under the laws of one of the states of the United States) or permit one or more other domestic 
corporations to consolidate with or merge into it, or may sell or otherwise transfer to another domestic 
corporation all or substantially all of its assets as an entirety and thereafter dissolve, provided, the 
surviving, resulting or transferee corporation either (A) becomes, in connection with the consolidation, 
merger or sale of assets becomes the Owner of 100% in principal amount of the Bonds outstanding and 
expressly assumes in writing all of the obligations of the Company contained in this Lease and the 
Performance Agreement, or (B) if not the Owner of 100% in principal amount of the Bonds outstanding, 
expressly assumes in writing all the obligations of the Company contained in this Lease and the 
Performance Agreement; and, further provided, that if not the Owner of 100% in principal amount of the 
Bonds outstanding, the surviving, resulting or transferee corporation, as the case may be, has a 
consolidated net worth (after giving effect to said consolidation, merger or transfer) at least (i) equal to or 
greater than that of the Company immediately prior to said consolidation, merger or transfer, or (ii) 
$100,000,000.  The term “net worth,” as used in this Section, shall mean the difference obtained by 
subtracting total liabilities (not including as a liability any capital or surplus item) from total assets of the 
Company and all of its subsidiaries.  In any such consolidation, merger or transfer the Company shall 
comply with the provisions of Section 13.1 hereof to the extent applicable. 
 
 Section 10.8. Security Interests.  At the written request of the Company or the Owner of the 
Bonds, the City agrees to enter into statements of continuation necessary and requested by the Company 
and the Owner of the Bonds for continuance of the perfection of the security interests granted by the City 
in favor of the Trustee in the Project.  Upon the written instructions of the Owner of the Bonds, the 
Trustee, at the Company’s expense, shall file all statements of continuation the Owner of the Bonds shall 
deem necessary to be filed and shall continue or cause to be continued the liens of such instruments for so 
long as the Bonds shall be Outstanding.  The City and the Company shall cooperate with the Trustee in 
this regard by executing such continuation statements and providing such information as the Trustee may 
require to renew such liens.   
   
 Section 10.9. Data Center Specific Covenants and Agreements.   
 

(a) All cooling systems constructed or installed as part of the Project must be closed-loop 
systems that do not continually draw water from the City’s water supply system.  

 
(b) The Project must at all times comply with the City Code’s requirements for noise (Article 

7.10 of the City Code) and lighting (Section 14-508 of the City Code).   
 
(c) The Company shall maintain compliance with the electrical services agreement entered 

into with respect to the delivery of electricity to the Project Site or shall cause the Equipment Lessee to do 
so.  

 
(d) On or before the delivery date of this Lease, the Company shall deposit $2,500,000 with 

the City for the purpose of making repairs and improvements to Little Blue Parkway.  Such funds will be 
spent for such purpose at the times and in the manner determined by the City in its sole discretion. 

 
(e) During the term of this Lease, the Company shall maintain contact with and take 

suggestions from the community through the operation of an advisory board.  The board shall consist of 5 
to 10 members to be appointed by City Council to such terms as may be stated by City Council.  The City 
will make space available for meetings of the advisory board in a municipal building.  Meetings shall 
occur quarterly during the initial 5 year term of this Lease and annually thereafter, at such times as are 
determined by the members of the advisory board and the Company. The requirements of this subsection 
shall not survive the Lease Term.  The Company shall send at least one representative of the Company to 
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each meeting of the advisory board. The implementation of any suggestions shall be subject to the 
Company’s discretion.  

 
(f) If there is a cessation of data center operations at the Project Site, other than temporary 

closures customary in the industry, then the Company shall remove all physical improvements related to 
the Project that are specific to data center operations (cooling systems and other infrastructure) and 
restore their locations to a greenfield state (referred to as “Decommissioning”) within two years of such 
cessation.  Buildings and site improvements that are appropriate for repurposing as office or light 
industrial space are not subject to such Decommissioning requirement.  If the Decommissioning is not 
complete by the time stated above, the City may undertake or may engage a third party to undertake, the 
Decommissioning at the expense of the Company.  The Company shall be responsible to repair any 
damage to roads resulting from the Decommissioning process.  “Cessation of data center operations” for 
the purpose of this paragraph means the Project Site has not been operated as a data center for a period of 
one year after completion of the Project, unless the Project has been subject to a casualty and the 
Company is intending to rebuild the Project or the Company’s interest in this Agreement has been 
transferred pursuant to the provisions hereof and the Project continues in operation thereafter.  This 
subsection (f) shall survive the termination of this Lease.     

 
 

ARTICLE XI 
 

OPTION AND OBLIGATION TO PURCHASE THE PROJECT 
 
 Section 11.1. Option to Purchase the Project.  The Company shall have, and is hereby 
granted, the option to purchase the Project at any time, upon payment in full of all Bonds then outstanding 
or provision for their payment having been made pursuant to Article XIII of the Indenture.  To exercise 
such option the Company shall give written notice to the City and to the Trustee, and shall specify therein 
the date of closing such purchase, which date shall be not less than 15 nor more than 90 days from the 
date such notice is mailed unless otherwise agreed by the Company, the City and the Trustee, and in case 
of a redemption of the Bonds in accordance with the provisions of the Indenture, the Company shall make 
arrangements satisfactory to the Trustee for the giving of the required notice of redemption.  
Notwithstanding the forgoing, if the City or the Trustee provides notice of its intent to exercise its 
remedies hereunder (a “Remedies Notice”), the Company shall be deemed to have exercised its 
repurchase option under this Section on the 29th day following the issuance of the Remedies Notice 
without any further action by the Company; provided said notice has not been rescinded by such date 
(such option to take place on the 29th day following the issuance of the Remedies Notice).  The Company 
may rescind such exercise by providing written notice to the City and the Trustee on or prior to the 29th 
day following the issuance of the Remedies Notice and by taking such action as may be required to cure 
the default that led to the giving of the Remedies Notice.  The purchase price payable by the Company in 
the event of its exercise of the option granted in this Section shall be the sum of the following: 
 
  (a) an amount of money which, when added to the amount then on deposit in the 

Bond Fund, will be sufficient to redeem all the then outstanding Bonds on the earliest redemption 
date next succeeding the closing date, including, without limitation, principal and interest to 
accrue to said redemption date and redemption expense; plus 

 
  (b) an amount of money equal to the Trustee’s agreed to and reasonable fees, charges 

and expenses under the Indenture accrued and to accrue until such redemption of the Bonds; plus 
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  (c) an amount of money equal to all payments due and payable pursuant to the 
Performance Agreement through the end of the calendar year in which the date of purchase 
occurs; plus 

 
  (d) the sum of $10.00. 
 
 At its option, to be exercised at least 5 days prior to the date of closing such purchase, the 
Company may deliver to the Trustee for cancellation Bonds not previously paid, and the Company shall 
receive a credit against the purchase price payable by the Company in an amount equal to 100% of the 
principal amount of the Bonds so delivered for cancellation, plus the accrued interest thereon. 
 
 Section 11.2. Conveyance of the Project.  At the closing of the purchase of the Project 
pursuant to this Article, the City will upon receipt of the purchase price deliver to the Company the 
following: 
 

 (a) If the Indenture shall not at the time have been satisfied in full, a release from the 
Trustee of the Project from the lien and/or security interest of the Indenture and this Lease and 
appropriate termination of financing statements as required under the Uniform Commercial Code; 
and 

 
 (b) Documents, including without limitation a deed as to the Project Site, conveying 
to the Company legal title to the Project, as it then exists, in recordable form, subject to the 
following:  (i) those liens and encumbrances, if any, to which title to the Project was subject when 
conveyed to the City; (ii) those liens and encumbrances created by the Company or to the creation 
or suffering of which the Company consented; (iii) those liens and encumbrances resulting from 
the failure of the Company to perform or observe any of the agreements on its part contained in 
this Lease; (iv) Permitted Encumbrances other than the Indenture and this Lease; and (v) if the 
Project or any part thereof is being condemned, the rights and title of any condemning authority. 

 
 Section 11.3. Relative Position of Option and Indenture.  The options and obligation to 
purchase the Project granted to the Company in this Article shall be and remain prior and superior to the 
Indenture and may be exercised whether or not the Company is in default under this Lease, the Indenture 
or the Performance Agreement, provided that such default will not result in nonfulfillment of any 
condition to the exercise of any such option and further provided that all options herein granted shall 
terminate upon the termination of this Lease. 
 
 Section 11.4. Obligation to Purchase the Project.  As additional consideration for the 
Company’s use of the Project, the Company hereby agrees to purchase, and the City hereby agrees to sell, 
the Project upon the occurrence of (a) the expiration of the Lease Term following full payment of the 
Bonds or provision for payment thereof having been made in accordance with the provisions of the 
Indenture, and (b) the final payments due under the Performance Agreement.  The amount of the purchase 
price under this Section shall be $10 plus an amount sufficient to redeem all the then Outstanding Bonds, 
plus accrued interest and the reasonable fees and expenses of the City and the Trustee.   
 

If the Company fails to complete the purchase of the Project at the time required by this Section, 
the City is specifically authorized to convey the Project back to the Company with or without terminating 
this Lease and, in such case, may unilaterally terminate this Lease by an instrument signed by the City 
alone.   
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ARTICLE XII 
 

DEFAULTS AND REMEDIES 
 
 Section 12.1. Events of Default.  If any one or more of the following events shall occur and be 
continuing, it is hereby defined as and declared to be and to constitute an “Event of Default” or “default” 
under this Lease: 
 
  (a) Default in the due and punctual payment of Basic Rent for a period of 10 days 

following written notice to the Company by the City or the Trustee; or 
 
  (b) Default in the due and punctual payment of Additional Rent for a period of 60 

days following written notice to the Company by the City or the Trustee; or 
 
  (c) Default in the due observance or performance of any other covenant, agreement, 

obligation or provision of this Lease on the Company’s part to be observed or performed, and 
such default shall continue for 60 days after the City or the Trustee has given the Company 
written notice specifying such default (or such longer period as shall be reasonably required to 
cure such default; provided that (1) the Company has commenced such cure within said 60 day 
period, and (2) the Company diligently prosecutes such cure to completion); or 

 
  (d) The Company: (1) admits in writing its inability to pay its debts as they become 

due; or (2) files a petition in bankruptcy or for reorganization, arrangement, composition, 
readjustment, liquidation, dissolution or similar relief under the Bankruptcy Code as now or in the 
future amended or any other similar present or future federal or state statute or regulation, or files 
a pleading asking for such relief; or (3) make an assignment for the benefit of creditors pursuant 
to Section 426.010 et seq RSMo.; or (4) consents to the appointment of a trustee, receiver or 
liquidator for all or a major portion of its property or fails to have the appointment of any trustee, 
receiver or liquidator made without the Company’s consent or acquiescence, vacated or set aside; 
or (5) is finally adjudicated as bankrupt or insolvent under any federal or state law; or (6) is 
subject to any proceeding, or suffers the entry of a final and non-appealable court order, under 
any federal or state law appointing a trustee, receiver or liquidator for all or a major part of its 
property or ordering the winding-up or liquidation of its affairs, or approving a petition filed 
against it under the Bankruptcy Code, as now or in the future amended, which order or 
proceeding, if not consented to by it, is not dismissed, vacated, denied, set aside or stayed within 
90 days after the day of entry or commencement; or (7) suffers a writ or warrant of attachment or 
any similar process to be issued by any court against all or any substantial portion of its property, 
and such writ or warrant of attachment or any similar process is not contested, stayed, or is not 
released within 60 days after the final entry, or levy or after any contest is finally adjudicated or 
any stay is vacated or set aside; or 
 

  (e) the Project Site or any material portion thereof remains uncared for and 
abandoned for a period of 180 consecutive days which is not due to a casualty event that is in the 
process of remediation; or  

 
 (f) The occurrence and continuance of an event of default giving rise to the 
enforcement of remedies under the Performance Agreement or the Equipment Lease, following 
any applicable notices and grace periods provided in the applicable document. 
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 Section 12.2. Remedies on Default.  If any Event of Default referred to in Section 12.1 hereof 
has occurred and continues beyond any applicable grace period provided to cure, then the City may at the 
City’s election (subject, however, to any restrictions against acceleration of the maturity of the Bonds or 
termination of this Lease in the Indenture), then or at any time thereafter, and while such Event of Default 
shall continue beyond any applicable grace period, take any one or more of the following actions, in 
addition to pursuing any other remedies available by law: 
 

(a) cause all amounts payable with respect to the Bonds for the remainder of the term 
of this Lease to become due and payable after giving 60 days prior written notice thereof to the 
Company, as provided in the Indenture; or 
 
 (b) give the Company written notice of the City’s intention to terminate this Lease 
on a date specified therein, which date shall not be earlier than 60 days after such notice is given, 
and if all defaults have not then been cured, on the date so specified, the Owners shall tender or 
be deemed to have tendered the outstanding principal amount of the Bonds for cancellation with 
instruction that such tender is in lieu of payment in accordance with Section 11.1 hereof and this 
Lease shall thereupon be terminated, and the City will promptly convey the Project in accordance 
with Section 11.2 hereof. 

 
 Section 12.3. Survival of Obligations.  The Company covenants and agrees with the City and 
Owners that those of its obligations under this Lease which by their nature require performance after the 
end of the term of this Lease, or which are expressly stated herein as intended to survive expiration or 
termination of this Lease, shall survive the cancellation and termination of this Lease, for any cause. 
 
 Section 12.4. Performance of the Company’s Obligations by the City.  If an Event of 
Default occurs as a result of any failure by the Company, then the City, or the Trustee in the City’s name, 
may (but shall not be obligated so to do) upon the continuance of such failure on the Company’s part for 
30 days after written notice of such failure is given to the Company by the City or the Trustee, and 
without waiving or releasing the Company from any obligation hereunder, as an additional but not 
exclusive remedy, make any such payment or perform any such obligation, and all reasonable sums so 
paid by the City or the Trustee and all necessary incidental reasonable costs and expenses incurred by the 
City or the Trustee (including, without limitation, attorneys’ fees and expenses incurred by the City or the 
Trustee) in performing such obligations shall be deemed Additional Rent and shall be paid to the City or 
the Trustee on demand, and if not so paid by the Company, the City or the Trustee shall have the same 
rights and remedies provided for in Section 12.2 hereof in the case of default by the Company in the 
payment of Basic Rent. 
 
 Section 12.5. Rights and Remedies Cumulative.  The rights and remedies reserved by the 
Trustee, the City and the Company hereunder and those provided by law shall be construed as cumulative 
and continuing rights.  No one of them shall be exhausted by the exercise thereof on one or more 
occasions.  The Trustee, the City and the Company shall each be entitled to specific performance and 
injunctive or other equitable relief for any breach or threatened breach of any of the provisions of this 
Lease, notwithstanding availability of an adequate remedy at law, and each party hereby waives the right 
to raise such defense in any proceeding in equity. 
 
 Section 12.6. Waiver of Breach.  No waiver of any breach of any covenant or agreement 
herein contained shall operate as a waiver of any subsequent breach of the same covenant or agreement or 
as a waiver of any breach of any other covenant or agreement, and in case of a breach by the Company of 
any covenant, agreement or undertaking by the Company, the Trustee or the City may nevertheless accept 
from the Company any payment or payments hereunder without in any way waiving the Trustee or the 
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City’s right to exercise any of its rights and remedies provided for herein with respect to any such breach 
or breaches of the Company which were in existence at the time such payment or payments were accepted 
by the Trustee or the City. 
 
 Section 12.7. Trustee’s Exercise of the City’s Remedies.  Whenever any Event of Default 
shall have occurred and be continuing, the Trustee may, but except as otherwise provided in the Indenture 
shall not be obliged to, exercise any or all of the rights of the City under this Article (except with respect 
to the Unassigned Rights), upon notice as required of the City unless the City has already given the 
required notice.  In addition, the Trustee shall have available to it all of the remedies prescribed by the 
Indenture. 
 
 

ARTICLE XIII 
 

ASSIGNMENT AND SUBLEASE 
 
 Section 13.1. Assignment; Sublease. 
 
 (a) The Company may assign, transfer, encumber or dispose of this Lease or any interest 
therein or part thereof for any lawful purpose under the Act.  With respect to any assignment, the 
Company shall comply with the following conditions: 
 
  (1) Such assignment shall be in writing, duly executed and acknowledged by the 

assignor and in proper form for recording; 
 
  (2) Such assignment shall include the entire then unexpired term of this Lease; and 
 
  (3) A duplicate original of such assignment shall be delivered to the City and the 

Trustee within 10 days after the execution thereof, together with an assumption agreement, duly 
executed and acknowledged by the assignee in proper form for recording, by which the assignee 
shall assume all of the terms, covenants and conditions of this Lease on the part of the Company 
to be performed and observed. 

 
For any assignment of this Lease (except (i) as otherwise allowed under Section 10.4 with respect 

to financing arrangements, (ii) any assignment to any Financing Party or (iii) any affiliate or successor to 
the Company by reason of a merger or consolidation, reorganization, combination, division, transfer or 
sale of assets or any similar transaction by operation of law or otherwise, to the extent permitted by 
Section 10.7 (the transactions covered by clauses (i), (ii) and (iii), “Permitted Assignments”), the 
Company shall obtain the prior written consent of the City, which consent shall not be unreasonably 
withheld, conditioned or delayed.  Permitted Assignments shall not require notice to, or consent of, the 
City, except as described in Section 13.1(a)(3). The City may require that any assignee for which consent 
is required demonstrate to the City’s reasonable satisfaction that it has sufficient financial, management, 
property ownership and operation capabilities, and that it is interested in the long-term viability of the 
Project.  Any assignee of all the rights of the Company shall agree to be bound by the terms of this Lease 
and any other documents related to the issuance of the Bonds.  Upon such assignment of all the rights of 
the Company and agreement by the assignee to be bound by the terms  of this Lease and any other 
documents related to the Bonds, the Company shall be released from and have no further obligations 
under this Lease or any agreement related to the issuance of the Bonds. 
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 (b) The Company shall have the right to sublet all or any part of the Project to a single entity 
for any lawful purpose under the Act.  The Company shall, within 10 days after the delivery thereof, 
furnish or cause to be furnished to the City and the Trustee a true and correct copy of each such sublease.  
The Company may redact any and all financial terms therein.  Any sublease may provide, at the 
Company’s option, that the City’s consent shall not be required in respect of any further subletting 
thereunder if such further subletting is for a similar purpose as the original sublease and is for a purpose 
permissible under the Act.  Notwithstanding the foregoing, the Company may, in the ordinary course of 
its business, and without the prior approval of the City, enter into leases or subleases with one or more 
persons or entities for the various units within the Project to be used for commercial or industrial purposes 
or other uses commonly associated with an industrial complex such as the Project.   For the avoidance of 
doubt, a lease agreement is concurrently entered into between the City and Nebius, Inc. for the lease of 
project equipment located at the Project Site which the City acknowledges and approves. 
 
 Section 13.2. Assignment of Revenues by City.  The City shall assign and pledge any rents, 
revenues and receipts receivable under this Lease, to the Trustee pursuant to the Indenture as security for 
payment of the principal of, interest and premium, if any, on the Bonds and the Company hereby consents 
to such pledge and assignment.  The City and the Company recognize that the Trustee is a third party 
creditor beneficiary of this Lease. 
 
 Section 13.3. Prohibition Against Fee Mortgage of Project.  With the exception of 
mortgages permitted pursuant to Section 10.4(c) at the request and direction of the Company, the City 
shall not mortgage its fee interest in the Project, but may assign its interest in and pledge any moneys 
receivable under this Lease to the Trustee pursuant to the Indenture as security for payment of the 
principal of and interest on the Bonds. 
 
 Section 13.4. Restrictions on Sale or Encumbrance of Project by City.  During this Lease 
Term, the City agrees that, except to secure the Bonds to be issued pursuant to the Indenture, and except 
as permitted pursuant to Section 10.4(c), it will not sell, assign, encumber, transfer or convey the Project 
or any interest therein, but may assign its interest in and pledge any moneys receivable under this Lease to 
the Trustee pursuant to the Indenture as security for payment of the principal of and interest on the Bonds. 
 
  

ARTICLE XIV 
 

AMENDMENTS, CHANGES AND MODIFICATIONS 
 
 Section 14.1. Amendments, Changes and Modifications.  Except as otherwise provided in 
this Lease or in the Indenture, subsequent to the issuance of Bonds and prior to the payment in full of the 
Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), this Lease may not be effectively amended, changed, modified, altered or terminated without 
the prior written consent of the Trustee, given in accordance with the provisions of the Indenture. 

 
 

ARTICLE XV 
 

MISCELLANEOUS PROVISIONS 
 
 Section 15.1. Notices.  All notices, certificates or other communications required or desired to 
be given hereunder shall be in writing and shall be governed by Section 1403 of the Indenture. 
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 Section 15.2. City Shall Not Unreasonably Withhold Consents and Approvals.  Wherever 
in this Lease it is provided that the City shall, may or must give its approval or consent, or execute 
supplemental agreements or schedules, unless stated that such matter is in the City’s sole discretion, the 
City shall not unreasonably, arbitrarily or unnecessarily withhold or refuse to give such approvals or 
consents or refuse to execute such supplemental agreements or schedules; provided, however, that nothing 
in this Lease shall be interpreted to affect the City’s rights to approve or deny any additional project or 
matter unrelated to the Project subject to zoning, building permit or other regulatory approvals by the 
City. 
 
 Section 15.3. Net Lease.  The parties hereto agree (a) that this Lease shall be deemed and 
construed to be a net lease, (b) that the payments of Basic Rent are designed to provide the City and the 
Trustee funds adequate in amount to pay all principal of and interest accruing on the Bonds as the same 
become due and payable, (c) that to the extent that the payments of Basic Rent are not sufficient to 
provide the City and the Trustee with funds sufficient for the purposes aforesaid, the Company shall be 
obligated to pay, and it does hereby covenant and agree to pay, upon demand therefor, as Additional Rent, 
such further sums of money, in cash, as may from time to time be required for such purposes, and (d) that 
if after the principal of and interest on the Bonds and all costs incident to the payment of the Bonds 
(including the fees and expenses of the City and the Trustee) have been paid in full the Trustee or the City 
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 Company 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 Company. 
 
 Section 15.4. Limitation on Liability of City.  No provision, covenant or agreement contained 
in this Lease, the Indenture or the Bonds, or any obligation herein or therein imposed upon the City, or the 
breach thereof, shall constitute or give rise to or impose upon the City a pecuniary liability or a charge 
upon the general credit or taxing powers of the City or the State of Missouri. 
 
 Section 15.5. Governing Law.  This Lease shall be construed in accordance with and governed 
by the laws of the State of Missouri. 
 
 Section 15.6. Binding Effect.  This Lease shall be binding upon and shall inure to the benefit 
of the City and the Company and their respective successors and assigns.     
 
 Section 15.7. Severability.  If for any reason any provision of this Lease shall be determined to 
be invalid or unenforceable, the validity and enforceability of the other provisions hereof shall not be 
affected thereby. 
 
 Section 15.8. Execution in Counterparts.  This Lease may be executed in several 
counterparts, each of which shall be deemed to be an original and all of which shall constitute but one and 
the same instrument. 
 
 Section 15.9. Electronic Storage and Notice.  The parties hereto agree that 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.  If the Company elects to give 
instructions by electronic notice to the Trustee, the Trustee may deem such instructions controlling.  The 
Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s 
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reliance upon and compliance with such instructions notwithstanding such instructions conflict or are 
inconsistent with a subsequent written instruction.  The Company agrees to assume all risks arising out of 
the use of such electronic notice to submit instructions and directions to the Trustee, including without 
limitation the risk of the Trustee acting on unauthorized instructions, and the risk or interception and 
misuse by third parties. 
 

Section 15.10 Complete Agreement.  THE COMPANY AND THE CITY UNDERSTAND 
THAT ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, 
EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT 
INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE.  
TO PROTECT THE COMPANY AND THE CITY FROM MISUNDERSTANDING OR 
DISAPPOINTMENT, ANY AGREEMENTS THE COMPANY AND THE CITY REACH 
COVERING SUCH MATTERS ARE CONTAINED IN THIS LEASE AND THE 
PERFORMANCE AGREEMENT, WHICH ARE THE COMPLETE AND EXCLUSIVE 
STATEMENTS OF THE AGREEMENT BETWEEN THE COMPANY AND THE CITY, 
EXCEPT AS THE COMPANY AND THE CITY MAY LATER AGREE IN WRITING TO 
MODIFY THIS LEASE OR THE PERFORMANCE AGREEMENT. 

 
 
 
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed in their 
respective names by their duly authorized signatories, all as of the date first above written. 
 
 

CITY OF INDEPENDENCE, MISSOURI 
 
 
 
By:  ___________________________________ 
Name:  Lisa Reynolds 
Title:    Interim City Manager 

[SEAL] 
 
 
ATTEST: 
 
 
 
By:  ___________________________________ 
Name:  Susanne Holland 
Title:    City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Lease Agreement 
Independence, Missouri / Nebius Project - Real Property 
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MISSOURI ADC HOLDINGS, LLC, 
a Delaware limited liability company 
 
 
 
By:________________________________________ 
Name:  
Title: 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Lease Agreement 
Independence, Missouri / Nebius Project - Real Property 
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EXHIBIT A 
 

PROJECT SITE 
 

The following described real estate located in Jackson County, Missouri: 
 

[**INSERT LEGAL DESCRIPTION**] 
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EXHIBIT B 
 

PROJECT IMPROVEMENTS 
 

 
 The Project Improvements consist of the following, to the extent paid for in whole with Bond 
proceeds: 
 

A data center campus consisting of multiple buildings with a combined square footage of 
approximately 2,100,000 square feet to be constructed on the Project Site, together with related site 
improvements.  The Project Improvements do not include any machinery or equipment other than fixtures 
and systems that are incorporated into the construction of the building and the related site improvements.          
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EXHIBIT C 
 

FORM OF REQUISITION CERTIFICATE 
 

Requisition No. _____ 
Date:  _______________ 

 
REQUISITION CERTIFICATE 

 
TO: BOKF, N.A., AS TRUSTEE UNDER A TRUST INDENTURE DATED AS OF 

FEBRUARY 1, 2026, BETWEEN CITY OF INDEPENDENCE, MISSOURI, AND THE 
TRUSTEE, AND THE LEASE AGREEMENT DATED AS OF FEBRUARY 1, 2026, 
BETWEEN CITY OF INDEPENDENCE, MISSOURI AND MISSOURI ADC 
HOLDINGS, LLC 

 
 The undersigned Authorized Company Representative hereby states and certifies that: 
 
 1. A total of $__________ is requested to pay for Project Costs (as defined in the Indenture) 
of the Project Improvements.  The total amount of this requisition and all prior requisitions are as follows: 
 

 
Date of Project Costs 

Amount Submitted in  
   this Requisition    

Requisitions Submitted to Date  
(Including this Requisition) 

 
   
   
   
   
   
   
   
   
   

 
 2. Said Project Costs shall be paid in whole from Bond proceeds in such amounts, to such 
payees and for such purposes as set forth on Schedule 1 hereto. 
 
 3. Each of the items for which payment is requested are or were desirable and appropriate in 
connection with the construction and improvement of the Project (as defined in the Trust Indenture), have 
been properly incurred and are a proper charge against the Project Fund, and have been paid by the 
Company or are justly due to the Persons whose names and addresses are stated on Schedule 1, and have 
not been the basis of any previous requisition from the Project Fund. 
 
 4. As of this date, except for the amounts referred to above, to the best of my knowledge 
there are no outstanding disputed statements for which payment is requested for labor, wages, materials, 
supplies or services in connection with the construction and improvement of the Project which, if unpaid, 
might become the basis of a vendors’, mechanics’, laborers’ or materialmen’s statutory or similar lien 
upon the Project or any part thereof. 
 
 5. With respect to this disbursement, the undersigned (i) certifies it has reviewed any wire 
instructions set forth herein to confirm such wire instructions are accurate, and (ii) agrees it will not seek 
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recourse from the Trustee as a result of losses incurred by it for making the disbursement in accordance 
with its instructions herein. 
 
 

MISSOURI ADC HOLDINGS, LLC 
 
 
 
      By:        
       Authorized Company Representative 
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SCHEDULE 1 TO REQUISITION CERTIFICATE 
 

PROJECT COSTS 
 

 
Payee and Address Description Amount 
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EXHIBIT D 
 

FORM OF CERTIFICATE OF INSURANCE COMPLIANCE 
 
 

The undersigned, being the Authorized Company Representative for Missouri ADC Holdings, 
LLC, as tenant (the “Company”), under a certain Lease Agreement dated as of February 1, 2026, between 
the City of Independence, Missouri (the “City”), and the Company (the “Lease”), and as beneficiary of 
the City’s Taxable Industrial Development Revenue Bonds (Nebius Project - Real Property), Series 2026, 
issued pursuant to a certain Trust Indenture dated as of February 1, 2026 (the “Indenture”), hereby 
certifies pursuant to Article VII of Lease: 

1. All capitalized terms used in this Certificate and not otherwise defined herein shall have 
the meanings set forth in the Lease. 

2. The policies of insurance required to in place pursuant to Article VII of the Lease are 
effective and the premiums with respect thereto have been paid in full as of the date set forth below.  Such 
policies comply with the terms and provisions set forth in Article VII, and the Company is in compliance 
with the provisions of Article VII. 

3. The undersigned will notify the Trustee 10 days prior to any cancellation or material 
change to such policies; the policies currently in effect have an expiration date of ____________, 20___. 

4. The Trustee may conclusively rely on this Certificate of Insurance Compliance without 
further investigation. 

5. Attached hereto are insurance certificates showing compliance with the liability and 
casualty insurance requirements of Article VII of the Lease.   

IN WITNESS WHEREOF, the undersigned Authorized Company Representative has signed 
this Certificate, and the statements of fact made in this Certificate are true and correct. 
 
 

_____________________________________ 
Authorized Company Representative 

Date: ______________________ 
 
 
 

ATTACHMENTS: 
 

1. Liability insurance certificate(s) 
2. Casualty insurance certificate(s) 

 
Note: all insurance certificates must show the City and the Trustee as additional insureds. 

 
 

Page 176 of 318



 

E-1 

EXHIBIT E 
 

FORM OF COMPLETION CERTIFICATE 
 
 

The undersigned, being the Authorized Company Representative for Missouri ADC Holdings, 
LLC, as tenant (the “Company”), under a certain Lease Agreement dated as of February 1, 2026, between 
the City of Independence, Missouri (the “City”), and the Company (the “Lease”), and as beneficiary of 
the City’s Taxable Industrial Development Revenue Bonds (Nebius Project - Real Property), Series 2026, 
issued pursuant to a certain Trust Indenture dated as of February 1, 2026 (the “Indenture”), hereby 
certifies pursuant to Article IV of the Lease: 

1. All capitalized terms used in this Certificate and not otherwise defined herein shall have 
the meanings set forth in the Lease. 

2. The construction and improvement of the Project has been completed in accordance with 
the Plans and Specifications. 

3. All costs and expenses incurred in the construction and improvement 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 Company. 

4. The Trustee is retaining $_____ for the payment of amounts with respect to item (3) 
above. 

5. The Trustee may conclusively rely on this Certificate without further investigation. 

6. This Certificate is given without prejudice to any rights against third parties which exist 
at the date hereof or which may subsequently come into being.   

IN WITNESS WHEREOF, the undersigned Authorized Company Representative has signed 
this Certificate, and the statements of fact made in this Certificate are true and correct. 
 
 

_____________________________________ 
Authorized Company Representative 

Date: ______________________ 
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APPENDIX I 
 

PERFORMANCE AGREEMENT 
 
 
 

(See Tab No. 4) 
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$6,609,000,000 
(AGGREGATE MAXIMUM PRINCIPAL AMOUNT) 

CITY OF INDEPENDENCE, MISSOURI 
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BONDS 

(NEBIUS PROJECT - REAL PROPERTY) 
SERIES 2026 

 
 

DATED AS OF FEBRUARY 1, 2026 
 
 

BOND PURCHASE AGREEMENT 
 
 
Mayor and City Council 
Independence, Missouri  
 
 
Ladies and Gentlemen: 
 
 On the basis of the representations, and covenants and upon the terms and conditions contained in 
this Bond Purchase Agreement, Missouri ADC Holdings, LLC, a Delaware limited liability company (the 
“Purchaser”), offers to purchase from the City of Independence, Missouri (the “City”), the above-
referenced series of Taxable Industrial Development Revenue Bonds (the “Bonds”), to be issued by the 
City, under and pursuant to an Ordinance passed by the governing body of the City on __________ ___, 
2026 (the “Ordinance”) and a Trust Indenture dated as of February 1, 2026 (the “Indenture”), by and 
between the City and BOKF, N.A., as trustee (the “Trustee”).  Capitalized terms not otherwise defined 
herein shall have the meanings set forth in Section 101 of the Indenture. 
 
SECTION 1. REPRESENTATIONS AND AGREEMENTS 
 
 (a) By the City’s acceptance hereof, the City hereby represents to the Purchaser that: 
 
  (1) The City is a constitutional charter city and municipal corporation duly organized 

and validly existing under the laws of the State of Missouri.  The City is authorized under 
Article VI, Section 27(b) of the Missouri Constitution and Sections 100.010 through 100.200 of 
the Revised Statutes of Missouri, as amended, and its Charter to authorize, issue and deliver the 
Bonds and to consummate all transactions contemplated by this Bond Purchase Agreement, the 
Ordinance, the Indenture, the Lease, the Performance Agreement and any and all other 
agreements relating thereto.  The proceeds of the Bonds shall be used to finance the Project for 
Missouri ADC Holdings, LLC, a Delaware limited liability company (the “Company”), and to 
pay for the costs incurred in connection with the issuance of the Bonds; 

 
  (2) There is no controversy, suit or other proceeding of any kind pending or 

threatened wherein or whereby any question is raised or may be raised, questioning, disputing or 
affecting in any way the legal organization of the City or its boundaries, or the right or title of any 
of its officers to their respective offices, or the legality of any official act leading up to the 
issuance of the Bonds or the constitutionality or validity of the indebtedness represented by the 
Bonds or the validity of the Bonds, the Ordinance, the Lease, the Indenture, or the Performance 
Agreement; and 
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(3) Any certificate signed by an authorized representative of the City and delivered 
to the Purchaser shall be deemed a representation and warranty by the City to such party as to the 
statements made therein. 

 
 (b) The Purchaser represents as follows: 
 

(1) The Purchaser is a limited liability company duly organized, validly existing and 
in good standing under the laws of the State of Delaware and is in good standing under the laws 
of and authorized to do business in the State of Missouri; 

 
(2) The execution, delivery and performance of this Bond Purchase Agreement by 

the Purchaser has been duly authorized by all necessary action of the Purchaser and does not and 
will not conflict with or result in the breach of any of the terms, conditions or provisions of, or 
constitute a default under, its organizational documents, any law, court or administrative 
regulation, decree or order applicable to or binding upon the Purchaser, or, to the best of its 
knowledge, any agreement, indenture, mortgage, lease or instrument to which the Purchaser is a 
party or by which it is bound; 

 
(3) When executed and delivered by the Purchaser, this Bond Purchase Agreement 

will be, and is, a legal, valid and binding obligation, enforceable in accordance with its terms, 
subject, as to enforcement, to any applicable bankruptcy, reorganization, insolvency, moratorium 
or other laws affecting the enforcement of creditors’ rights generally and further subject to the 
availability of equitable remedies; and 

 
(4) Any certificate signed by an authorized officer or agent of the Purchaser and 

delivered to the City shall be deemed a representation and warranty by the Purchaser to such 
party as to the statements made therein. 

 
SECTION 2. PURCHASE, SALE AND DELIVERY OF THE BONDS 
 
 On the basis of the representations and covenants contained herein and in the other agreements 
referred to herein, and subject to the terms and conditions herein set forth and in the Indenture, the 
Purchaser agrees to purchase from the City and the City agrees to sell to the Purchaser the Bonds on the 
terms and conditions set forth herein. 
 
 The Bonds shall be sold to the Purchaser by the City on the Closing Date (hereinafter defined) 
upon payment of an amount equal to the Closing Price (hereinafter defined) for the Bonds, which amount 
shall be deposited in the Project Fund as provided in Section 502 of the Indenture and shall thereafter on 
the Closing Date immediately be applied to the payment of Project Costs as provided in Section 4.4 of the 
Lease.  From time to time after the Closing Date as additional Project Costs are incurred, the Purchaser 
may make additional payments with respect to the Bonds (“Additional Payments”) to the Trustee, which 
Additional Payments shall be deposited in the Project Fund and applied to the payment of Project Costs at 
the outstanding principal amount of the Bonds shall increase by each such Additional Payment; provided 
that the sum of the Closing Price and all such Additional Payments for the Bonds shall not, in the 
aggregate, exceed $6,609,000,000. 
 
 As used herein, the term “Closing Date” shall mean February ___, 2026, or such other date as 
shall be mutually agreed upon by the City and the Purchaser; the term “Closing Price” shall mean, with 
respect to the Bonds, that certain amount specified in writing by the Purchaser and agreed to by the City 
as the amount required to fund the initial disbursement from the Project Fund on the Closing Date. 
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 The Bonds shall be issued under and secured as provided in the Ordinance, the Indenture and the 
Lease authorized thereby and the Bonds shall have the maturity, interest rate and shall be subject to 
redemption as set forth therein.  The delivery of the Bonds shall be made in definitive form as a fully 
registered bond in the maximum aggregate principal denomination of $6,609,000,000; provided, that the 
principal amount of the Bonds outstanding at any time shall be that amount recorded in the official bond 
registration records of the Trustee and further provided that interest shall be payable on the Bonds only on 
the outstanding principal amount of the Bonds, as more fully provided in the Indenture. 
 
 The Company agrees to indemnify and hold harmless the City, the Trustee, and any member, 
officer, official or employee of the City or of the Trustee and any person controlling the Trustee within the 
meaning of Section 15 of the Securities Act of 1933, as amended (collectively, the “Indemnified Parties”), 
against any and all losses, claims, damages, liabilities or expenses whatsoever to the extent caused by any 
violation by the Company of, or failure by the Company to comply with, any federal or state securities 
laws in connection with the Bonds; provided, however, the indemnification contained in this paragraph 
shall not extend to such Indemnified Party if such loss, claim, damage, liability or expense is (a) the result of 
the Indemnified Party’s negligence or willful misconduct, or (b) the Indemnified Party is not following the 
written instructions of the Owner of the Bonds. 
 
 In case any action shall be brought against one or more of the Indemnified Parties based upon the 
foregoing indemnification and in respect of which indemnity may be sought against the Company, the 
Indemnified Parties shall promptly notify the Company in writing and the Company shall promptly 
assume the defense thereof, including the employment of counsel, the payment of all expenses and the 
right to negotiate and consent to settlement.  Any one or more of the Indemnified Parties shall have the 
right to employ separate counsel in any such action and to participate in the defense thereof, but the fees 
and expenses of such counsel shall be at the expense of such Indemnified Party or Indemnified Parties 
unless employment of such counsel has been specifically authorized by the Company. The Company shall 
not be liable for any settlement of any such action effected without its consent by any of the Indemnified 
Parties, but if settled with the consent of the Company or if there be a final judgment for the plaintiff in 
any such action against the Company or any of the Indemnified Parties, with or without the consent of the 
Company, then provided that the Company was given prompt written notice and the ability to assume the 
defense thereof as required by this paragraph, the Company agrees to indemnify and hold harmless the 
Indemnified Parties to the extent provided herein. 
 
SECTION 3. CONDITIONS TO THE PURCHASER’S OBLIGATIONS 
 
 The Purchaser’s obligations hereunder shall be subject to the due performance by the City of the 
City’s obligations and agreements to be performed hereunder on or prior to the Closing Date and to the 
accuracy of and compliance with the City’s representations contained herein, as of the date hereof and as 
of the Closing Date, and are also subject to the following conditions: 
 
  (a) There shall be delivered to the Purchaser on or prior to the Closing Date a duly 

executed copy of the Ordinance, the Indenture, the Performance Agreement, this Agreement and 
the Lease and any other instrument contemplated thereby shall be in full force and effect and shall 
not have been modified or changed except as may have been agreed to in writing by the 
Purchaser; 

 
  (b) The City shall confirm on the Closing Date by a certificate that at and as of the 

Closing Date the City has taken all action necessary to issue the Bonds and that there is no 
controversy, suit or other proceeding of any kind pending or threatened wherein any question is 
raised affecting in any way the legal organization of the City or the legality of any official act 
shown to have been done in the transcript of proceedings leading up to the issuance of the Bonds, 
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or the constitutionality or validity of the indebtedness represented by the Bonds or the validity of 
the Bonds or any proceedings in relation to the issuance or sale thereof; 

 
(c) The Company shall execute a certificate, dated the Closing Date, to the effect 

that (i) no litigation, proceeding or investigation is pending against the Company or its affiliates 
or, to the knowledge of the Company, threatened which would (A) contest, affect, restrain or 
enjoin the issuance, validity, execution, delivery or performance of the Bonds, or (B) in any way 
contest the existence or powers of the Company, (ii) no litigation, proceeding or investigation is 
pending or, to the knowledge of the Company, threatened against the Company that could 
reasonably be expected to adversely affect its ability to perform its obligations hereunder, (iii) the 
representations and warranties of the Company herein were and are true and correct in all 
material respects and not misleading as of the date made and as of the Closing Date, and (iv) such 
other matters as are reasonably requested by the other parties in connection with the issuance of 
the Bonds; and 
 

  (d) Receipt by the Purchaser and the Company of an approving opinion from 
Gilmore & Bell, P.C., in form and substance satisfactory to the Purchaser and the Company. 

 
SECTION 4. THE PURCHASER’S RIGHT TO CANCEL 
 
 The Purchaser shall have the right to cancel its obligation hereunder to purchase the Bonds by 
notifying the City in writing of its election to make such cancellation at any time prior to the Closing 
Date. 
 
SECTION 5. CONDITIONS OF OBLIGATIONS 
 
 The obligations of the parties hereto are subject to the receipt of the approving opinion of 
Gilmore & Bell, P.C., Bond Counsel, with respect to the validity of the authorization and issuance of the 
Bonds. 
 
SECTION 6. REPRESENTATIONS AND AGREEMENTS TO SURVIVE DELIVERY 
 
 All of the representations and agreements by either party shall remain operative and in full force 
and effect, and shall survive delivery of the Bonds to the Purchaser. 
 
SECTION 7. PAYMENT OF EXPENSES 
 
 The Company shall pay all reasonable expenses and costs to effect the authorization, preparation, 
issuance, delivery and sale of the Bonds.  To the best of the City’s knowledge and belief, the only 
expenses payable by the Company in connection with the issuance of the Bonds are the following:  (1) the 
City’s issuance fee and the legal fees of Gilmore & Bell, P.C., (2) any recording and filing fees incurred in 
connection with the Closing, and (3) the Trustee’s initial acceptance fee and first year’s administrative 
fee. 
 
SECTION 8. NOTICE 
 
 Any notice or other communication to be given to the City under this Agreement may be given by 
mailing or delivering the same in writing to the City of Independence, Missouri at the address set out for 
notices to the City in Section 1403 of the Indenture; any notice or other communication to be given to the 
Purchaser or the Company under this Agreement may be given by delivering the same in writing at the 
address set out for notices to the Company in Section 1403 of the Indenture.  

Page 182 of 318



 -5- 

 
SECTION 9. APPLICABLE LAW; ASSIGNABILITY 
 
 This Bond Purchase Agreement shall be governed by the laws of the State of Missouri and may 
be assigned by the Purchaser with the written consent of the City, which consent shall not be 
unreasonably withheld, conditioned or delayed. 
 
SECTION 10. EXECUTION OF COUNTERPARTS 
 
 This Bond Purchase Agreement may be executed in several counterparts, each of which shall be 
regarded as an original and all of which shall constitute one and the same document. 
 
 
 

[Remainder of this page intentionally left blank] 
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Executed as of the date first written above by the undersigned, as Purchaser, and accepted by the 
undersigned, as Company:  

 
 

MISSOURI ADC HOLDINGS, LLC, 
a Delaware limited liability company 
 
 
 
By:________________________________________ 
Name:  
Title: 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Bond Purchase Agreement 
Independence, Missouri / Nebius Project - Real Property 
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Accepted and Agreed to as of the date first written above. 
 

 
CITY OF INDEPENDENCE, MISSOURI 
 
 
 
By:  ___________________________________ 
Name:  Lisa Reynolds 
Title:    Interim City Manager 

[SEAL] 
 
 
ATTEST: 
 
 
 
By:  ___________________________________ 
Name:  Susanne Holland 
Title:    City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Bond Purchase Agreement 
Independence, Missouri / Nebius Project - Real Property 
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______________________________ 
 
 

PERFORMANCE AGREEMENT 
 
 

 Dated as of February 1, 2026  
 

______________________________ 
 
 

BETWEEN 
 
 

CITY OF INDEPENDENCE, MISSOURI 
 
 

AND 
 
 

MISSOURI ADC HOLDINGS, LLC 
 
 
 
 
 
Prepared By: 
 
Gilmore & Bell, P.C.  
Kansas City, Missouri 
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PERFORMANCE AGREEMENT 
 
 
 THIS PERFORMANCE AGREEMENT, dated as of February 1, 2026 (the “Agreement”), 
between the CITY OF INDEPENDENCE, MISSOURI, a constitutional charter city and municipal 
corporation duly organized and existing under the laws of the State of Missouri (the “City”), and 
MISSOURI ADC HOLDINGS, LLC, a Delaware limited liability company (the “Company”);  
 

RECITALS: 
 

 1. The City is authorized and empowered pursuant to the provisions of Article VI, 
Section 27(b) of the Missouri Constitution and Sections 100.010 through 100.200, inclusive, of the 
Revised Statutes of Missouri, as amended (collectively, the “Act”), to purchase, construct, extend and 
improve certain projects and to issue industrial development revenue bonds for the purpose of providing 
funds to pay the costs of such projects and to lease or otherwise dispose of such projects to private 
persons or corporations for manufacturing, commercial, research and development, warehousing, office 
industry and industrial development purposes upon such terms and conditions as the City shall deem 
advisable. 
 
 2. Pursuant to the Act, the City Council of the City gave notice to the affected taxing 
jurisdictions in accordance with Section 100.059.1 of the Act and held a public hearing to finance the 
costs of a project (the “Project”) for the Company consisting of acquiring, constructing and improving 
certain real property located at and surrounding 501 North Bly Road in the City (the “Project Site”), 
including the construction and improvement of multiple buildings with a combined square footage of 
approximately 2,100,000 square feet on the Project Site, out of the proceeds of industrial development 
revenue bonds to be issued under the Act to provide funds to pay the costs of the Project, and to lease or 
sell the Project to the Company for the purpose of financing the costs of the Project. 
 
 3. Pursuant to an ordinance or ordinances (the “Ordinance”) passed by the City Council, 
the City has approved a plan for the Company’s industrial development project and has been authorized to 
execute and deliver (a) a Trust Indenture of even date herewith (the “Indenture”) between the City and 
BOKF, N.A., Kansas City, Missouri, as trustee (the “Trustee”), for the purpose of issuing and securing 
the City’s Taxable Industrial Development Revenue Bonds (Nebius Project - Real Property), Series 2026 
in the maximum principal amount of $6,609,000,000 (the “Bonds”), (b) a Lease Agreement of even date 
herewith (the “Lease”) with the Company under which the City, as lessor, will construct, extend and 
improve the Project and will lease the Project to the Company, in consideration of rentals which will be 
sufficient to pay the principal of and interest on the Bonds, and (c) this Agreement for the purpose of 
setting forth the terms and conditions of the Project’s exemption from ad valorem property taxes and 
certain payments in lieu of taxes to be made by the Company with respect to the Project. 
 
 4. Pursuant to the foregoing, the City desires to enter into this Agreement with the Company 
in consideration of the Company’s desire to construct, extend and improve the Project upon the terms and 
conditions hereinafter set forth. 
 
 NOW, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements herein contained, the City and the Company hereby represent, covenant and 
agree as follows:  
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ARTICLE I 
 

DEFINITIONS 
 
 Section 1.1. Definitions of Words and Terms.  In addition to the terms otherwise defined 
herein, the following words and terms as used herein shall have the following meanings: 
 
 “Agreement” means this Performance Agreement dated as of February 1, 2026, between the City 
and the Company, as from time to time amended and supplemented in accordance with the provisions 
hereof. 
 
 “Company” means Missouri ADC Holdings, LLC, a Delaware limited liability company, and its 
successors and assigns. 
 
 “Completed Square Footage” means, as of January 1 of a year for which a PILOT Payment is 
being calculated, the total square footage of interior building space located on the Project Site which is 
contained in a building for which a certificate of occupancy has been issued by the City, provided that, if 
a certificate of occupancy is issued in January or February of a calendar year, it shall be deemed to have 
been issued on December 31 of the prior calendar year for purposes of this definition. 
 
 “Excusable Delay” means any delay beyond the reasonable control of the Company caused by 
damage or destruction by fire or other casualty, acts of God, strike, shortage of materials or labor, 
equipment, utilities, or transportation;, civil disorder, war, epidemic or pandemic, supply-chain 
disruptions, failure or refusal of any governmental entity to issue any permits and/or legal authorization 
necessary for the construction of the Project, tariffs, governmental actions or inaction, changes in law or 
interpretation thereof, unavailability of labor, adverse weather conditions and any other events or 
conditions, which shall include but not be limited to any litigation interfering with or delaying the 
construction of all or any portion of the Project, which in fact prevents the Company from continuing 
construction of the Project. 
 
 “Indenture” means the Trust Indenture dated as of February 1, 2026, between the City and 
BOKF, N.A., Kansas City, Missouri, as Trustee, relating to the issuance of the Bonds, as amended or 
supplemented from time to time. 
 
 “PILOT Payments” or “PILOTS” means the payments in lieu of taxes provided for in 
Article III hereof. 

 
 “Project” means, collectively, the Project Site and the Project Improvements as they may at any 
time exist. 
 
 “Project Improvements” shall have the same meaning as provided in Exhibit B to the 
Indenture. 
 
 “Project Site” means all of the real estate described in Exhibit A attached hereto and by this 
reference made a part hereof. 
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ARTICLE II 

 
REPRESENTATIONS 

 
 Section 2.1. City’s Representations.  The City hereby represents that the Project will 
significantly benefit the City and the State of Missouri by (i) stimulating economic development in the 
City and the State; and (ii) increasing local and state tax revenues. 

 
Section 2.2. Company’s Representations.  The Company hereby represents that the Project 

will benefit the City and the State of Missouri by (i) stimulating economic development in the City and 
the State; and (ii) increasing local and state tax revenues. 

 
 

ARTICLE III 
 

PROPERTY TAX EXEMPTION; 
PAYMENT IN LIEU OF TAXES 

 
 Section 3.1. Property Tax Exemption.  So long as the City owns title to the Project, the City 
expects that the Project will be exempt from ad valorem property taxes.  The first year of the exemption 
period for purposes of this Agreement shall begin with tax year 2026 and the Exhibit B “PILOT per 
Square Foot” calculations and payments shall begin with tax year 2027.  Notwithstanding any other 
provision of this Agreement to the contrary, the last year of such exemption period shall be tax year 2046.  
The Company covenants and agrees that, during each year the Project is exempt from ad valorem taxes by 
reason hereof, the Company will make annual payments in lieu of taxes to the City (each such payment, a 
“PILOT”) as described in this Article III.  The City and the Company hereby agree that the tax 
abatement provided by this Agreement shall only apply to property financed with the proceeds of the 
Bonds (i.e., property constituting a part of the Project) and shall not apply to property not financed with 
proceeds of the Bonds.  No machinery or equipment other than fixtures and systems that are incorporated 
into the construction of the building and related site improvements shall be purchased with the proceeds 
of the Bonds.   

 Section 3.2. Payments In Lieu of Taxes for Project.  The Company covenants and agrees to 
make PILOT Payments to the City on or before each December 31, commencing December 31, 2026, as 
follows: 

For calendar year 2026, the PILOT Payment shall be $6,977.  

For calendar years 2027 through 2046, the PILOT Payment shall be equal to the Completed 
Square Footage multiplied by the “PILOT per Square Foot” set out for such year on Exhibit B; provided 
that, if any buildings are partially complete on January 1 of such calendar years, the PILOT Payment for 
such partially completed buildings shall be calculated based on the square footage under construction, 
multiplied by the “PILOT per Square Foot” and pro-rated by percentage of completion at January 1, 
which percentage shall be certified in good faith to the City by an Authorized Company Representative 
upon request by the City; and further provided that, if construction has yet to start on the Project on 
January 1 of any such calendar year, the PILOT Payment shall be equal to $6,977.       

The parties agree that if a Certificate of Occupancy for particular building(s) is expected to 
be issued in any year but has not actually been issued by November 1, the Company will advise the 
City of the expected square footage of such building(s) which will be used for purposes of 
determining the PILOT on a timely basis.        
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 Section 3.3. Adjustment to PILOT Payments Based on Certain Failures by Company.   
 

(a)  In the event the Company fails to spend at least $3,100,000,000 (approximately 80% of 
anticipated Project Costs) on the Project on or before September 30, 2031 (as certified to the Trustee and 
the City through requisition certificates submitted to the Trustee in accordance with the Lease), the 
Company shall make additional PILOT Payments in an amount equal to the Investment Deficiency 
Percentage (calculated as shown below) multiplied by the amount of the difference between the PILOT 
Payments set out under Section 3.2 hereof and the total ad valorem property taxes that would otherwise 
have been due on the Project (were it not for City ownership) during the year in which the failure occurs 
and any subsequent year in which such failure persists as of September 30 of such year and during which 
the exemption from property tax applies by virtue of City ownership.  The Investment Deficiency 
Percentage shall be calculated, beginning at zero percent (0%) for compliance, in accordance with the 
following formula, with the result expressed as a percentage:  

 
Investment Deficiency Percentage = (1 – (certified Project Costs / $3,100,000,000)) x 100. 

 
 (b) If for any reason a cessation of construction of the Project occurs after construction has 
commenced and prior to completion of the Project, the amount of the PILOT Payments shall be increased 
to 100% of the ad valorem property taxes that would otherwise have been due on the Project for each year 
following such cessation of construction including the year of cessation of construction, during which 
such cessation of construction continues.  “Cessation of construction,” for the purpose of this paragraph, 
means no construction activities have occurred on the Project for a period of 90 consecutive days, except 
(i) during any period of Excusable Delay; (ii) unless the Project has been subject to a casualty and the 
Company has elected to rebuild the Project in accordance with the provisions of the Lease; or (iii) if the 
Company’s interest in this Agreement has been transferred pursuant to Article V hereof and the 
construction of the Project continues thereafter. 
 
 (c) If the Company ceases operations at the Project, other than temporary closures customary 
in the applicable industry, then in addition to any other remedies that may be available to the City under 
the Lease or hereunder, the PILOT Payments shall be increased to an amount equal to 100% of the ad 
valorem property taxes that would otherwise have been due on the Project during the year in which the 
failure occurs and any subsequent year during which such failure persists and during which the Project is 
exempt from ad valorem property taxes as provided herein.  “Ceases operations” or “cessation of 
operations” for the purpose of this paragraph means the Company completely vacates, abandons and 
permanently ceases operations and fails to maintain the Project Site for a period of 180 consecutive days 
after completion of the Project, unless the Project has been subject to a casualty and the Company is 
intending to rebuild the Project or the Company’s interest in this Agreement has been transferred pursuant 
to the provisions hereof and the Project continues in operation thereafter.  The Company shall not be 
deemed to have ceased operations during any time when a tenant is operating at the Project Site and the 
provisions of the Lease regarding maintenance of the Project are satisfied. 
 
 (d) The maximum PILOT Payment (including all payments under Section 3.2 and Section 
3.3 hereof) for any year pursuant to this Agreement shall not exceed 100% of the ad valorem property 
taxes that would otherwise have been due on the Project were it not for ownership of the Project by the 
City and, as such, no redundant or duplicative payments shall be required on the part of the Company to 
the City.    
 

Section 3.4. Distribution of PILOTS.  Within 30 days of the date of receipt of each PILOT, 
the City shall or shall cause the County or another designated billing/collection agent to distribute each 
PILOT among the taxing jurisdictions in proportion to the amount of taxes which would have been paid 
for such year had the Project not been exempt from taxation pursuant to this Agreement.  The allocation 
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between school districts shall be in proportion to the total investment located within each school district’s 
boundaries, which allocation shall be certified to the City by the Company upon request.      
 
 Section 3.5. Obligation of City to Effect Tax Abatement.  The City agrees to take all 
actions within its control to obtain and/or maintain in effect the exemption referred to in Section 3.1 
above, including any filing required with any governmental authorities; provided, however, the City shall 
not be liable for any failure of Jackson County, Missouri or any other governmental taxing authority to 
recognize the exemption provided herein.  The City covenants that it will not voluntarily take any action 
that may cause or induce the levy or assessment of ad valorem taxes on the Project.  In the event such a 
levy or assessment should occur, the City shall, at the Company’s request and at the Company’s expense, 
fully cooperate with the Company in all reasonable ways to prevent and/or remove any such levy or 
assessment against the Project. 
 

Section 3.6. Administration Costs.  Under Section 100.050 of the Act, the City may require 
the Company to reimburse the City for its actual costs of issuing the Bonds and administering the plan 
including costs associated with this Agreement, in an amount of no greater than $1,000 per year.  The 
City will provide a statement for such costs to the Company not later than November 15th of each year 
and the Company will reimburse the City for its costs on or before December 31 of each year continuing 
until December 31 of the year in which this Agreement expires or is terminated. 
 
 Section 3.7. Other Property Taxes In Connection with the Project.  The property tax 
exemption provided by the City’s ownership of the Project is expected to apply to all interests in the 
Project during the period it is owned by the City.  If any ad valorem property taxes are levied by or on 
behalf of any taxing jurisdiction against any interest in the Project during the period the City owns the 
Project (including, without limitation, any ad valorem taxes levied against the Company’s rights in the 
Lease), the amount of ad valorem tax payments related to such levy or levies which are paid by the 
Company and received by the City and other taxing jurisdictions shall be credited against and reduce on a 
pro rata basis the amount of the PILOT Payments the Company is obligated to pay pursuant to this 
Agreement so that no duplicative payments are made.  The Company shall be responsible for any taxes 
related to any interest in the Project which the Company owns in its own name or granted to the Company 
other than pursuant to the Lease. 
 
 Section 3.8. Credits for Certain Payments.  Nothing in this Agreement shall be construed to 
require the Company to make duplicate tax payments.  The Company shall receive a credit hereunder to 
the extent it has made any payment for ad valorem property taxes on the Project to the City, to Jackson 
County, Missouri or to the State of Missouri. 
 

Section 3.9. Company’s Right To Protest Taxes.  Notwithstanding any other provision of 
this Agreement to the contrary, nothing in this Agreement shall be construed to limit or in any way 
restrict the availability of any provision of Missouri law which confers upon the Company the right to 
appeal, protest or otherwise contest any property tax valuation, assessment, classification or similar 
action.  However, no such appeal, protest or contest shall affect the amount or timing of PILOT Payments 
to be made under this Agreement.  

 
Section 3.10. No Abatement on Special Assessments, Licenses or Fees.  The City and the 

Company hereby agree that the property tax exemptions described in this Agreement shall not apply to 
special assessments and shall not serve to reduce or eliminate any other licenses or fees owing to the City 
or any other taxing jurisdiction with respect to the Project.  The Company hereby agrees to make 
payments with respect to all special assessments, licenses and fees which would otherwise be due with 
respect to the Project if such Project was not owned by the City. 

 
 

Page 191 of 318



 -6- 

ARTICLE IV 
 

COVENANTS, REPRESENTATIONS AND AGREEMENTS 
 
 Section 4.1. Inspection.  The Company agrees that the City and its duly authorized agents 
shall have the right at reasonable times (during business hours), subject to at least five business days 
advance written notice and subject to the industry accepted usual business proprietary, safety and security 
requirements of the Company and its end clients and without interference or prejudice to the Company’s 
operations or development of the Project Improvements, to enter upon the Project Site to examine and 
inspect the Project and the records of the Company which demonstrate compliance with this Agreement, 
but not more than once annually.   
 
 Section 4.2. Compliance with Laws.  The Project will comply in all material respects with 
all applicable building and zoning, health, environmental and safety ordinances and laws and all other 
applicable laws, rules and regulations. 
 
 Section 4.3. Construction and Improvement of the Project.  The Project will be 
constructed and improved consistent with the provisions of the Lease.  In the event the Project is not 
constructed and improved in compliance with the provisions of the Lease, the City reserves the right to 
declare an Event of Default in accordance with Section 6.1 hereof. 
 

Section 4.4. Representations and Warranties.   
 

(a) The Company represents, warrants and covenants that as of the date of this Agreement 
and during the term of this Agreement, or such shorter period as may be expressly provided for below: 
 

 (1) The Company is a limited liability company duly organized, validly existing and 
in good standing under the laws of the State of Delaware and is in good standing under the laws 
of and authorized to do business in the State of Missouri; 

 
 (2) The Company has the right, power and authority to enter into, execute, deliver 
and perform this Agreement; 
 
 (3) The execution, delivery and performance by the Company of this Agreement has 
been duly authorized by all necessary corporate action, and does not violate the organizational 
documents of the Company, as the same may be amended and supplemented, or to the best of the 
Company’s knowledge, any applicable provision of law, nor does it constitute a breach of or 
default under or require any consent under any agreement, instrument or document to which the 
Company is now a party or by which the Company is now or may become bound; 
 
 (4) To the best of the Company’s knowledge, there are no actions or proceedings by 
or before any court, governmental commission, board, bureau or any other administrative agency 
pending, threatened or affecting the Company that would impair its ability to perform under this 
Agreement; and 
 
 (5) The Company has obtained (or prior to the applicable time required will obtain) 
and will maintain all government permits, certificates and consents (including without limitation 
appropriate environmental approvals) necessary to conduct its business and to construct, complete 
and operate the Project. 

 
(b) The City represents, warrants and covenants that as of the date of this Agreement and 

during the term of this Agreement, or such shorter period as may be expressly provided for below: 
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(1) The City is a constitutional charter city and municipal corporation duly organized 

and validly existing under the laws of the State of Missouri; 
 
(2) The execution, delivery and performance by the City of this Agreement have 

been duly authorized by all necessary City actions; 
 
 (3) The City has the right, power and authority to enter into, execute, deliver and 
perform this Agreement; and 
 
 (4) To the best of the City’s knowledge, there are no actions or proceedings by or 
before any court, governmental commission, board, bureau or any other administrative agency 
pending, threatened or affecting the City that would impair its ability to perform under this 
Agreement. 

 
 Section 4.5. Survival of Covenants.  All warranties, representations, covenants and 
agreements of the Company and the City contained herein which are specifically designated to survive the 
termination of this Agreement or which by nature must survive for the benefit thereof to be realized (such 
as indemnity obligations) shall survive termination of this Agreement for any reason. 
 
 Section 4.6. Indemnification.  The Company shall indemnify and defend the City to insure 
that the City and the Trustee are held harmless from and against all claims, demands, costs, liabilities, 
damages or expenses, including attorneys’ fees, by or on behalf of any person, firm or corporation arising 
from the conduct or management of, or from any work or thing done in, on or about, the Project during 
the term of the Lease, and against and from all claims, demands, costs, liabilities, damages or expenses, 
including attorneys’ fees, arising during the term of the Lease from any event described in Section 10.5 of 
the Lease to the extent and subject to the limitations provided therein.  This section shall not apply to the 
negligence or willful misconduct of the City or its officers, employees or agents. 
 
 Section 4.7. Costs of Issuance of the Bonds.  The Company agrees to pay on the date of the 
initial issuance of the Bonds, all costs of issuance incurred in connection therewith. 
 
 Section 4.8. Sales Tax Exemptions.  Upon request of the Company, the City will issue a 
sales tax exemption certificate to the Company for construction materials to be purchased for the Project 
and the City shall provide such other documentation as may be necessary from time to time to effect said 
sales tax exemption.  The Company shall use the exemption certificate only for the purchase of 
construction materials to be incorporated into the Project on the Project Site and shall not use the 
exemption certificate for the purchase of any personal property other than construction materials.  The 
Company shall indemnify and defend the City and its respective officers, employees and agents against 
and from any and all causes of action or actions in law or equity, liens, claims damages, loss, costs or 
expenses of any nature whatsoever by any person or entity, arising out of the utilization of the sales tax 
exemption certificate. 
 
 

ARTICLE V 
 

SALE AND ASSIGNMENT 
 
The benefits granted by the City to the Company pursuant to this Agreement shall belong solely to the 
Company, and such benefits shall not be transferred, assigned, pledged or in any other manner 
hypothecated (other than to an affiliate of the Company or in connection with Permitted Encumbrances 
(as defined in the Lease) without the express written consent of the City which shall not be unreasonably 
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conditioned, withheld or delayed; but nothing herein shall preclude the Company from assigning or 
pledging its interest in the Project (or incurring Permitted Encumbrances (as defined in the Lease) so long 
as the Company continues to occupy the Project and otherwise remains responsible for its undertakings 
herein.  Notwithstanding the foregoing, the Company may, without the City’s consent, transfer its 
interests in this Agreement to any entity or person to whom the Lease has been assigned in accordance 
with Article XIII thereof (or incur Permitted Encumbrances (as defined in the Lease). 
 

ARTICLE VI 
 

DEFAULT AND REMEDIES 
 
 Section 6.1. Events of Default.  If any one or more of the following events shall occur and be 
continuing, it is hereby defined as and declared to be and to constitute an Event of Default hereunder:  
 
  (a) the Company fails to make any PILOT Payments required to be paid hereunder 

within 30 days after written notice and demand by the City; or 
 
  (b) any representation of the Company contained herein proves to be materially false 

or erroneous and is not corrected or brought into compliance within 60 days (or such longer 
period as the City and the Company may agree in writing) after the City has given written notice 
to the Company specifying the false or erroneous representation and requiring it to be remedied; 
provided, that if such matter is not subject to cure within such 60 days (or such longer period as 
the City and Company agree in writing) after such notice, the Company fails to initiate action to 
cure the default within such 60 days after such notice and fails to pursue such action diligently.  

 
 Section 6.2. Remedies on Default.  Upon an Event of Default hereunder this Agreement may 
be terminated by written notice to the Company from the City.  Within thirty days of written notice of the 
dollar amounts due (which shall be given to the Company by the City as soon as possible after such 
amounts are ascertainable), the Company shall make a PILOT to the City equal to (i) the pro rata amount 
payable pursuant to Section 3.3 hereof from January 1 of the year in question through the effective date 
of termination, plus (ii) the pro rata amount of taxes that would be due for the remaining portion of the 
year assuming the Project was placed on the tax rolls effective on the date of termination through 
December 31; provided, however, the payment of PILOTS following cessation of construction or 
operations shall be governed by Section 3.3. 
 
 Upon any termination of this Agreement the Company agrees to pay interest and penalties on all 
amounts due hereunder to the same extent as if such payments were taxes under Missouri law. 
 
 Section 6.3. Payments on Defaulted Amounts.  Any amounts due hereunder which are not 
paid when due shall bear interest at the interest rate imposed by Missouri law on overdue ad valorem real 
estate taxes from the date such payment was first due. 
 
 Section 6.4. Enforcement.  In addition to the remedies specified in Section 6.2, upon the 
occurrence of an Event of Default, the City or any taxing jurisdictions that would benefit from the PILOT 
Payments due and owing under this Agreement may bring an action for specific performance to enforce 
such payments.  In the event of litigation pertaining to the enforcement of this Agreement, the losing 
party shall pay all costs of litigation, including reasonable attorneys’ fees. 
 
 Section 6.5. Failure of the City to Perform its Obligations.  In the event the City shall fail 
to perform any of its obligations hereunder for (i) a period of 30 days (or such longer period as the 
Company and the City may agree in writing) following written notice to the City from the Company of 
such failure which notice shall include a specific description of the City’s failure hereunder), or (ii) if 
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such failure is not subject to cure within such 30 days, the City shall have failed to initiate action to cure 
such default and shall pursue such action diligently; the Company may declare that the City is in default 
under this Agreement and may pursue any legal remedy available to it to enforce this Agreement. 
 
 

ARTICLE VII 
 

TERM OF AGREEMENT 
 
 This Agreement shall become effective upon execution, and subject to earlier termination 
pursuant to the provisions of this Agreement (including particularly Article VI hereof), shall have an 
initial term commencing as of the date of this Agreement and terminating on December 1, 2046 (the 
“Stated Expiration Date”).  This Agreement shall automatically terminate prior to the Stated Expiration 
Date in the event the Bonds (or any Bonds issued to refund the Bonds) are no longer outstanding. 
 
 

ARTICLE VIII 
 

MISCELLANEOUS PROVISIONS 
 
 Section 8.1. Severability.  If for any reason any provision of this Agreement shall be 
determined to be invalid or unenforceable, the validity and enforceability of the other provisions hereof 
shall not be affected thereby.  
 
 Section 8.2. Governing Law.  This Agreement shall be construed in accordance with and 
governed by the laws of the State of Missouri.  
 
 Section 8.3. Execution in Counterparts.  This Agreement may be executed simultaneously 
in several counterparts, each of which shall be deemed to be an original and all of which shall constitute 
but one and the same instrument. 
 
 Section 8.4. Waiver.  The City and the Company acknowledge and agree that the amounts 
payable hereunder shall constitute payments due the City under the Lease executed in connection with the 
Bonds.  The Company shall not be entitled to any extension of payment of such amounts as a result of a 
filing by or against the Company in any bankruptcy court. 
 
 Section 8.5. Entire Agreement.  This Agreement constitutes the entire agreement relating to 
the subject matter contained herein and supersedes all prior agreements and understandings, both written 
and oral, between the City and the Company with respect to the subject matter hereof. 
 
 Section 8.6. Electronic Storage of Documents.  The City and the Company agree that the 
transaction described herein may be conducted and related documents may be stored by electronic means. 
 
 Section 8.7. Notices.  All notices, certificates or other communications required or desired to 
be given hereunder shall be given in the manner specified in the Lease. 
 
 Section 8.8. Employee Verification.  The Company will comply with and satisfy the 
requirements of Section 285.530.2, RSMo., as amended, which requires (1) any business entity receiving 
tax abatement to, by sworn affidavit and provision of documentation, annually affirm its enrollment and 
participation in a federal work authorization program with respect to the employees working in 
connection with the business entity receiving tax abatement, and (2) every such business entity to 
annually sign an affidavit affirming that it does not knowingly employ any person who is an unauthorized 
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alien in connection with the entity receiving tax abatement.  The Company shall provide such affidavits 
and documentation to the City on or before November 15 of each year during the term of this Agreement, 
beginning November 15, 2026, and also upon execution of this Agreement. 
 
 Section 8.9. Complete Agreement.  The Company and the City understand that oral 
agreements or commitments to loan money, extend credit or to forbear from enforcing repayment of a 
debt including promises to extend or renew such debt are not enforceable.  To protect the Company and 
the City from misunderstanding or disappointment, any agreements the Company and the City reach 
covering such matters are contained in this Agreement and the Lease, which are the complete and 
exclusive statements of the agreement between the Company and the City, except as the Company and the 
City may later agree in writing to modify this Agreement and the Lease. 

 
[The remainder of this page intentionally left blank] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in 
their respective corporate names, all as of the date first above written.  
 

CITY OF INDEPENDENCE, MISSOURI 
 
 
 
By:  ___________________________________ 
Name:  Lisa Reynolds 
Title:    Interim City Manager 

[SEAL] 
 
 
ATTEST: 
 
 
 
By:  ___________________________________ 
Name:  Susanne Holland 
Title:    City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Performance Agreement 
Independence, Missouri / Nebius Project - Real Property 
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 S-2 

MISSOURI ADC HOLDINGS, LLC, 
a Delaware limited liability company 
 
 
 
By:________________________________________ 
Name:  
Title: 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 

Performance Agreement 
Independence, Missouri / Nebius Project - Real Property 
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EXHIBIT A 
 

Legal Description 
 

The following described real estate located in Jackson County, Missouri: 
 

 
[**INSERT LEGAL DESCRIPTION**] 
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EXHIBIT B 
 

PILOT SCHEDULE 
 
 

 PILOT per   

 Square  
Year Foot Notes 
2027 $0.1442  Abatement Year 1 
2028 0.1442  Abatement Year 2 
2029 0.1442  Abatement Year 3 
2030 0.1442  Abatement Year 4 
2031 0.1442  Abatement Year 5 
2032 0.1442  Abatement Year 6 
2033 0.1442  Abatement Year 7 
2034 0.1442  Abatement Year 8 
2035 0.1442  Abatement Year 9 
2036 0.1442  Abatement Year 10 
2037 0.1442  Abatement Year 11 
2038 0.1442  Abatement Year 12 
2039 0.1854  Abatement Year 13 
2040 0.2369  Abatement Year 14 
2041 0.2987  Abatement Year 15 
2042 0.3914  Abatement Year 16 
2043 0.4944  Abatement Year 17 
2044 0.6386  Abatement Year 18 
2045 0.8137  Abatement Year 19 
2046 1.0403  Abatement Year 20 
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CITY OF INDEPENDENCE, MISSOURI, 

the City 
 
 

AND 
 
 

BOKF, N.A., 
as Trustee 

 
 
 

________________ 
 

TRUST INDENTURE 
 

Dated as of February 1, 2026 
________________ 

 
 

Relating to: 
 

$144,023,000,000 
(Aggregate Maximum Principal Amount) 

City of Independence, Missouri 
Taxable Industrial Development Revenue Bonds 

(Nebius Project - Equipment) 
Series 2026 
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TRUST INDENTURE 
 
 THIS TRUST INDENTURE dated as of February 1, 2026 (the “Indenture”), is between the 
CITY OF INDEPENDENCE, MISSOURI, a constitutional charter city and municipal corporation duly 
organized and existing under the laws of the State of Missouri (the “City”), and BOKF, N.A., Kansas 
City, Missouri, a national banking association duly organized and existing and authorized to accept and 
execute trusts of the character herein set forth under the laws of the United States of America, with a 
corporate trust office located in Kansas City, Missouri, as Trustee (the “Trustee”); 
 

RECITALS: 
 

 1. The City is authorized and empowered pursuant to the provisions of Article VI, 
Section 27(b) of the Missouri Constitution and Sections 100.010 through 100.200, inclusive, of the 
Revised Statutes of Missouri, as amended (collectively, the “Act”), to purchase, construct, extend, 
improve and equip certain “projects” (as defined in the Act) and to issue industrial development revenue 
bonds for the purpose of providing funds to pay the costs of such projects and to lease or otherwise 
dispose of such projects to private persons or businesses for manufacturing, commercial, research and 
development, warehousing, office industry and industrial development purposes upon such terms and 
conditions as the City shall deem advisable. 
 
 2. Pursuant to the Act, the City Council passed an ordinance (the “Ordinance”) on 
__________ ___, 2026, authorizing the City to issue its Taxable Industrial Development Revenue Bonds 
(Nebius Project - Equipment), Series 2026, in the maximum principal amount of $144,023,000,000 (the 
“Bonds”), for the purpose of acquiring and installing certain equipment (the “Project Equipment,” as 
more fully described on Exhibit B hereto) at a site located at and surrounding 501 North Bly Road in the 
City (the “Project Site,” as more fully described on Exhibit A hereto). 
 

3. The Ordinance authorizes the City to lease the Project Equipment to Nebius, Inc., a 
Delaware corporation (the “Company”). 
 
 4. Pursuant to the Ordinance, the City is authorized to execute and deliver (a) this Indenture 
for the purpose of issuing and securing the Bonds, (b) the Lease Agreement of even date herewith (the 
“Lease”) with the Company, under which the City, as lessor, will, or will cause the Company to, acquire 
and install the Project Equipment and will lease the Project Equipment to the Company, as lessee, in 
consideration of rentals that will be sufficient to pay the principal of and interest on the Bonds, and (c) the 
Performance Agreement for the purpose of setting forth the terms and conditions of the Project 
Equipment’s exemption from ad valorem real property taxes and certain payments in lieu of taxes to be 
made by the Company with respect to the Project Equipment. 
 

5. All things necessary to make the Bonds, when authenticated by the Trustee and issued as 
provided in this Indenture, the valid and legally binding obligations of the City, and to constitute this 
Indenture a valid and legally binding pledge and assignment of the Trust Estate (defined herein) herein 
made for the security of the payment of the principal of and interest on the Bonds, have been done and 
performed, and the execution and delivery of this Indenture and the execution and issuance of the Bonds, 
subject to the terms hereof, have in all respects been duly authorized. 
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 NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH: 
 

GRANTING CLAUSES 
 
 That the City, in consideration of the premises, the acceptance by the Trustee of the trusts hereby 
created, the purchase and acceptance of the Bonds by the Owners thereof, and of other good and valuable 
consideration, the receipt of which is hereby acknowledged, and in order to secure the payment of the 
principal of and interest on all of the Bonds issued and outstanding under this Indenture from time to time 
according to their tenor and effect, and to secure the performance and observance by the City of all the 
covenants, agreements and conditions herein and in the Bonds contained, does hereby pledge and assign 
to the Trustee and its successors and assigns until this Indenture has been satisfied and discharged, the 
property described in paragraphs (a), (b) and (c) below (said property being herein referred to as the 
“Trust Estate”), to-wit: 
 

(a) Excluding the Unassigned Rights, all right, title and interest of the City in and to 
the Project Equipment together with the rights, privileges and immunities thereunto belonging or 
appertaining and, to the extent permissible, all permits, certificates, approvals and authorizations; 
 

(b) Excluding the Unassigned Rights, all right, title and interest of the City in, to and 
under the Lease, and all rents, revenues and receipts derived by the City from the Project 
Equipment including, without limitation, all rentals and other amounts to be received by the City 
and paid by the Company under and pursuant to and subject to the provisions of the Lease; and 
 

(c) All moneys and securities from time to time held by or now or hereafter required 
to be paid to 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 and for additional security hereunder by the City or by anyone 
in its behalf, or with its written consent, to the Trustee, which is hereby authorized to receive any 
and all such property at any and all times and to hold and apply the same subject to the terms 
hereof. 

 
 TO HAVE AND TO HOLD, all and singular, the Trust Estate with all rights and privileges 
hereby pledged and assigned 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, for 
the equal and proportionate benefit, protection and security of all Owners from time to time of the Bonds 
outstanding under this Indenture, without preference, priority or distinction as to lien or otherwise of any 
of the Bonds over any other of the Bonds except as expressly provided in or permitted by this Indenture; 
 
 PROVIDED, HOWEVER, that if the City pays, or causes to be paid, the principal of and 
interest on the Bonds, at the time and in the manner mentioned in the Bonds, according to the true intent 
and meaning thereof, or provides for the payment thereof (as provided in Article XIII hereof), and pays 
or causes to be paid to the Trustee all other sums of money due or to become due to it in accordance with 
the terms and provisions hereof, then upon such final payments this Indenture and the rights thereby 
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 and between the parties hereto, that all Bonds issued and secured hereunder are 
to be issued, authenticated and delivered and that all the Trust Estate is to be held and applied under, upon 
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and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as 
hereinafter expressed, and the City does hereby agree and covenant with the Trustee and with the 
respective Owners from time to time, as follows: 
 
 

ARTICLE I 
 

DEFINITIONS 
 
 Section 101. Definitions of Words and Terms.  In addition to words and terms defined in 
Section 1.1 of the Lease, which definitions shall be deemed to be incorporated herein, and terms defined 
elsewhere in this Indenture, the following words and terms as used in this Indenture shall have the 
following meanings, unless some other meaning is plainly intended: 
 

“Act” means, collectively, Article VI, Section 27(b) of the Missouri Constitution, as amended, 
and Sections 100.010 through 100.200 of the Revised Statutes of Missouri, as amended. 
 

“Additional Rent” means the additional rental described in Sections 5.2 and 6.2 of the Lease. 
 
 “Authorized City Representative” means the Mayor, (Interim) City Manager, Finance Director 
or Chief Financial Officer, City Clerk or such other person at the time designated to act on behalf of the 
City as evidenced by written certificate furnished to the Company and the Trustee containing the 
specimen signature of such person and signed on behalf of the City by its Mayor or (Interim) City 
Manager.  Such certificate may designate an alternate or alternates each of whom shall be entitled to 
perform all duties of the Authorized City Representative. 
 

“Authorized Company Representative” means the Person at the time designated to act on 
behalf of the Company as evidenced by written certificate furnished to the City and the Trustee containing 
the specimen signature of such Person and signed on behalf of the Company by an authorized officer of 
the Company.  Such certificate may designate an alternate or alternates, each of whom shall be entitled to 
perform all duties of the Authorized Company Representative. 

 
 “Basic Rent” means the rental described in Section 5.1 of the Lease. 

 
“Bond” or “Bonds” means the Taxable Industrial Development Revenue Bonds (Nebius Project 

- Equipment), Series 2026, in the maximum aggregate principal amount of $144,023,000,000, issued, 
authenticated and delivered under and pursuant to this Indenture. 
 

“Bond Fund” means the “City of Independence, Missouri, Bond Fund (Nebius Project - 
Equipment)” created in Section 501 of this Indenture. 
 

“Bond Purchase Agreement” means the agreement by that name with respect to the Bonds, 
dated as of February 1, 2026, by and between the City and the Purchaser. 
 

“Business Day” means any day other than a Saturday or Sunday or legal holiday or a day on 
which banks located in the city in which the payment office of the Trustee is required or authorized by 
law to remain closed. 
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“City” means the City of Independence, Missouri, a constitutional charter city and municipal 
corporation duly organized and existing under the laws of the State of Missouri, and its successors and 
assigns. 

 
“Closing Date” means the date identified in the Bond Purchase Agreement for the initial 

issuance and delivery of the Bonds. 
 
“Closing Price” means the amount specified in writing by the Purchaser and agreed to by the 

City as the amount required to pay for the initial issuance of the Bonds on the Closing Date. 
 
“Company” means Nebius, Inc., a Delaware corporation, and its successors or assigns. 

 
 “Completion Date” means the date of execution of the certificate required pursuant to Section 504 
hereof. 

 
“Costs of Issuance Fund” means the “City of Independence, Missouri, Costs of Issuance Fund 

(Nebius Project - Equipment)” created in Section 501 hereof. 
 
“Cumulative Outstanding Principal Amount” means an amount equal to the aggregate of all 

amounts paid into the Project Fund in accordance with the provisions of this Indenture, the Bond Purchase 
Agreement and the Lease, as reflected in the bond registration records maintained by the Trustee or in the 
Table of Cumulative Outstanding Principal Amount set forth in the form of Bond in Section 402 hereof. 

 
“Event of Default” means, with respect to this Indenture, any Event of Default as defined in 

Section 901 hereof and, with respect to the Lease, any Event of Default as described in Section 12.1 of 
the Lease. 

 
“Government Securities” means direct obligations of, or obligations the payment of principal of 

and interest on which are unconditionally guaranteed by, the United States of America. 
 

“Indenture” means this Trust Indenture, as from time to time amended and supplemented by 
Supplemental Indentures in accordance with the provisions of Article XI hereof. 
 

“Investment Securities” means any of the following securities: 
 

(a) Government Securities; 
 

(b) obligations of the Federal Financing Bank, the Federal Intermediate Credit 
Corporation, Federal Banks for Cooperatives, Federal Land Banks, and Farmers Home 
Administration; 
 

(c) direct and general obligations of any state of the United States of America, to the 
payment of the principal of and interest on which the full faith and credit of such state is pledged, 
provided that at the time of their purchase under this Indenture such obligations are rated in either 
of the two highest rating categories by a nationally-recognized bond rating agency; 
 

(d) certificates of deposit, whether negotiable or nonnegotiable, and U.S. dollar 
denominated deposit accounts issued by any bank or trust company organized under the laws of 
any state of the United States of America or any national banking association (including the 
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Trustee or any of its affiliates), provided that such certificates of deposit or deposit accounts 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 
(c), inclusive, which shall have a market value at all times at least equal to the principal amount 
of such certificates of deposit and shall be deposited with the Trustee or a custodian bank, trust 
company or national banking association.  The bank, trust company or national banking 
association holding each such certificate of deposit required to be so secured shall furnish the 
Trustee written evidence that the aggregate market value of all such obligations securing each 
such certificate of deposit will at all times be an amount at least equal to the principal amount of 
each such certificate of deposit and the Trustee shall be entitled to rely on each such undertaking; 
 

(e) shares of a fund registered under the Investment Company Act of 1940, as 
amended, whose shares are registered under the Securities Act of 1933, as amended, having 
assets of at least $100,000,000, and which shares, at the time of purchase, are rated by S&P and 
Moody’s in one of the two highest rating categories (without regard to any refinements or 
gradation of rating category by numerical modifier or otherwise) assigned by such rating agencies 
for obligations of that nature; or 
 

(f) any other investment approved in writing by the Authorized City Representative 
and the Owners of all of the Outstanding Bonds. 

 
 “Lease” means the Lease Agreement dated as of February 1, 2026, between the City, as lessor, 
and the Company, as lessee, as from time to time amended and supplemented by Supplemental Leases in 
accordance with the provisions thereof and of Article XII of this Indenture. 
 

“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” will be deemed to 
refer to any other nationally recognized securities rating agency designated by the Authorized Company 
Representative. 

 
“Outstanding” means, when used with reference to Bonds, as of a particular date, all Bonds 

theretofore authenticated and delivered, except: 
 

(a) Bonds subsequently cancelled by the Trustee or delivered to the Trustee for 
cancellation; 

 
(b) Bonds deemed to be paid in accordance with the provisions of Section 1302 

hereof; and 
 

(c) Bonds in exchange for or in lieu of which other Bonds have been authenticated 
and delivered pursuant to this Indenture. 

 
“Owner” or “Bondowner” means the registered owner of any Bond as recorded on the bond 

registration records maintained by the Trustee. 
 
“Paying Agent” means the Trustee and any other bank or trust company designated by this 

Indenture as paying agent for the Bonds at which the principal of or interest on the Bonds shall be 
payable. 
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 “Payment Date” means the date on which principal or interest on any Bond, whether at the 
stated maturity thereof or the redemption date thereof, is payable, which shall be December 1 of each year 
that the Bonds are Outstanding. 
 

“Performance Agreement” means the Performance Agreement dated as of February 1, 2026, 
between the City and the Company, as amended and supplemented from time to time. 

 
“Person” means an individual, partnership, corporation, business trust, joint stock company, 

limited liability company, bank, insurance company, unincorporated association, joint venture or other 
entity of whatever nature. 
 

“Project Costs” means all costs of acquiring and installing the Project Equipment and of issuing 
the Bonds. 

 
“Project Equipment” means the personal property to be acquired and installed at the Project Site 

pursuant to Article IV of the Lease and paid for in whole or in part from the proceeds of Bonds, as 
described in Exhibit B attached hereto. 

 
“Project Fund” means the “City of Independence, Missouri, Project Fund (Nebius Project - 

Equipment)” created in Section 501 hereof. 
 

“Project Site” means the location described in Exhibit A attached hereto and by this reference 
made a part hereof.  
 

“Purchaser” means the entity identified in the Bond Purchase Agreement as the purchaser of the 
Bonds. 

 
“S&P” means Standard & Poor’s Ratings Services, a division of McGraw Hill Financial, Inc., a 

corporation organized and existing under the laws of the State of New York, its successors and assigns, 
and if such corporation is dissolved or liquidated or no longer performs the functions of a securities rating 
agency, “S&P” will be deemed to refer to any other nationally recognized securities rating agency 
designated by the Authorized Company Representative. 
 

“State” means the State of Missouri. 
 
“Supplemental Indenture” means any indenture supplemental or amendatory to this Indenture 

entered into by the City and the Trustee pursuant to Article XI hereof. 
 

“Supplemental Lease” means any supplement or amendment to the Lease entered into pursuant 
to Article XII hereof. 

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

 
“Trustee” means BOKF, N.A., Kansas City, Missouri, a national banking association duly 

organized and existing and authorized to accept and execute trusts of the character herein set forth under 
the laws of the United States of America, and its successor or successors and any other corporation which 
at the time may be substituted in its place pursuant to and at the time serving as Trustee under this 
Indenture. 
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“Unassigned Rights” means (1) the City’s right to receive moneys for its own account, including 

but not limited to payments in lieu of taxes, (2) the City’s rights to indemnification or to be protected 
from liabilities by insurance policies required by the Lease, and (3) the rights of the City to provide any 
consent or approval under the Lease and to enforce provisions of the Lease relating to the completion, 
condition or use of the Project Equipment (including but not limited to Section 10.9 of the Lease).   

 
 Section 102. Rules of Interpretation. 
 

(a) Unless the context shall otherwise indicate, the 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. 
 

(b) Wherever in this Indenture 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. 
 

(c) All references in this instrument 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 Indenture as a whole and not to any particular Article, Section or subdivision. 
 

(d) 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. 
 

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

ARTICLE II 
 

THE BONDS 
 

Section 201. Title and Amount of Bonds.  No Bonds may be issued under this Indenture 
except in accordance with the provisions of this Article.  The Bonds authorized to be issued under this 
Indenture shall be designated as “City of Independence, Missouri, Taxable Industrial Development 
Revenue Bonds (Nebius Project - Equipment), Series 2026.”  The maximum total principal amount of 
Bonds that may be issued hereunder is hereby expressly limited to $144,023,000,000. 
 

Section 202. Nature of Obligation.  The Bonds and the interest thereon shall be special 
obligations of the City payable solely out of certain rents, revenues and receipts derived by the City from 
the Project Equipment and the Lease (excluding the Unassigned Rights), and not from any other fund or 
source of the City.  The Bonds are secured by a pledge and assignment of the Trust Estate to the Trustee 
in favor of the Owners, as provided in this Indenture.  The Bonds and the interest thereon shall not 
constitute general obligations of the City, the State or any political subdivision thereof, and neither the 
City, the State or related political subdivision thereof shall be liable thereon, and the Bonds shall not 
constitute an indebtedness within the meaning of any constitutional, charter or statutory debt limitation or 
restriction, and are not payable in any manner by taxation. 
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Section 203. Denomination, Number and Dating of the Bonds. 

 
(a) The Bonds shall be issuable in the form of one fully-registered Bond, in substantially the 

form set forth in Exhibit C hereto, in the denomination of $0.01 or any multiple thereof. 
 

(b) The Bonds shall be dated by the Trustee as of the date of initial delivery thereof as 
provided herein.  If the Bonds are at any time thereafter transferred, any replacement Bonds shall be dated 
as of the date of authentication thereof. 
 

Section 204. Method and Place of Payment of Bonds. 
 

(a) The principal of and interest on the Bonds shall be payable in any coin or currency of the 
United States of America which on the respective dates of payment thereof is legal tender for payment of 
public and private debts. 
 

(b) Payment of the principal of the Bonds shall be made upon the presentation and surrender 
of such Bonds at the payment office of any Paying Agent named in the Bonds.  The payment of principal 
on the Bonds shall be noted on the Bonds on Schedule I thereto and the registration books maintained by 
the Trustee pursuant to Section 206 hereof.  Payment of the interest on the Bonds shall be made by the 
Trustee on each Payment Date to the Person appearing on the registration books of the Trustee hereinafter 
provided for as the Owner thereof on the fifteenth day (whether or not a Business Day) of the calendar 
month next preceding such Payment Date by check or draft mailed to such Owner at such Owner’s 
address as it appears on such registration books. 

 
(c) The Bonds and the original Schedule I thereto shall be held by the Trustee in trust, unless 

otherwise directed in writing by the Owner.  If the Bonds are held by the Trustee, the Trustee shall, upon 
written request, send a revised copy of Schedule I via facsimile or other electronic means to the Owner, 
the Company (if not the Owner) and the City.  Absent manifest error, the amounts shown on Schedule I 
as noted by the Trustee shall be conclusive evidence of the principal amount paid on the Bonds. 

 
(d) If there is one Owner of the Bonds, the Trustee is authorized to make the final or any 

interim payments of principal on such Bonds by internal bank transfer or by electronic transfer to an 
account at a commercial bank or savings institution designated in writing by such Owner and located in 
the continental United States.  The Trustee is also authorized to make interest payments on such Bonds by 
internal bank transfer or by electronic transfer to an account at a commercial bank or savings institution 
designated by such Owner and located in the continental United States. 

 
(e) If the Company is the sole Owner of the Bonds, then the Company may set-off (by book 

entry or other reasonable means) its obligation to pay Basic Rent to the City as lessee under the Lease 
against the City’s obligations to the Company as the bondholder under this Indenture. The Trustee may 
conclusively rely on the absence of any notice from the Company to the contrary as evidence that such 
set-off has occurred.  On the final Payment Date, the Company may deliver to the Trustee for cancellation 
the Bonds and the Company shall receive a credit against the Basic Rent payable by the Company under 
Section 5.1 of the Lease in an amount equal to the remaining principal on the Bond so tendered for 
cancellation plus accrued interest thereon. 

 
Section 205. Execution and Authentication of Bonds. 
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(a) The Bonds shall be executed on behalf of the City by the manual or facsimile signature of 
its Mayor or (Interim) City Manager and attested by the manual or facsimile signature of the City Clerk, 
and shall have the corporate seal of the City affixed thereto or imprinted thereon.  If any officer whose 
signature or facsimile thereof appears on the Bonds ceases to be such officer before the delivery of such 
Bond, such signature or facsimile thereof shall nevertheless be valid and sufficient for all purposes, the 
same as if such Person had remained in office until delivery.  Any Bond may be signed by such Persons 
as at the actual time of the execution of such Bond are the proper officers to sign such Bond although at 
the date of such Bond such Persons may not have been such officers. 
 

(b) The Bonds shall have endorsed thereon a Certificate of Authentication substantially in the 
form set forth in Exhibit C hereof, which shall be manually executed by the Trustee.  No Bond shall be 
entitled to any security or benefit under this Indenture or shall be valid or obligatory for any purposes 
until such Certificate of Authentication has been duly executed by the Trustee.  The executed Certificate 
of Authentication upon any Bond shall be conclusive evidence that such Bond has been duly 
authenticated and delivered under this Indenture.  The Certificate of Authentication on any Bond shall be 
deemed to have been duly executed if signed by any authorized signatory of the Trustee. 
 

Section 206. Registration, Transfer and Exchange of Bonds. 
 

(a) The Trustee shall keep books for the registration and for the transfer of Bonds as 
provided in this Indenture. 
 

(b) The Bonds may be transferred only upon the books kept for the registration and transfer 
of Bonds upon surrender thereof to the Trustee duly endorsed for transfer or accompanied by an 
assignment duly executed by the Owner or such Owner’s attorney or legal representative in such form as 
shall be satisfactory to the Trustee.  In connection with any such transfer of the Bonds, the City and the 
Trustee shall receive an executed representation letter signed by the proposed assignee in substantially the 
form of Exhibit D hereto.  Upon any such transfer, the City shall execute and the Trustee shall 
authenticate and deliver in exchange for such Bond a new fully registered Bond or Bonds, registered in 
the name of the transferee, of any denomination or denominations authorized by this Indenture, in an 
aggregate principal amount equal to the outstanding principal amount of such Bond, of the same maturity 
and bearing interest at the same rate. 
 

(c) In all cases in which Bonds are exchanged or transferred hereunder the provisions of any 
legend restrictions on the Bonds shall be complied with and the City shall execute and the Trustee shall 
authenticate and deliver at the earliest practicable time Bonds in accordance with the provisions of this 
Indenture.  All Bonds surrendered in any such exchange or transfer shall forthwith be cancelled by the 
Trustee.  The City or the Trustee may make a reasonable charge for every such exchange or transfer of 
Bonds sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with 
respect to such exchange or transfer, and such charge shall be paid before any such new Bond shall be 
delivered.  Neither the City nor the Trustee shall be required to make any such exchange or transfer of 
Bonds during the 15 days immediately preceding a Payment Date on the Bonds or, in the case of any 
proposed redemption of Bonds, during the 15 days immediately preceding the selection of Bonds for such 
redemption or after such Bonds or any portion thereof has been selected for redemption. 
 

(d) If any Owner fails to provide a certified taxpayer identification number to the Trustee, the 
Trustee may make a charge against such Owner sufficient to pay any governmental charge required to be 
paid as a result of such failure, which amount may be deducted by the Trustee from amounts otherwise 
payable to such Owner under such Owner’s Bond. 
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Section 207. Persons Deemed Owners of Bonds.  As to any Bond, the Person in whose name 
the same is registered as shown on the bond registration books required by Section 206 hereof shall be 
deemed and regarded as the absolute owner thereof for all purposes. Payment of or on account of the 
principal of and interest on any such Bond shall be made only to or upon the order of the Owner thereof 
or a legal representative thereof.  All such payments shall be valid and effectual to satisfy and discharge 
the liability upon such Bond, including the interest thereon, to the extent of the sum or sums so paid. 

 
 Section 208. Authorization of the Bonds. 
 

(a) The Bonds are authorized in the aggregate maximum principal amount of 
$144,023,000,000 for the purpose of providing funds to pay the costs of the Project Equipment, which 
Bonds shall be designated “City of Independence, Missouri, Taxable Industrial Development Revenue 
Bonds (Nebius Project - Equipment), Series 2026.”  The Bonds shall be dated as provided in 
Section 203(b) hereof, shall become due on December 1, 2046 (subject to prior redemption as provided 
in Article III hereof) and shall bear interest as specified in Section 208(f) hereof, payable on the dates 
specified in Section 208(f) hereof. 
 

(b) The Trustee is hereby designated as the Paying Agent. The Owners of a majority of 
Bonds then Outstanding may designate a different Paying Agent upon written notice to the City and the 
Trustee. 
 

(c) The Bonds shall be executed without material variance from the form and in the manner 
set forth in Exhibit C hereto and delivered to the Trustee for authentication.  Prior to or simultaneously 
with the authentication and delivery of the Bonds by the Trustee, there shall be filed with the Trustee 
electronic copies of the following: 
 

(1) The ordinance passed by the City Council authorizing the issuance of the Bonds 
and the execution of this Indenture, the Performance Agreement, the Bond Purchase Agreement 
and the Lease; 

 
(2) Fully executed counterparts of this Indenture, the Lease, the Performance 

Agreement and the Bond Purchase Agreement; 
 

(3) A representation letter from the Purchaser in substantially the form attached as 
Exhibit D hereto; 

 
(4) A request and authorization to the Trustee on behalf of the City, executed by the 

Authorized City Representative, to authenticate the Bonds and deliver the same to or at the 
direction of the Purchaser upon payment to the Trustee, for the account of the City, of the 
purchase price thereof specified in the Bond Purchase Agreement.  The Trustee shall be entitled 
to conclusively rely upon such request and authorization as to names of the purchaser and the 
amount of such purchase price; 

 
(5) An opinion of counsel nationally recognized on the subject of municipal bonds to 

the effect that the Bonds constitute valid and legally binding limited and special revenue 
obligations of the City; and 

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

Trustee shall reasonably require for the delivery of the Bonds. 
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(d) When the documents specified in subsection (c) of this Section have been filed with the 
Trustee, and when the Bonds have been executed and authenticated as required by this Indenture, either: 
 

(1) The Purchaser shall pay the Closing Price to the Trustee, and the Trustee shall 
endorse the Bonds in an amount equal to the Closing Price and then either hold the Bonds in trust 
or if so directed in writing deliver the Bonds to or upon the order of the Purchaser; or 

 
(2) The Company shall submit a requisition certificate in accordance with 

Section 4.4 of the Lease, in an amount equal to the Closing Price, and the Trustee shall 
authenticate and endorse the Bonds in an amount equal to the Closing Price and then either hold 
the Bonds in trust or if so directed in writing deliver the Bonds to the Company (or another 
purchaser designated by the Company). 

 
In either case, the Purchaser shall be deemed to have paid over to the Trustee, and the Trustee shall be 
deemed to have deposited into the Project Fund, an amount equal to the Closing Price. 
 

(e) Following the initial issuance and delivery of the Bonds, the Company may submit 
additional requisition certificates in accordance with Section 4.4 of the Lease, and the Trustee shall, based 
solely of the amount set forth in the requisition, endorse the Bonds in an amount equal to the amount set 
forth in each requisition certificate.  The Trustee shall be entitled to rely upon a written waiver of receipt 
and payment of such amounts as long as the Company and the Owner are the same entity.  The date of 
endorsement of each Principal Amount Advanced (as defined in subsection (g) below) as set forth on 
Schedule I to the Bonds shall be the date of the City’s approval of each requisition certificate.  The 
Trustee shall keep a record of the total requisitions submitted, and shall notify the City if the requisitions 
submitted exceed the maximum Cumulative Outstanding Principal Amount of the Bonds permitted 
hereunder.  
 

(f) The Bonds shall bear interest at the rate of 7.00% per annum on the Cumulative 
Outstanding Principal Amount of the Bonds.  Such interest shall be payable in arrears on each 
December 1, commencing on December 1, 2026, and continuing thereafter until the Cumulative 
Outstanding Principal Amount is paid in full; provided that the aggregate maximum principal amount 
shall not exceed $144,023,000,000 and further provided that the Bonds shall be paid in full no later than 
December 1, 2046.  Interest shall be calculated on the basis of a year of 360 days consisting of twelve 
months of 30 days each. 
 

(g) The Trustee shall keep and maintain a record of the amount deposited or deemed to be 
deposited into the Project Fund pursuant to the terms of this Indenture as “Principal Amount Advanced” 
and shall enter the aggregate principal amount of the Bonds then Outstanding on its records as the 
“Cumulative Outstanding Principal Amount.”  On each date upon which a portion of the Cumulative 
Outstanding Principal Amount is paid to the Owners, pursuant to the redemption provisions of this 
Indenture, the Trustee shall enter on its records the principal amount paid on the Bonds as “Principal 
Amount Redeemed,” and shall enter the then Outstanding principal amount of the Bonds as “Cumulative 
Outstanding Principal Amount.”  The records maintained by the Trustee as to amounts deposited into the 
Project Fund or principal amounts paid on the Bonds shall be the official records of the Cumulative 
Outstanding Principal Amount for all purposes, absent manifest error, and shall be in substantially the 
form of the Table of Cumulative Outstanding Principal Amount as set out in the form of Bonds in 
Exhibit C hereto.  If any moneys are deposited by the Trustee into the Project Fund, then the Trustee 
shall provide a statement of receipts and disbursements with respect thereto to the City and the Company 
upon written request.  After the Project Equipment installation has been completed and the certificate of 
payment of all costs is filed as provided in Section 504 hereof, the Trustee, upon written request, to the 
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extent it has not already done so pursuant to this Section or Section 1012 hereof, shall file a final 
statement of receipts and disbursements with respect thereto with the City and the Company. 
 
 Section 209. Mutilated, Lost, Stolen or Destroyed Bonds.  If any Bond becomes mutilated, 
or is lost, stolen or destroyed, the City shall execute and the Trustee shall authenticate and deliver a new 
Bond of like series, date and tenor as the Bond mutilated lost, stolen or destroyed; provided that, in the 
case of any mutilated Bond, such mutilated Bond shall first be surrendered to the Trustee, and in the case 
of any lost, stolen or destroyed Bond, there shall be first furnished to the City and the Trustee evidence of 
such loss, theft or destruction satisfactory to the Trustee, together with indemnity satisfactory to the 
Trustee to save each of the City and the Trustee harmless.  If any such Bond has matured, instead of 
delivering a substitute Bond, the Trustee may pay the same without surrender thereof.  Upon the issuance 
of any substitute Bond, the City and the Trustee may require the payment of an amount sufficient to 
reimburse the City and the Trustee for any tax or other governmental charge that may be imposed in 
relation thereto and any other reasonable fees and expenses incurred in connection therewith. 
 
 Section 210. Cancellation and Destruction of Bonds Upon Payment. 
 

(a) All Bonds which have been paid or redeemed or which the Trustee has purchased or 
which have otherwise been surrendered to the Trustee under this Indenture, either at or before maturity 
shall be cancelled by the Trustee immediately upon the payment, redemption or purchase of such Bonds 
and the surrender thereof to the Trustee. 
 

(b) All Bonds cancelled under any of the provisions of this Indenture shall be destroyed by 
the Trustee.  The Trustee shall execute a certificate describing the Bonds so destroyed, and shall file 
executed counterparts of such certificate with the City and the Company. 
 
 

ARTICLE III 
 

REDEMPTION OF BONDS 
 
 Section 301. Redemption of Bonds.  
 

(a) The Bonds are subject to redemption and payment at any time before the stated maturity 
thereof, at the option of the City, upon written instructions from the Company, (1) in whole, if the 
Company exercises its option to purchase the Project Equipment and deposits an amount sufficient to 
effect such purchase pursuant to the Lease on the applicable redemption date, or (2) in part, if the 
Company prepays additional Basic Rent pursuant to the Lease.  If only a portion of the Bonds are to be 
redeemed, (1) Bonds aggregating at least 10% of the maximum aggregate principal amount of Bonds 
authorized hereunder shall not be subject to redemption and payment before the stated maturity thereof, 
and (2) the Trustee shall keep a record of the amount of Bonds to remain Outstanding following such 
redemption.  Any redemption of Bonds pursuant to this paragraph shall be at a redemption price equal to 
the par value thereof being redeemed, plus accrued interest thereon, without premium or penalty, to the 
redemption date. 
 

(b) The Bonds are subject to mandatory redemption, in whole or in part, to the extent of 
amounts deposited in the Bond Fund pursuant to Sections 9.1 or 9.2 of the Lease, in the event of 
substantial damage to or destruction or condemnation of substantially all of the Project Equipment.  
Bonds to be redeemed pursuant to this paragraph shall be called for redemption by the Trustee on the 

Page 217 of 318



 

-13- 

earliest practicable date for which timely notice of redemption may be given as provided hereunder.  Any 
redemption of Bonds pursuant to this paragraph shall be at a redemption price equal to the par value 
thereof being redeemed, plus accrued interest thereon, without premium or penalty, to the redemption 
date.  Before giving notice of redemption to the Owners pursuant to this paragraph (b), money in an 
amount equal to the redemption price shall have been deposited in the Bond Fund. 
 
 (c) In connection with a redemption under paragraphs (a) or (b) of this Section, at its option, 
the Company may deliver to the Trustee for cancellation any Bonds owned by the Company and not 
previously paid, and the Company shall receive a credit against the amounts payable by the Company for 
the redemption of such Bonds in an amount equal to the principal amount of the Bonds so tendered for 
cancellation, plus accrued interest. 
 

Section 302. Effect of Call for Redemption.  Before or on the date fixed for redemption, 
funds, Government Securities, or a combination thereof, shall be placed with the Trustee which are 
sufficient to pay the Bonds called for redemption and accrued interest thereon, if any, to the redemption 
date.  Upon the happening of the above conditions and appropriate written notice having been given, the 
Bonds or the portions of the principal amount of Bonds thus called for redemption shall cease to bear 
interest on the specified redemption date, and shall no longer be entitled to the protection, benefit or 
security of this Indenture and shall not be deemed to be Outstanding under the provisions of this 
Indenture.  If the Bonds are fully redeemed before maturity and an amount of money equal to the 
Trustee’s and the Paying Agent’s agreed to fees and expenses hereunder accrued and to accrue in 
connection with such redemption is paid or provided for, the City shall, at the Company’s direction, 
deliver to the Company the items described in Section 11.2 of the Lease. 
 

Section 303. Notice of Redemption.  If the Bonds are to be called for redemption as provided 
in Section 301(a) hereof, the Company shall deliver written notice to the City and the Trustee that it has 
elected to direct the City to redeem all or a portion of the Bonds at least 40 days (10 days if the Company 
is the Owner) prior to the scheduled redemption date.  The Trustee shall then deliver written notice to the 
Owners at least 30 days (five days if the Company is the Owner) prior to the scheduled redemption date 
by facsimile and by first-class mail stating the date upon which the Bonds will be redeemed and paid, 
unless such notice period is waived by the Owners in writing. 
 
 

ARTICLE IV 
 

FORM OF BONDS 
 
 Section 401. Form Generally.  The Bonds and the Trustee’s Certificate of Authentication to 
be endorsed thereon shall be issued in substantially the forms set forth in Exhibit C hereto.  The Bonds 
may have endorsed thereon such legends or text as may be necessary or appropriate to conform to any 
applicable rules and regulations of any governmental authority or any custom, usage or requirements of 
law with respect thereto. 
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ARTICLE V 
 

CUSTODY AND APPLICATION OF BOND PROCEEDS 
 

Section 501. Creation of Funds.  There are hereby created and ordered to be established in 
the custody of the Trustee the following special trust funds in the name of the City: 

 
(a) “City of Independence, Missouri, Project Fund (Nebius Project - Equipment)” 

(herein called the “Project Fund”); 
 

(b) “City of Independence, Missouri, Costs of Issuance Fund (Nebius Project - 
Equipment)” (herein called the “Costs of Issuance Fund”); and 

 
(c) “City of Independence, Missouri, Bond Fund (Nebius Project - Equipment)” 

(herein called the “Bond Fund”). 
 

Section 502. Deposits into the Project Fund.  The proceeds of the sale of the Bonds (whether 
actually paid or deemed paid under Section 208 hereof), including Additional Payments provided for in 
the Bond Purchase Agreement, when received, excluding such amounts required to be paid into the Bond 
Fund pursuant to Section 601 hereof, shall be deposited by the Trustee into the Project Fund.  Any money 
received by the Trustee from any other source for the purpose of acquiring and installing the Project 
Equipment shall pursuant to any directions from the Person depositing such moneys also be deposited 
into the Project Fund. 

 
Section 503. Disbursements from the Project Fund. 

 
(a) The moneys in the Project Fund shall be disbursed by the Trustee for the payment of, or 

reimbursement to the Company (or any other party that has made payment on behalf of the Company) for 
payment of, Project Costs upon receipt of requisition certificates signed by the Company in accordance 
with the provisions of Article IV of the Lease.  The Trustee hereby covenants and agrees to disburse such 
moneys in accordance with such provisions. 

 
(b) If, pursuant to Section 208 hereof, the Trustee is deemed to have deposited into the 

Project Fund the amount specified in the requisition certificates submitted by the Company in accordance 
with the provisions of Article IV of the Lease, the Trustee shall upon endorsement of the Bonds in an 
equal amount be deemed to have disbursed such funds from the Project Fund to the Company (or such 
other purchaser designated by the Company) in satisfaction of the requisition certificate. 
 

(c) In paying any requisition under this Section, the Trustee may rely as to the completeness 
and accuracy of all statements in such requisition certificate if such requisition certificate is signed by the 
Authorized Company Representative.  If the City so requests in writing, a copy of each requisition 
certificate submitted to the Trustee for payment under this Section shall be promptly provided by the 
Trustee to the City.  The City hereby authorizes and directs the Trustee to make disbursements in the 
manner and as provided for by the aforesaid provisions of the Lease. 
 

Section 504. Completion of the Project Equipment.  The completion of the acquisition and 
installation of the Project Equipment and payment of all costs and expenses incident thereto shall be 
evidenced by the filing with the Trustee of the certificate required by the provisions of Section 4.5 of the 
Lease.  As soon as practicable after the Completion Date any balance remaining in the Project Fund shall 
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without further authorization be transferred by the Trustee to the Bond Fund and applied as provided in 
Section 4.6 of the Lease. 
 

Section 505. Deposits into and Disbursements from the Costs of Issuance Fund.  Money 
deposited by the Company in the Costs of Issuance Fund shall be used solely to pay costs of issuing the 
Bonds or refunded to the Company as hereinafter provided.  The Trustee shall without further 
authorization disburse from the Costs of Issuance Fund, to the extent available, money sufficient to pay 
the amounts shown in a closing memorandum or requisition certificate provided to the Trustee on or 
before the date of delivery of the Bonds, which shall have attached thereto the statements, invoices and 
related items described in said closing memorandum or requisition certificate.  The Trustee may rely 
conclusively on the amounts due as shown in the closing memorandum or requisition certificate and will 
not be required to make any independent inspection or investigation in connection therewith.  Any of such 
money not used to pay costs of issuance by the date that is six months after the date of this Indenture shall 
be refunded to the Company. 

 
Section 506. Disposition Upon Acceleration.  If the principal of the Bonds has become due 

and payable pursuant to Section 902 hereof, upon the date of payment by the Trustee of any moneys due 
as provided in Article IX hereof, any balance remaining in the Project Fund shall without further 
authorization be deposited in the Bond Fund by the Trustee, with advice to the City and to the Company 
of such action. 
 
 

ARTICLE VI 
 

REVENUES AND FUNDS 
 

Section 601. Deposits Into the Bond Fund.   
 
(a) The Trustee shall deposit into the Bond Fund, as and when received, (a) all accrued 

interest on the Bonds, if any, paid by the Purchaser; (b) all Basic Rent payable by the Company to the 
City specified in Section 5.1 of the Lease; (c) any Additional Rent payable by the Company specified in 
Section 5.2 of the Lease that is not payable to the City; (d) any amount in the Project Fund to be 
transferred to the Bond Fund pursuant to Section 504 hereof upon completion of the Project Equipment 
or pursuant to Section 506 hereof upon acceleration of the Bonds; (e) the balance of any Net Proceeds (as 
defined in the Lease) of condemnation awards or insurance received by the Trustee pursuant to Article IX 
of the Lease; (f) the amounts to be deposited in the Bond Fund pursuant to Sections 9.1(f) and 9.2(c) of 
the Lease; (g) all interest and other income derived from investments of Bond Fund moneys as provided 
in Section 702 hereof; and (h) all other moneys received by the Trustee under and pursuant to any of the 
provisions of the Lease when accompanied by directions from the Person depositing such moneys that 
such moneys are to be paid into the Bond Fund. 
 
 (b) The Trustee shall notify the Company in writing, at least 15 days before each date on 
which a payment is due under Section 5.1 of the Lease, of the amount that is payable by the Company 
pursuant to such Section. 
 

Section 602. Application of Moneys in the Bond Fund. 
 

(a) Except as provided in Section 604 and Section 908 hereof or in Section 4.6(a) of the 
Lease, moneys in the Bond Fund shall be expended solely for the payment of the principal of and the 
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interest on the Bonds as the same mature and become due or upon the redemption thereof before maturity; 
provided, however, that any amounts received by the Trustee as Additional Rent under Section 5.2 of the 
Lease and deposited to the Bond Fund as provided in Section 601 above, shall be expended by the 
Trustee for such items of Additional Rent as they are received or due without further authorization from 
the City. 
 

(b) The City hereby authorizes and directs the Trustee to withdraw sufficient funds from the 
Bond Fund to pay the principal of and the interest on the Bonds as the same become due and payable and 
to make said funds so withdrawn available to the Paying Agent for the purpose of paying said principal 
and interest.  To the extent the Company is the Owner of all of the Bonds Outstanding, payment may be 
made via transaction entry on the trust records held by Trustee. 
 

(c) Whenever the amount in the Bond Fund from any source whatsoever is sufficient to 
redeem all of the Bonds Outstanding and to pay interest to accrue thereon before such redemption, the 
City covenants and agrees, upon request of the Company, to take and cause to be taken the necessary 
steps to redeem all such Bonds on the next succeeding redemption date for which the required redemption 
notice may be given or on such later redemption date as may be specified by the Company.  The Trustee 
may use any moneys in the Bond Fund to redeem a part of the Bonds Outstanding in accordance with and 
to the extent permitted by Article III hereof so long as the Company is not in default with respect to any 
payments under the Lease and to the extent said moneys are in excess of the amount required for payment 
of Bonds theretofore matured or called for redemption and past due interest, if any, in all cases when such 
Bonds have not been presented for payment. 

 
(d) After payment in full of the principal of and interest, if any, on the Bonds (or provision 

has been made for the payment thereof as provided in this Indenture), and the fees, charges and expenses 
of the Trustee, the City and any Paying Agent and any other amounts required to be paid under this 
Indenture, the Lease, and the Performance Agreement, all amounts remaining in the Bond Fund shall be 
paid to the Company upon the expiration or sooner termination of the Lease. 
 

Section 603. Payments Due on Days Other than Business Days.  In any case where the date 
of maturity of principal of or interest, if any, on the Bonds or the date fixed for redemption of any Bonds 
is not a Business Day, then payment of principal or interest, if any, need not be made on such date but 
may be made on the next succeeding Business Day with the same force and effect as if made on the date 
of maturity or the date fixed for redemption, and no interest, if any, shall continue to accrue for the period 
after such date. 
 

Section 604. Nonpresentment of Bonds.  If any Bond is not presented for payment when the 
principal thereof becomes due, either at maturity or otherwise, or at the date fixed for redemption thereof, 
if funds sufficient to pay such Bond shall have been made available to the Trustee, all liability of the City 
to the Owner thereof for the payment of such Bond 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 Bond who shall thereafter be restricted 
exclusively to such fund or funds for any claim of whatever nature on his part under this Indenture or on, 
or with respect to, said Bond.  If any Bond is not presented for payment within one year following the 
date when such Bond becomes due, whether by maturity or otherwise, the Trustee shall without liability 
for interest thereon repay to the Company the funds theretofore held by it for payment of such Bond, and 
such Bond shall, subject to the defense of any applicable statute of limitation, thereafter be an unsecured 
obligation of the Company, and the Owner thereof shall be entitled to look only to the Company for 
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payment, and then only to the extent of the amount so repaid, and the Company shall not be liable for any 
interest thereon and shall not be regarded as a trustee of such money. 

 
Section 605. Repayment to the Company from the Bond Fund.  After payment in full of 

the principal of and interest on the Bonds (or provision has been made for the payment thereof as 
provided in this Indenture), and the reasonable fees, charges and expenses of the Trustee and the City and 
any other amounts required to be paid under this Indenture and the Lease, all amounts remaining in the 
Bond Fund shall be paid to the Company upon the expiration or sooner termination of the Lease. 

 
 

ARTICLE VII 
 

SECURITY FOR DEPOSITS AND INVESTMENT OF FUNDS 
 

Section 701. Moneys to be Held in Trust.  All moneys deposited with or paid to the Trustee 
for account of the Bond Fund or the Project Fund under any provision of this Indenture, and all moneys 
deposited with or paid to any Paying Agent under any provision of this Indenture, shall be held by the 
Trustee or Paying Agent in trust and shall be applied only in accordance with the provisions of this 
Indenture and the Lease, and, until used or applied as herein provided, shall constitute part of the Trust 
Estate and be subject to the lien hereof.  Neither the Trustee nor any Paying Agent shall be under any 
liability for interest on any moneys received hereunder except such as may be agreed upon in writing. 
 

Section 702. Investment of Moneys in Project Fund and Bond Fund.  Moneys held in the 
Project Fund and the Bond Fund shall, pursuant to written direction of the Company, signed by the 
Authorized Company Representative, be separately invested and reinvested by the Trustee in Investment 
Securities which mature or are subject to redemption by the Owner before the date such funds will be 
needed.  Moneys in the Costs of Issuance fund shall be held un-invested.  If the Company fails to provide 
written directions concerning investment of moneys held in the Project Fund and the Bond Fund, the 
Trustee shall invest in such Investment Securities specified in paragraph (e) of the definition of 
Investment Securities, provided they mature or are subject to redemption before the date such funds will 
be needed.  The Trustee is specifically authorized to implement its automated cash investment system to 
assure that cash on hand is invested and to charge its normal cash management fees and cash sweep 
account fees, which may be deducted from income earned on investments; provided that any such fees 
shall not exceed the interest income on the investment.  Any such 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, and 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.  After the Trustee has notice pursuant to Section 1001(h) hereof of the existence of 
an Event of Default, the Trustee shall direct the investment of moneys in the Bond Fund and the Project 
Fund.  The Trustee shall sell and reduce to cash a sufficient amount of such Investment Securities 
whenever the cash balance in any Fund is insufficient for the purposes of such Fund.  In determining the 
balance in any Fund, investments in such Fund shall be valued at the lower of their original cost or their 
fair market value as of the most recent Payment Date.  The Trustee may make any and all investments 
permitted by the provisions of this Section through its own bond department or any affiliate or short-term 
investment department. 
 

Section 703. Record Keeping.  The Trustee shall maintain records designed to show 
compliance with the provisions of this Article and with the provisions of Article VI hereof for at least six 
years after the payment of all of the Outstanding Bonds. 
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ARTICLE VIII 
 

GENERAL COVENANTS AND PROVISIONS 
 

Section 801. Payment of Principal and Interest.  The City covenants and agrees that it will, 
but solely from the rents, revenues and receipts derived from the Project Equipment and the 
Lease(excluding the Unassigned Rights) as described herein, deposit or cause to be deposited in the Bond 
Fund sufficient sums payable under the Lease promptly to meet and pay the principal of and the interest 
on the Bonds as they become due and payable at the place, on the dates and in the manner provided herein 
and in the Bonds according to the true intent and meaning thereof.  Nothing herein shall be construed as 
requiring the City to operate the Project Equipment as a business other than as lessor or to use any funds 
or revenues from any source other than funds and revenues derived from the Project Equipment. 
 

Section 802. Authority to Execute Indenture and Issue Bonds.  The City covenants that it is 
duly authorized under the Constitution and laws of the State to execute this Indenture, to issue the Bonds 
and to pledge and assign the Trust Estate in the manner and to the extent herein set forth; that all action on 
its part for the execution and delivery of this Indenture and the issuance of the Bonds has been duly and 
effectively taken; that the Bonds in the hands of the Owners thereof are and will be valid and enforceable 
obligations of the City according to the import thereof. 
 

Section 803. Performance of Covenants.  The City covenants that it will faithfully perform at 
all times any and all covenants, undertakings, stipulations and provisions contained in this Indenture, in 
the Bonds and in all proceedings of its governing body pertaining thereto.  The Trustee may take such 
action as it deems appropriate to enforce all such covenants, undertakings, stipulations and provisions of 
the City hereunder. 
 

Section 804. Instruments of Further Assurance.  The City covenants that it will do, execute, 
acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, such Supplemental 
Indentures and such further acts, instruments, financing statements and other documents as the Trustee 
may reasonably require for the better pledging and assigning unto the Trustee the property and revenues 
herein described to the payment of the principal of and interest, if any, on the Bonds.  The City covenants 
and agrees that, except as herein and in the Lease provided, it will not sell, convey, mortgage, encumber 
or otherwise dispose of any part of the Project Equipment or the rents, revenues and receipts derived 
therefrom or from the Lease, or of its rights under the Lease. 
 

Section 805. Recordings and Filings.  The City shall file or cause to be kept and filed all 
financing statements, and hereby authorizes the Trustee to file or cause to be kept and filed continuation 
statements with respect to such originally filed financing statements related to this Indenture in order to 
fully preserve and protect the security of the Owners and the rights of the Trustee hereunder provided a 
copy of the originally filed financing statement is timely delivered to the Trustee.  Unless otherwise 
notified in writing by the Company or City, the Trustee may conclusively rely upon any originally filed 
financing statements in filing any continuation statements hereunder.  The City will cooperate in causing 
this Indenture and all Supplemental Indentures, the Lease and all Supplemental Leases and all other 
security instruments to be recorded and filed in such manner and in such places as may be required by law 
in order to fully preserve and protect the security of the Owners and the rights of the Trustee hereunder. 
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Section 806. Inspection of Project Books.  The City covenants and agrees that all books and 
documents in its possession relating to the Project Equipment and the rents, revenues and receipts derived 
from the Project Equipment shall at all times be open to inspection by such accountants or other agencies 
as the Trustee may from time to time designate. 
 

Section 807. Enforcement of Rights Under the Lease.  The City covenants and agrees that it 
will enforce all of its rights and all of the obligations of the Company (at the expense of the Company) 
under the Lease to the extent necessary to preserve the Project Equipment in good repair and reasonably 
safe operating condition, and to protect the rights of the Trustee and the Owners hereunder with respect to 
the pledge and assignment of the rents, revenues and receipts coming due under the Lease; provided that, 
the City and the Trustee, as its assignee, shall refrain from enforcing any such right or obligation (except 
for the Unassigned Rights, any other rights of the City or the Trustee to receive payments owing to either 
of them for their own account under the Indenture, the Lease, and the Performance Agreement, or any 
other agreement related to the Bonds or for their rights of indemnification or to be protected from 
liabilities by insurance policies required by the Lease) if so directed in writing by the Owners of 100% of 
the Outstanding Bonds.  The City agrees that the Trustee, as assignee of the rentals and other amounts to 
be received by the City and paid by the Company under the Lease, or in its name or in the name of the 
City, may enforce all rights of the City to receive such rentals and other amounts and all obligations of the 
Company to pay such rentals and other amounts under and pursuant to the Lease for and on behalf of the 
Owners, whether or not the City is in default hereunder.  So long as not otherwise provided in this 
Indenture, the Company shall be permitted to possess, use and enjoy the Project Equipment and 
appurtenances so as to carry out its obligations under the Lease. 
 
 

ARTICLE IX 
 

DEFAULT AND REMEDIES 
 

Section 901. Events of Default; Notice; Opportunity to Cure.  If any of the following 
events occur, it is hereby defined as and declared to be and to constitute an “Event of Default”: 
 

(a) Default in the due and punctual payment of the principal on any Bond, whether at 
the stated maturity or accelerated maturity thereof, or at any date fixed for redemption thereof; 

 
(b) Default in the due and punctual payment of the interest on any Bond, whether at 

the stated maturity or accelerated maturity thereof, or at any date fixed for redemption thereof; 
 

(c) Default as specified in Section 12.1 of the Lease has occurred; or 
 

(d) Default in the performance, or breach, of any other covenant or agreement under 
this Indenture. 

 
 No default specified above shall constitute an Event of Default until the City, the Trustee or the 
Owners of 25% in aggregate principal amount of all Bonds Outstanding has given actual notice of such 
default by registered or certified mail to the Company, and the Company has had 30 days after receipt of 
such notice to correct said default or cause said default to be corrected and has not corrected said default 
or caused said default to be corrected within such period; provided, however, if any such default (other 
than a default in the payment of any money) is such that it cannot be corrected within such period, it shall 
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not constitute an Event of Default if corrective action is instituted by the Company or the City (as the case 
may be) within such period and diligently pursued until the default is corrected. 
 

Section 902. Acceleration of Maturity in Event of Default; Rescission.  If an Event of 
Default has occurred and is continuing after the notice and cure period described in Section 901 elapses, 
the Trustee may, and upon the written request of the Owners of not less than 25% in aggregate principal 
amount of Bonds then Outstanding, shall, by notice in writing delivered to the City and the Company, 
declare the principal of all Bonds then Outstanding and the interest accrued thereon immediately due and 
payable, and such principal and interest shall thereupon become and be immediately due and payable.  At 
any time after such a declaration of acceleration has been made, but before any judgment or decree for 
payment of money due on any Bonds has been obtained by the Trustee as provided in this Article, the 
owners of a majority in principal amount of the Bonds Outstanding may, by written notice to the 
Company and Trustee but with the written consent of the City, rescind and annul such declaration and its 
consequences if: (a) there is deposited with the Trustee a sum sufficient to pay: (1) all overdue 
installments of interest on all Bonds; (2) the principal of (and premium, if any, on) any Bonds which have 
become due otherwise than by such declaration of acceleration and interest thereon at the rate or rates 
prescribed therefor in such Bonds; and (3) all sums paid or advanced by the Trustee hereunder and the 
reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel; 
and (b) all events of default, other than the non-payment of the principal of Bonds which have become 
due solely by such declaration of acceleration, have been cured or have been waived as provided in 
Section 910 of this Indenture. 

 
Section 903. Surrender of Possession of Trust Estate; Rights and Duties of Trustee in 

Possession.  If an Event of Default has occurred and is continuing after the notice and cure period 
described in Section 901 hereof elapses, the City, upon demand of the Trustee, shall forthwith surrender 
the possession of, and it shall be lawful for the Trustee, by such officer or agent as it may appoint, to take 
possession of all or any part of the Trust Estate, together with the books, papers and accounts of the City 
pertaining thereto, and including the rights and the position of the City under the Lease, and to hold, 
operate and manage the same, and from time to time make all needful repairs and improvements.  The 
Trustee may lease the Project Equipment (excluding the Unassigned Rights) or any part thereof, in the 
name and for account of the City, and collect, receive and sequester the rents, revenues and receipts 
therefrom, and out of the same and any moneys received from any receiver of any part thereof pay, and 
set up proper reserves for the payment of all proper costs and expenses of so taking, holding and 
managing the same, including without limitation (a) reasonable compensation to the Trustee, its agents 
and counsel, (b) any reasonable charges of the Trustee hereunder, (c) any taxes and assessments and other 
charges having a lien that is senior to the lien of this Indenture, (d) all expenses of such repairs and 
improvements and (e) any amounts payable under the Performance Agreement.  The Trustee shall apply 
the remainder of the moneys so received in accordance with the provisions of Section 908 hereof.  
Whenever all that is due upon the Bonds has been paid and all defaults cured, the Trustee shall surrender 
possession of the Trust Estate to the City, its successors or assigns, the same right of entry, however, to 
exist upon any subsequent Event of Default.  While in possession of such property, the Trustee shall 
render annually to the City and the Company a summarized statement of receipts and expenditures in 
connection therewith. 
 

Section 904. Appointment of Receivers in Event of Default.  If an Event of Default has 
occurred and is continuing after the notice and cure period described in Section 901 elapses, and upon the 
filing of a suit or other commencement of judicial proceedings to enforce the rights of the Trustee and of 
the Owners under this Indenture, the Trustee shall be entitled, as a matter of right, to the appointment of a 
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receiver or receivers of the Trust Estate or any part thereof, pending such proceedings, with such powers 
as the court making such appointment shall confer. 
 

Section 905. Exercise of Remedies by the Trustee. 
 

(a) Upon the occurrence of an Event of Default, the Trustee may pursue any available 
remedy at law or in equity by suit, action, mandamus or other proceeding to enforce the payment of the 
principal of and interest on the Bonds then Outstanding and all other amounts due hereunder, and to 
enforce and compel the performance of the duties and obligations of the City or the Company as herein 
set forth or as set forth in the Lease, respectively. 
 

(b) If an Event of Default has occurred and is continuing after the notice and cure period 
described in Section 901 elapses, and if requested to do so by (1) the City (in the case of an Event of 
Default pursuant to Section 12.1(b), (c), (d), (e) or (f) of the Lease), or (2) the Owners of 25% in 
aggregate principal amount of Bonds then Outstanding and indemnified as provided in subsection (l) of 
Section 1001 hereof, the Trustee shall be obligated to exercise such one or more of the rights and powers 
conferred by this Article as the Trustee, being advised by counsel, shall deem most expedient and in the 
interests of the City or the Owners, as the case may be. 
 

(c) All rights of action under this Indenture or under any of the Bonds may be enforced by 
the Trustee without the possession of any of the Bonds or the production thereof in any trial or other 
proceedings relating thereto, and any such suit or proceeding instituted by the Trustee shall be brought in 
its name as Trustee without necessity of joining as plaintiffs or defendants any Owners, and any recovery 
of judgment shall, subject to the provisions of Section 908 hereof, be for the equal benefit of all the 
Owners of the Outstanding Bonds. 
 

Section 906. Limitation on Exercise of Remedies by Owners.  No Owner shall have any 
right to institute any suit, action or proceeding in equity or at law for the enforcement of this Indenture or 
for the execution of any trust hereunder or for the appointment of a receiver or any other remedy 
hereunder, unless (a) a default has occurred of which the Trustee has been notified as provided in 
Section 1001(h) hereof or of which by said subsection the Trustee is deemed to have notice, (b) such 
default has become an Event of Default, (c) the Owners of 25% in aggregate principal amount of Bonds 
then Outstanding have made written request to the Trustee, have offered it reasonable opportunity either 
to proceed for such reasonable period not to exceed 60 days following such notice and to exercise the 
powers hereinbefore granted or to institute such action, suit or proceeding in its own name, and have 
offered to the Trustee indemnity as provided in Section 1001(l) hereof, and (d) the Trustee thereafter fails 
or refuses to exercise the powers herein granted or to institute such action, suit or proceeding in its own 
name; such notification, request and offer of indemnity are hereby declared in every case, at the option of 
the Trustee, to be conditions precedent to the execution of the powers and trusts of this Indenture, and to 
any action or cause of action for the enforcement of this Indenture, or for the appointment of a receiver or 
for any other remedy hereunder, it being understood and intended that no one or more Owners shall have 
any right in any manner whatsoever to affect, disturb or prejudice this Indenture by their action or to 
enforce any right hereunder except in the manner herein provided, and that all proceedings at law or 
equity shall be instituted, had and maintained in the manner herein provided and for the equal benefit of 
the Owners of all Bonds then Outstanding.  Nothing in this Indenture contained shall, however, affect or 
impair the right of any Owner to payment of the principal of and interest on any Bond at and after the 
maturity thereof or the obligation of the City to pay the principal of and interest on each of the Bonds 
issued hereunder to the respective Owners thereof at the time, place, from the source and in the manner 
herein and in the Bonds expressed. 
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Section 907. Right of Owners to Direct Proceedings. 

 
(a) The Owners of a majority in aggregate principal amount of Bonds then Outstanding may, 

at any time, by an instrument or instruments in writing executed and delivered to the Trustee, direct the 
time, method and place of conducting all proceedings to be taken in connection with the enforcement of 
the terms and conditions of this Indenture, or for the appointment of a receiver or any other proceedings 
hereunder; provided that such direction shall not be otherwise than in accordance with the provisions of 
law and of this Indenture, including Section 1001(l) hereof. 
 

(b) Notwithstanding any provision in this Indenture to the contrary, including paragraph (a) 
of this Section, the Owners shall not have the right to control or direct any remedies hereunder upon an 
Event of Default under Section 12.1(b) through (f) of the Lease. 
 

Section 908. Application of Moneys in Event of Default. 
 

(a) All moneys received by the Trustee pursuant to any right given or action taken under the 
provisions of this Article shall, after payment of any obligations outstanding under the Lease and the 
Performance Agreement, of the cost and expenses of the proceedings resulting in the collection of such 
moneys and of the fees, expenses, liabilities and advances incurred or made by the Trustee (including any 
attorneys fees and expenses) or amounts to be paid pursuant to Section 903 hereof, be deposited in the 
Bond Fund and all moneys so deposited in the Bond Fund shall be applied as follows: 
 

 (1) Unless the principal of all the Bonds shall have become or shall have been 
declared due and payable, all such moneys shall be applied: 

 
FIRST -- To the payment to the Persons entitled thereto of all installments of 

interest, if any, then due and payable on the Bonds, in the order in which such 
installments of interest became due and payable, and, if the amount available shall not be 
sufficient to pay in full any particular installment, then to the payment ratably, according 
to the amounts due on such installment, to the Persons entitled thereto, without any 
discrimination or privilege; 
 

SECOND -- To the payment to the Persons entitled thereto of the unpaid 
principal of any of the Bonds which shall have become due and payable (other than 
Bonds called for redemption for the payment of which moneys are held pursuant to the 
provisions of this Indenture), in the order of their due dates, and, if the amount available 
shall not be sufficient to pay in full Bonds due on any particular date, together with such 
interest, then to the payment, ratably, according to the amount of principal due on such 
date, to the Persons entitled thereto without any discrimination or privilege. 

 
(2) If the principal of all the Bonds shall have become due or shall have been 

declared due and payable, all such moneys shall be applied to the payment of the principal and 
interest, if any, then due and unpaid on all of the Bonds, without preference or priority of 
principal over interest or of interest over principal or of any installment of interest over any other 
installment of interest or of any Bond over any other Bond, ratably, according to the amounts due 
respectively for principal and interest, to the Person entitled thereto, without any discrimination 
or privilege. 
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(3) If the principal of all the Bonds shall have been declared due and payable, and if 
such declaration shall thereafter have been rescinded and annulled under the provisions of 
Section 910 hereof, then, subject to the provisions of subsection (2) of this Section in the event 
that the principal of all the Bonds shall later become due or be declared due and payable, the 
moneys shall be applied in accordance with the provisions of subsection (1) of this Section. 

 
(b) Whenever moneys are to be applied pursuant to the provisions of this Section, such 

moneys shall be applied at such times and from time to time as the Trustee shall determine, having due 
regard to the amount of such moneys available and which may become available for such application in 
the future.  Whenever the Trustee shall apply such moneys, it shall fix the date (which shall be a Payment 
Date unless it shall deem another date more suitable) upon which such application is to be made and upon 
such date interest on the amounts of principal to be paid on such dates shall cease to accrue. 
 

(c) Whenever all of the Bonds and interest thereon, if any, have been paid under the 
provisions of this Section, and all fees, expenses and charges of the City and the Trustee and any other 
amounts required to be paid under this Indenture and the Lease have been paid (including any amounts 
payable under the Performance Agreement), any balance remaining in the Bond Fund shall be paid to the 
Company as provided in Section 602 hereof. 
 
 Section 909. Remedies Cumulative.  No remedy by the terms of this Indenture conferred 
upon or reserved to the Trustee or to the Owners is intended to be exclusive of any other remedy, but each 
and every such remedy shall be cumulative and shall be in addition to any other remedy given to the 
Trustee or to the Owners hereunder or now or hereafter existing at law or in equity or by statute.  No 
delay or omission to exercise any right, power or remedy accruing upon any Event of Default shall impair 
any such right, power or remedy or shall be construed to be a waiver of any such Event of Default or 
acquiescence therein; every such right, power or remedy may be exercised from time to time and as often 
as may be deemed expedient.  If the Trustee has proceeded to enforce any right under 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 and in every such case the City, the 
Company, the Trustee and the Owners shall be restored to their former positions and rights hereunder, and 
all rights, remedies and powers of the Trustee shall continue as if no such proceedings had been taken. 
 

Section 910. Waivers of Events of Default.  The Trustee shall waive any Event of Default 
hereunder and its consequences and rescind any declaration of maturity of principal of and interest, if any, 
on Bonds, and only upon the written request of the Owners of at least 50% in aggregate principal amount 
of all the Bonds then Outstanding, provided, however, that (1) there shall not be waived without the 
consent of the City an Event of Default hereunder arising from an Event of Default under 
Section 12.1(b), (c), (d) (e) or (f) of the Lease, and (2) there shall not be waived without the consent of 
the Owners of all the Bonds Outstanding (a) any Event of Default in the payment of the principal of any 
Outstanding Bonds when due (whether at the date of maturity or redemption specified therein), or (b) any 
Event of Default in the payment when due of the interest on any such Bonds, unless prior to such waiver 
or rescission, all arrears of interest, or all arrears of payments of principal when due, as the case may be, 
and all reasonable expenses of the Trustee and the City (including reasonable attorneys’ fees and 
expenses), in connection with such default, shall have been paid or provided for.  In case of any such 
waiver or rescission, or in case any proceeding taken by the Trustee on account of any such default shall 
have been discontinued or abandoned or determined adversely, then and in every such case the City, the 
Company, the Trustee and the Owners shall be restored to their former positions, rights and obligations 
hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other default, 
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or impair any right consequent thereon, and all rights, remedies and powers of the Trustee shall continue 
as if no such proceedings had been taken. 
 

 
ARTICLE X 

 
THE TRUSTEE 

 
Section 1001. Acceptance of the Trusts.  The Trustee hereby accepts the trusts imposed upon 

it by this Indenture, but only upon and subject to the following express terms and conditions, and no 
implied covenants or obligations shall be read into this Indenture against the Trustee: 
 

(a) The Trustee, before the occurrence of an Event of Default and after the curing or 
waiver of all Events of Default that may have occurred, undertakes to perform such duties and 
only such duties as are specifically set forth in this Indenture.  If any Event of Default has 
occurred and is continuing, subject to Section 1001(l) hereof, the Trustee shall exercise such of 
the rights and powers vested in it by this Indenture, and shall 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 its own affairs. 

 
(b) The Trustee may execute any of the trusts or powers hereunder or perform any 

duties hereunder either directly or through agents, affiliates, attorneys or receivers and shall not 
be responsible for any misconduct or negligence on the part of any agent, attorney or receiver 
appointed or chosen by it with due care.  The Trustee may conclusively rely upon and act or 
refrain from acting upon any opinion or advice of counsel, who may be counsel to the City or to 
the Company, concerning all matters of trust hereof and the duties hereunder, and may in all cases 
pay such reasonable compensation to all such agents, attorneys and receivers as may reasonably 
be employed in connection with the trusts hereof.  The Trustee shall not be responsible for any 
loss or damage resulting from any action or nonaction by it taken or omitted to be taken in good 
faith in reliance upon such opinion or advice of counsel addressed to the City and the Trustee. 

 
(c) The Trustee shall not be responsible for any recital herein or in the Bonds (except 

with respect to the Certificate of Authentication of the Trustee endorsed on the Bonds), or except 
as provided in the Lease and particularly Section 10.8 thereof, for the recording or rerecording, 
filing or refiling of this Indenture or any security agreement in connection therewith (excluding 
the continuation of Uniform Commercial Code financing statements), or for insuring the Project 
Equipment or collecting any insurance moneys, or for the validity of the execution by the City of 
this Indenture or of any Supplemental Indentures or instruments of further assurance, or for the 
sufficiency of the security of the Bonds.  The Trustee shall not be responsible or liable for any 
loss suffered in connection with any investment of funds made by it in accordance with 
Article VII hereof. 

 
(d) The Trustee shall not be accountable for the use of any Bonds authenticated and 

delivered hereunder.  The Trustee, in its individual or any other capacity, may become the Owner 
or pledgee of Bonds with the same rights that it would have if it were not Trustee.  The Trustee 
shall not be accountable for the use or application by the City or the Company of the proceeds of 
any of the Bonds or of any money paid to or upon the order of the City or Company under any 
provision of this Indenture. 
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(e) The Trustee may rely and shall be protected in acting or refraining from acting 
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, 
consent, order, affidavit, letter, telegram or other paper or document provided for under this 
Indenture believed by it to be genuine and correct and to have been signed, presented or sent by 
the proper Person or Persons.  Any action taken by the Trustee pursuant to this Indenture upon the 
request or authority or consent of any Person who, at the time of making such request or giving 
such authority or consent is an Owner, shall be conclusive and binding upon all future Owners of 
the same Bond and upon Bonds issued in exchange therefor or upon transfer or in place thereof. 

 
(f) As to the existence or nonexistence of any fact or as to the sufficiency or validity 

of any instrument, paper or proceeding, or whenever in the administration of this Indenture the 
Trustee shall deem it desirable that a matter be proved or established before taking, suffering or 
omitting any action hereunder, the Trustee shall be entitled to rely upon a certificate signed by the 
Authorized City Representative or an Authorized Company Representative as sufficient evidence 
of the facts therein contained, and before the occurrence of a default of which the Trustee has 
been notified as provided in subsection (h) of this Section or of which by said subsection it is 
deemed to have notice, the Trustee shall also be at liberty to accept a similar certificate to the 
effect that any particular dealing, transaction or action is necessary or expedient, but may at its 
discretion secure such further evidence deemed necessary or advisable, but shall in no case be 
bound to secure the same.  The Trustee is under no duty to perform an independent investigation 
as to any statement or fact contained in any such certificate, opinion or advice it obtains regarding 
the accuracy or truth of any statement or correctness of any opinion.  The Trustee shall not be 
liable for any action or inaction taken in good faith in reliance on such a certificate or any advice 
received from counsel, and the Trustee may conclusively rely as to the truth of the statements and 
the correctness of the opinions or statements expressed therein. 

 
(g) The permissive right of the Trustee to do things enumerated in this Indenture 

shall not be construed as a duty, and the Trustee shall not be answerable for other than its 
negligence or willful misconduct.  In no event shall the Trustee be liable for consequential 
damages.  The Trustee shall not be liable for any act or omission, in the absence of bad faith, 
when the Trustee reasonably believes the act or failure to act is authorized and within its powers 
to perform under the Indenture. 

 
(h) The Trustee shall not be required to take notice or be deemed to have notice of 

any default hereunder except failure by the City to cause to be made any of the payments to the 
Trustee required to be made in Article VI hereof, unless the Trustee is specifically notified in 
writing of such default by the City or by the Owners of at least 25% in aggregate principal 
amount of all Bonds then Outstanding. 

 
(i) At any and all reasonable times and subject to the Company’s reasonable and 

standard security procedures, the Trustee and its duly authorized agents, attorneys, experts, 
engineers, accountants and representatives may, but shall not be required to, inspect any and all of 
the Project Equipment, and all books, papers and records of the City pertaining to the Project 
Equipment and the Bonds, and to take such memoranda from and in regard thereto as may be 
desired.  The Trustee shall treat all proprietary information of the Company as confidential. 

 
(j) The Trustee shall not be required to give any bond or surety in respect to the 

execution of its trusts and powers hereunder or otherwise in respect of the Project Equipment. 
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(k) The Trustee may, but shall not be required to, demand, in respect of the 
authentication of any Bonds, the withdrawal of any cash, the release of any property, or any 
action whatsoever within the purview of this Indenture, any showings, certificates, opinions, 
appraisals or other information, or corporate action or evidence thereof, in addition to that by the 
terms hereof required, as a condition of such action by the Trustee deemed desirable for the 
purpose of establishing the right of the City to the authentication of any Bonds, the withdrawal of 
any cash, or the taking of any other action by the Trustee. 

 
(l) Notwithstanding anything in the Indenture or the Lease to the contrary, before 

taking any action under this Indenture other than the payments from moneys on deposit in the 
Project Fund or the Bond Fund, as provided herein, the Trustee may require that satisfactory 
indemnity be furnished to it for the reimbursement of all 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, except 
liability which is adjudicated to have resulted from its negligence or willful misconduct by reason 
of any action so taken. 

 
 (m) Notwithstanding any other provision of this Indenture to the contrary, any 
provision relating to the conduct of, intended to provide authority to act, right to payment of fees 
and expenses, protection, immunity and indemnification to the Trustee, shall be interpreted to 
include any action of the Trustee, whether it is deemed to be in its capacity as Trustee, bond 
registrar or Paying Agent. 
 

(n) The Trustee shall have no responsibility with respect to any information, 
statement or recital in any official statement, offering memorandum or any other disclosure 
material prepared or distributed with respect to the Bonds and shall have no responsibility for 
compliance with any state or federal securities laws in connection with the Bonds. 
 

(o) None of the provisions of this Indenture shall require the Trustee to expend or 
risk its own funds or otherwise to incur any liability, financial or otherwise, in the performance of 
any of its duties hereunder, or in the exercise of any of its rights or powers if it shall have 
reasonable grounds for believing that repayment of such funds or indemnity satisfactory to it 
against such risk or liability is not assured to it. 

 
Section 1002. Fees, Charges and Expenses of the Trustee.  The Trustee shall be entitled to 

payment of and/or reimbursement for reasonable fees for its ordinary services rendered hereunder and all 
advances, agent and counsel fees and other ordinary expenses reasonably made or incurred by the Trustee 
in connection with such ordinary services.  If it becomes necessary for the Trustee to perform 
extraordinary services, it shall be entitled to reasonable extra compensation therefor and to reimbursement 
for reasonable extraordinary expenses in connection therewith; provided that if such extraordinary 
services or extraordinary expenses are occasioned by the neglect or willful misconduct of the Trustee, it 
shall not be entitled to compensation or reimbursement therefor.  The Trustee shall be entitled to payment 
and reimbursement for the reasonable fees and charges of the Trustee as Paying Agent for the Bonds.  
Pursuant to the provisions of Section 5.2 of the Lease, the Company has agreed to pay to the Trustee all 
reasonable fees, charges and expenses of the Trustee under this Indenture.  The Trustee agrees that the 
City shall have no liability for any reasonable fees, charges and expenses of the Trustee, and the Trustee 
agrees to look only to the Company for the payment of all reasonable fees, charges and expenses of the 
Trustee and any Paying Agent as provided in the Lease.  Upon the occurrence of an Event of Default and 
during its continuance, the Trustee shall have a lien with right of payment before payment on account of 
principal of or interest on any Bond, upon all moneys in its possession under any provisions hereof for the 
foregoing reasonable advances, fees, costs and expenses incurred.  The Trustee’s right to compensation 
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and indemnification relating to period during which it serves as Trustee hereunder shall survive the 
satisfaction and discharge of this Indenture or it resignation or removal hereunder and payment in full of 
the Bonds. 
 

Section 1003. Notice to Owners if Default Occurs.  If a default occurs of which the Trustee is 
by Section 1001(h) hereof required to take notice or if notice of default is given as in said subsection (h) 
provided, then the Trustee shall give written notice thereof to the last known Owners of all Bonds then 
Outstanding as shown by the bond registration books required by Section 206 hereof to be kept at the 
corporate trust office of the Trustee. 
 

Section 1004. Intervention by the Trustee.  In any judicial proceeding to which the City is a 
party and which, in the opinion of the Trustee and its counsel, has a substantial bearing on the interests of 
Owners, the Trustee may intervene on behalf of Owners and, subject to the provisions of Section 1001(l) 
hereof, shall do so if requested in writing by the Owners of at least 25% of the aggregate principal amount 
of Bonds then Outstanding. 
 

Section 1005. Successor Trustee Upon Merger, Consolidation or Sale.  With the prior 
written consent of the Company, any corporation or association into which the Trustee may be merged or 
converted or with or into which it may be consolidated, or to which it may sell or transfer its corporate 
trust business and assets as a whole or substantially as a whole, or any corporation or association resulting 
from any merger, conversion, sale, consolidation or transfer to which it is a party, shall be and become 
successor Trustee hereunder and shall be vested with all the trusts, powers, rights, obligations, duties, 
remedies, immunities and privileges hereunder as was its predecessor, without the execution or filing of 
any instrument or any further act on the part of any of the parties hereto. 
 

Section 1006. Resignation of Trustee.  The Trustee and any successor Trustee may at any time 
resign from the trusts hereby created by giving 30 days’ written notice to the City, the Company and the 
Owners, and such resignation shall take effect at the end of such 30 days, or upon the earlier appointment 
of a successor Trustee by the Owners or by the City; provided, however, that in no event shall the 
resignation of the Trustee or any successor trustee become effective until such time as a successor trustee 
has been appointed and has accepted the appointment.  If no successor has been appointed and accepted 
the appointment within 30 days after the giving of such notice of resignation, the Trustee may petition any 
court of competent jurisdiction for the appointment of a successor Trustee.  The Trustee’s rights to 
indemnity and to any fees, charges or other amounts due and payable to it shall survive such resignation. 

 
Section 1007. Removal of Trustee.  The Trustee may be removed at any time, with or without 

cause, by an instrument or concurrent instruments in writing (a) delivered to the Trustee, the City and the 
Company and signed by the Owners of a majority in aggregate principal amount of Bonds then 
Outstanding, or (b) so long as no Event of Default under this Indenture or the Lease shall have occurred 
and be continuing, delivered to the Trustee, the Company and the Owners and signed by the City.  The 
Trustee’s rights to indemnity and to any fees, charges or other amounts due and payable to it shall survive 
such removal. 
 

Section 1008. Appointment of Successor Trustee.  If the Trustee hereunder resigns or is 
removed, or otherwise becomes incapable of acting hereunder, or if it is taken under the control of any 
public officer or officers or of a receiver appointed by a court, a successor Trustee (a) reasonably 
acceptable to the City may be appointed by the Company (so long as no Event of Default has occurred 
and is continuing), or (b) reasonably acceptable to the City and the Company may be appointed by the 
Owners of a majority in aggregate principal amount of Bonds then Outstanding, by an instrument or 
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concurrent instruments in writing; provided, nevertheless, that in case of such vacancy, the City, by an 
instrument executed and signed by its Mayor or (Interim) City Manager and attested by its City Clerk 
under its seal, may appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be 
appointed in the manner above provided.  Any such temporary Trustee so appointed by the City shall 
immediately and without further acts be superseded by the successor Trustee so appointed as provided 
above.  Every such Trustee appointed pursuant to the provisions of this Section shall be a trust company 
or bank in good standing and qualified to accept such trust with a corporate trust office in the State, and 
having, or whose obligations are guaranteed by a financial institution having, a reported capital, surplus 
and undivided profits of not less than $50,000,000.  If no successor Trustee has been so appointed and 
accepted appointment in the manner herein provided, the Trustee or any Owner may petition any court of 
competent jurisdiction for the appointment of a successor Trustee, until a successor shall have been 
appointed as above provided. 
 

Section 1009. Vesting of Trusts in Successor Trustee.  Every successor Trustee appointed 
hereunder shall execute, acknowledge and deliver to its predecessor and also to the City and the Company 
an instrument in writing accepting such appointment hereunder, and thereupon such successor shall, 
without any further act, deed or conveyance, become fully vested with all the trusts, powers, rights, 
obligations, duties, remedies, immunities and privileges of its predecessor and the duties and obligations 
of such predecessor hereunder shall thereafter cease and terminate; but such predecessor shall, 
nevertheless, on the written request of the City, execute and deliver an instrument transferring to such 
successor Trustee all the trusts, powers, rights, obligations, duties, remedies, immunities and privileges of 
such predecessor hereunder; every predecessor Trustee shall deliver all securities and moneys held by it 
as Trustee hereunder to its successor.  Should any instrument in writing from the City be required by any 
predecessor or successor Trustee for more fully and certainly vesting in such successor the trusts, powers, 
rights, obligations, duties, remedies, immunities and privileges hereby vested in the predecessor, any and 
all such instruments in writing shall, on request, be executed, acknowledged and delivered by the City. 
 

Section 1010. Right of Trustee to Pay Taxes and Other Charges.  If any tax, assessment or 
governmental or other charge upon, or insurance premium with respect to, any part of the Project 
Equipment is not paid as required herein or in the Lease, the Trustee may pay such tax, assessment or 
governmental charge or insurance premium, without prejudice, however, to any rights of the Trustee or 
the Owners hereunder arising in consequence of such failure; any amount at any time so paid under this 
Section, with interest thereon from the date of payment at the rate of 10% per annum, shall become an 
additional obligation secured by this Indenture, and the same shall be given a preference in payment over 
any payment of principal of or interest on the Bonds, and shall be paid out of the proceeds of rents, 
revenues and receipts collected from the Project Equipment, if not otherwise caused to be paid; but the 
Trustee shall be under no obligation to make any such payment unless it shall have been requested to do 
so by the Owners of at least 25% of the aggregate principal amount of Bonds then Outstanding and shall 
have been provided adequate funds for the purpose of such payment. 
 

Section 1011. Trust Estate May be Vested in Co-Trustee. 
 

(a) It is the purpose of this Indenture that there shall be no violation of any law of any 
jurisdiction (including particularly the State) denying or restricting the right of banking corporations or 
associations to transact business as trustee in such jurisdiction.  It is recognized that in case of litigation 
under this Indenture or the Lease, and in particular in case of the enforcement of either this Indenture or 
the Lease upon the occurrence of an Event of Default or if the Trustee deems that by reason of any 
present or future law of any jurisdiction it cannot exercise any of the powers, rights or remedies herein 
granted to the Trustee, or take any other action which may be desirable or necessary in connection 
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therewith, it may be necessary or desirable that the Trustee appoint an additional individual or institution 
as a co-trustee or separate trustee, and the Trustee is hereby authorized to appoint such co-trustee or 
separate trustee. 
 

(b) If the Trustee appoints an additional individual or institution as a co-trustee or separate 
trustee (which appointment shall be subject to the approval of the Company), each and every remedy, 
power, right, claim, demand, cause of action, immunity, title, interest and lien expressed or intended by 
this Indenture to be exercised by the Trustee with respect thereto shall be exercisable by such co-trustee 
or separate trustee but only to the extent necessary to enable such co-trustee or separate trustee to exercise 
such powers, rights and remedies, and every covenant and obligation necessary to the exercise thereof by 
such co-trustee or separate trustee shall run to and be enforceable by either of them. 
 

(c) Should any deed, conveyance or instrument in writing from the City be required by the 
co-trustee or separate trustee so appointed by the Trustee for more fully and certainly vesting in and 
confirming to such co-trustee such properties, rights, powers, trusts, duties and obligations, any and all 
such deeds, conveyances and instruments in writing shall, on request, be executed, acknowledged and 
delivered by the City. 
 

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

Section 1012. Accounting.  The Trustee shall render an annual accounting for the period 
ending December 31 of each year, within 90 days following the end of such year, to the City, the 
Company and to any Owner requesting the same and, upon the request of the City, the Company or any 
Owner, a monthly accounting to any such party, showing in reasonable detail all financial transactions 
relating to the Trust Estate during the accounting period and the balance in any funds or accounts created 
by this Indenture as of the beginning and close of such accounting period. 
 

Section 1013. Performance of Duties Under the Lease.  The Trustee hereby accepts and 
agrees to perform all duties and obligations assigned to it under the Lease. 
 
 

ARTICLE XI 
 

SUPPLEMENTAL INDENTURES 
 

Section 1101. Supplemental Indentures Not Requiring Consent of Owners.  The City and 
the Trustee may from time to time, without the consent of or notice to any of the Owners, enter into such 
Supplemental Indenture or Supplemental Indentures as shall not be inconsistent with the terms and 
provisions hereof, for any one or more of the following purposes: 
 

(a) To cure any ambiguity or formal defect or omission in this Indenture, or to make 
any other change which, in the judgment of the Trustee, is not to the material prejudice of the 
Trustee or the Owners (provided the Trustee is entitled to receive and may conclusively rely upon 
an opinion of counsel in exercising such judgment); 
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(b) To grant to or confer upon the Trustee for the benefit of the Owners any 
additional rights, remedies, powers or authority that may lawfully be granted to or conferred upon 
the Owners or the Trustee or either of them; 
 

(c) To more precisely identify any portion of the Project Equipment or to add 
additional property thereto; 
 

(d) To conform the Indenture to amendments to the Lease made by the City and the 
Company; or 

 
(e) To subject to this Indenture additional revenues, properties or collateral. 

 
 Section 1102. Supplemental Indentures Requiring Consent of Owners. 
 

(a) Exclusive of Supplemental Indentures covered by Section 1101 hereof and subject to the 
terms and provisions contained in this Section, and not otherwise, the Owners of not less than a majority 
in aggregate principal amount of the Bonds then Outstanding may, from time to time, anything contained 
in this Indenture to the contrary notwithstanding, consent to and approve the execution by the City and the 
Trustee of such other Supplemental Indenture or Supplemental Indentures as shall be deemed necessary 
and desirable by the City for the purpose of modifying, amending, adding to or rescinding, in any 
particular, any of the terms or provisions contained in this Indenture or in any Supplemental Indenture; 
provided, however, that without the consent of the Owners of 100% of the principal amount of the Bonds 
then Outstanding, nothing in this Section contained shall permit or be construed as permitting (1) an 
extension of the maturity or a shortening of the redemption date of the principal of or the interest, if any, 
on any Bond issued hereunder, or (2) a reduction in the principal amount of any Bond or the rate of 
interest thereon, if any, or (3) a privilege or priority of any Bond or Bonds over any other Bond or Bonds, 
or (4) a reduction in the aggregate principal amount of Bonds the Owners of which are required for 
consent to any such Supplemental Indenture. 
 

(b) If at the time the City requests the Trustee to enter into any such Supplemental Indenture 
for any of the purposes of this Section, the Trustee shall cause notice of the proposed execution of such 
Supplemental Indenture to be mailed to each Owner as shown on the bond registration books required by 
Section 206 hereof.  Such notice shall briefly set forth the nature of the proposed Supplemental Indenture 
and shall state that copies thereof are on file at the corporate trust office of the Trustee for inspection by 
all Owners.  If within 60 days or such longer period as may be prescribed by the City following the 
mailing of such notice, the Owners of not less than a majority in aggregate principal amount of the Bonds 
Outstanding at the time of the execution of any such Supplemental Indenture shall have consented to and 
approved the execution thereof as herein provided, no Owner shall have any right to object to any of the 
terms and provisions contained therein, or the operation thereof, or in any manner to question the 
propriety of the execution thereof, or to enjoin or restrain the Trustee or the City from executing the same 
or from taking any action pursuant to the provisions thereof. 
 

Section 1103. Company’s Consent to Supplemental Indentures.  Anything herein to the 
contrary notwithstanding, a Supplemental Indenture under this Article that affects any rights of the 
Company shall not become effective unless and until the Company shall have consented in writing to the 
execution and delivery of such Supplemental Indenture.  The Trustee shall cause notice of the proposed 
execution and delivery of any Supplemental Indenture (regardless of whether it affects the Company’s 
rights) together with a copy of the proposed Supplemental Indenture to be mailed to the Company at least 
15 days prior to the proposed date of execution and delivery of the Supplemental Indenture. 
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Section 1104. Opinion of Counsel.  In executing, or accepting the additional trusts created by, 

any Supplemental Indenture permitted by this Article or the modification thereby of the trusts created by 
this Indenture, the Trustee and the City shall receive, and, shall be fully protected in relying upon, an 
opinion of counsel addressed and delivered to the Trustee and the City stating that the execution of such 
Supplemental Indenture is permitted by and in compliance with this Indenture and will, upon the 
execution and delivery thereof, be a valid and binding obligation of the City.  The Trustee may, but shall 
not be obligated to, enter into any such Supplemental Indenture which affects the Trustee’s rights, duties 
or immunities under this Indenture or otherwise. 
 
 

ARTICLE XII 
 

SUPPLEMENTAL LEASES 
 

Section 1201. Supplemental Leases Not Requiring Consent of Owners.  The City and the 
Trustee shall, without the consent of or notice to the Owners, consent to the execution of any 
Supplemental Lease or Supplemental Leases by the City and the Company as may be required (a) by the 
provisions of the Lease and this Indenture, (b) for the purpose of curing any ambiguity or formal defect or 
omission in the Lease, (c) so as to more precisely identify the Project Equipment or add additional 
property thereto or (d) in connection with any other change therein which, in the judgment of the Trustee, 
does not materially and adversely affect the Trustee or security for the Owners (provided the Trustee is 
entitled to receive and may conclusively rely upon an opinion of counsel in exercising such judgment). 
 

Section 1202. Supplemental Leases Requiring Consent of Owners.  Except for Supplemental 
Leases as provided for in Section 1201 hereof, neither the City nor the Trustee shall consent to the 
execution of any Supplemental Lease or Supplemental Leases by the City or the Company without the 
mailing of notice and the obtaining of the written approval or consent of the Owners of not less than a 
majority in aggregate principal amount of the Bonds at the time Outstanding given and obtained as 
provided in Section 1102 hereof.  If at any time the City and the Company shall request the consent of the 
Trustee to any such proposed Supplemental Lease, the Trustee shall cause notice of such proposed 
Supplemental Lease to be mailed in the same manner as provided in Section 1102 hereof with respect to 
Supplemental Indentures.  Such notice shall briefly set forth the nature of such proposed Supplemental 
Lease and shall state that copies of the same are on file in the corporate trust office of the Trustee for 
inspection by all Owners.  If within 60 days or such longer period as may be prescribed by the City 
following the mailing of such notice, the Owners of not less than 50% in aggregate principal amount of 
the Bonds Outstanding at the time of the execution of any such Supplemental Lease shall have consented 
to and approved the execution thereof as herein provided, no Owner shall have any right to object to any 
of the terms and provisions contained therein, or the operation thereof, or in any manner to question the 
propriety of the execution thereof, or to enjoin or restrain the Trustee or the City from executing the same 
or from taking any action pursuant to the provisions thereof. 
 

Section 1203. Opinion of Counsel.  In executing or consenting to any Supplemental Lease 
permitted by this Article, the City and the Trustee shall receive, and shall be fully protected in relying 
upon, an opinion of counsel addressed to the Trustee and the City stating that the executing of such 
Supplemental Lease is authorized or permitted by the Lease and this Indenture and the applicable law and 
will upon the execution and delivery thereof be valid and binding obligations of the parties thereof. 
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ARTICLE XIII 
 

SATISFACTION AND DISCHARGE OF INDENTURE 
 
 Section 1301. Satisfaction and Discharge of this Indenture. 
 

(a) When the principal of and interest on all the Bonds have been paid in accordance with 
their terms or provision has been made for such payment, as provided in Section 1302 hereof, and 
provision also made for paying all other sums payable hereunder and under the Lease and the 
Performance Agreement, including the reasonable fees and expenses of the Trustee, the City and Paying 
Agent to the date of retirement of the Bonds, then the right, title and interest of the Trustee in respect 
hereof shall thereupon cease, determine and be void.  Thereupon, the Trustee shall cancel, discharge and 
release this Indenture and shall upon the written request of the City or the Company execute, 
acknowledge and deliver to the City such instruments of satisfaction and discharge or release as shall be 
required to evidence such release and the satisfaction and discharge of this Indenture, and shall assign and 
deliver to the City (subject to the City’s obligations under Section 11.2 of the Lease) any property at the 
time subject to this Indenture which may then be in its possession, except amounts in the Bond Fund 
required to be paid to the Company under Section 602 hereof and except funds or securities in which such 
funds are invested held by the Trustee for the payment of the principal of and interest on the Bonds. 
 

(b) The City is hereby authorized to accept a certificate by the Trustee that the whole amount 
of the principal and interest, if any, so due and payable upon all of the Bonds then Outstanding has been 
paid or such payment provided for in accordance with Section 1302 hereof as evidence of satisfaction of 
this Indenture, and upon receipt thereof shall cancel and erase the inscription of this Indenture from its 
records. 
 
 Section 1302. Bonds Deemed to be Paid. 
 

(a) Bonds shall be deemed to be paid within the meaning of this Article when payment of the 
principal of and interest thereon to the due date thereof (whether such due date be by reason of maturity 
or upon redemption as provided in this Indenture, or otherwise), either (1) have been made or caused to be 
made in accordance with the terms thereof, or (2) have been provided for by depositing with the Trustee 
or other commercial bank or trust company having full trust powers and authorized to accept trusts in the 
State in trust and irrevocably set aside exclusively for such payment (i) moneys sufficient to make such 
payment or (ii) Government Securities maturing as to principal and interest in such amount and at such 
times as will insure the availability of sufficient moneys to make such payment, or (3) have been provided 
for by surrendering the Bonds to the Trustee for cancellation.  At such time as Bonds are deemed to be 
paid hereunder, as aforesaid, they shall no longer be secured by or entitled to the benefits of this 
Indenture, except for the purposes of such payment from such moneys or Government Securities. 
 

(b) Notwithstanding the foregoing, in the case of Bonds which by their terms may be 
redeemed before the stated maturities thereof, no deposit under clause (2) of the immediately preceding 
paragraph shall be deemed a payment of such Bonds as aforesaid until, as to all such Bonds which are to 
be redeemed before their respective stated maturities, proper notice of such redemption shall have been 
given in accordance with Article III hereof or irrevocable instructions shall have been given to the 
Trustee to give such notice. 
 
 (c) Notwithstanding any provision of any other section of this Indenture which may be 
contrary to the provisions of this Section, all moneys or Government Securities set aside and held in trust 
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pursuant to the provisions of this Section for the payment of Bonds shall be applied to and used solely for 
the payment of the particular Bonds, with respect to which such moneys and Government Securities have 
been so set aside in trust. 
 
 

ARTICLE XIV 
 

MISCELLANEOUS PROVISIONS 
 

Section 1401. Consents and Other Instruments by Owners.   
 
(a) Any consent, request, direction, approval, objection or other instrument required by this 

Indenture to be signed and executed by the Owners may be in any number of concurrent writings of 
similar tenor and may be signed or executed by such Owners in Person or by agent appointed in writing.  
Proof of the execution of any such instrument or of the writing appointing any such agent and of the 
ownership of Bonds (other than the assignment of ownership of a Bond) if made in the following manner, 
shall be sufficient for any of the purposes of this Indenture, and shall be conclusive in favor of the Trustee 
with regard to any action taken, suffered or omitted under any such instrument, namely: 
 

 (i) The fact and date of the execution by any Person of any such instrument may be 
proved by the certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments within such jurisdiction that the Person signing such instrument acknowledged 
before him the execution thereof, or by affidavit of any witness to such execution. 

 
(ii) The fact of ownership of Bonds and the amount or amounts, numbers and other 

identification of such Bonds, and the date of holding the same shall be proved by the registration 
books of the City maintained by the Trustee pursuant to Section 206 hereof. 

 
 (b) In determining whether the Owners of the requisite principal amount of Bonds 
Outstanding have given any request, demand, authorization, direction, notice, consent or waiver under 
this Indenture, Bonds owned by the Company shall be disregarded and deemed not to be Outstanding 
under this Indenture, except that, in determining whether the Trustee shall be protected in relying upon 
any such request, demand, authorization, direction, notice, consent or waiver, only Bonds which the 
Trustee knows to be so owned shall be so disregarded; provided, the foregoing provisions shall not be 
applicable if the Company is the only Owner of the Bonds.  Notwithstanding the foregoing, Bonds so 
owned which have been pledged in good faith shall not be disregarded as aforesaid if the pledgee 
establishes to the satisfaction of the Trustee the pledgee’s right so to act with respect to such Bonds and 
the pledgee is not the Company or any affiliate thereof.   
 

Section 1402. Limitation of Rights Under this Indenture.  With the exception of rights herein 
expressly conferred, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds 
is intended or shall be construed to give any Person other than the parties hereto, and the Owners, if any, 
any right, remedy or claim under or in respect to this Indenture, this Indenture and all of the covenants, 
conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of the 
parties hereto and the Owners, as herein provided. 

 
Section 1403. Notices.  It shall be sufficient service of any notice, request, complaint, demand 

or other paper required by this Indenture to be given or filed with the City, the Trustee, the Company or 
Owners if the same is duly mailed, postage prepaid, sent by overnight delivery or other delivery service, 
as follows: 
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(a) To the City: 

 
City of Independence, Missouri 
111 E. Maple Ave.  
Independence, MO, 64050 
Attention: City Manager 

 
 (b) To the Trustee: 
 

BOKF, N.A. 
2405 Grand Blvd, Ste 840 
Kansas City, MO 64108 
Attn:  Corporate Trust Department 

 
(c) To the Company: 
 

Nebius, Inc. 
__________ 
__________ 
__________ 
Attention: __________ 
 

 with a copy to: 
 
Rouse Frets White Goss Gentile Rhodes, P.C. 
801 W. 47th Street, Suite 500 
Kansas City, Missouri 64112  
Attention:  Mark R. Coulter 
 

(d) To the Owners if the same is duly mailed by first class, registered or certified mail 
addressed to each of the Owners of Bonds at the time Outstanding as shown by the bond registration 
books required by Section 206 hereof to be kept at the corporate trust office of the Trustee. 
 

All notices given by certified or registered mail as aforesaid shall be deemed fully given as of the 
date they are so mailed, provided that any of the foregoing given to the Trustee shall be effective only 
upon receipt.  All notices given by overnight delivery or other delivery service shall be deemed fully 
given as of the date when received.  A duplicate copy of each notice, certificate or other communication 
given hereunder by either the City or the Trustee to the other shall also be given to the Company.  The 
City, the Company and the Trustee may from time to time designate, by notice given hereunder to the 
others of such parties, such other address to which subsequent notices, certificates or other 
communications shall be sent. 
 

Section 1404. Severability.  If any provision of this Indenture shall be held or deemed to be 
invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions 
or in all jurisdictions, or in all cases because it conflicts with any other provision or provisions 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. 
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Section 1405. Execution in Counterparts.  This Indenture may be executed in several 

counterparts, each of which shall be an original and all of which shall constitute but one and the same 
instrument. 
 

Section 1406. Governing Law.  This Indenture shall be governed exclusively by and construed 
in accordance with the applicable laws of the State. 
 

 Section 1407. Electronic Storage.  The parties agree that 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. 

 
 Section 1408. Electronic Notice to Trustee.  The Trustee agrees to accept and act upon 

instructions or directions pursuant to this Indenture sent in writing or by electronic notice, provided, 
however, that such instructions or directions shall be signed by an Authorized Company Representative.  
If the Company elects to give the instructions by electronic notice, the Trustee may deem such 
instructions controlling.  The Trustee shall not be liable for any losses, costs or expenses arising directly 
or indirectly from the Trustee’s reliance upon and compliance with such instructions notwithstanding 
such instructions conflict or are inconsistent with a subsequent written instruction.  Pursuant to the Lease, 
the Company agrees to assume all risks arising out of the use of such electronic notice to submit 
instructions and directions to the Trustee, including without limitation the risk of the Trustee acting on 
unauthorized instructions, and the risk or interception and misuse by third parties. 

 
 

[Remainder of this page intentionally left blank] 
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 IN WITNESS WHEREOF, City of Independence, Missouri, has caused this Indenture to be 
signed in its name and behalf by its (Interim) City Manager and the seal of the City to be hereunto affixed 
and attested by the City Clerk, and to evidence its acceptance of the trusts hereby created, the Trustee has 
caused this Indenture to be signed in its name and behalf by a duly authorized officer, all as of the date 
first above written. 
 

CITY OF INDEPENDENCE, MISSOURI 
 
 
 
By:  ___________________________________ 
Name:  Lisa Reynolds 
Title:    Interim City Manager 

[SEAL] 
 
 
ATTEST: 
 
 
 
By:  ___________________________________ 
Name:  Susanne Holland 
Title:    City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Trust Indenture 
Independence, Missouri / Nebius Project - Equipment 
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BOKF, N.A., 
as Trustee 
 

 
 

By    
Name:    
Title:    

[SEAL] 
 
 
ATTEST: 
 
 
 
By    
Name:    
Title:   
  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Trust Indenture 
Independence, Missouri / Nebius Project - Equipment 
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EXHIBIT A 
 

PROJECT SITE 
 

The following described real estate located in Jackson County, Missouri: 
 

 
[**INSERT LEGAL DESCRIPTION**] 
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EXHIBIT B 
 

PROJECT EQUIPMENT 
 
 
 The Project Equipment consists of the following, to the extent located at the Project Site and paid 
for in whole with Bond proceeds: 
 

Data servers, specialized mechanical, electrical and plumbing systems, HVAC systems, and data 
center support equipment sufficient to operate a data center of at least 800 megawatts. 
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EXHIBIT C 
 

FORM OF BONDS 
 
 

THIS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED, ASSIGNED OR 
NEGOTIATED ONLY AS PROVIDED IN THE HEREIN DESCRIBED INDENTURE. 

 
 
No. 1 Not to Exceed 
 $144,023,000,000 

 
UNITED STATES OF AMERICA 

STATE OF MISSOURI 
 

CITY OF INDEPENDENCE, MISSOURI 
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND 

(NEBIUS PROJECT - EQUIPMENT) 
SERIES 2026 

 
 

Interest Rate Maturity Date Dated Date 
   

7.00% December 1, 2046 _____ ___, 2026 
 

OWNER:     NEBIUS, INC. 
 

MAXIMUM PRINCIPAL AMOUNT: NOT TO EXCEED ONE HUNDRED 
FORTY-FOUR BILLION, TWENTY-
THREE MILLION DOLLARS 

 
 THE CITY OF INDEPENDENCE, MISSOURI, a constitutional charter city and municipal 
corporation duly organized and existing under the laws of the State of Missouri (the “City”), for value 
received, promises to pay, but solely from the source hereinafter referred to, to the Owner named above, 
or registered assigns thereof, on the Maturity Date shown above, the principal amount shown above, or 
such lesser amount as may be outstanding hereunder as reflected on Schedule I hereto held by the Trustee 
as provided in the hereinafter referred to Indenture.  The City agrees to pay such principal amount to the 
Owner in any coin or currency of the United States of America which on the date of payment thereof is 
legal tender for the payment of public and private debts, and in like manner to pay to the Owner hereof, 
either by check or draft mailed to the Owner at a stated address as it appears on the bond registration 
books of the City kept by the Trustee under the within mentioned Indenture or, in certain situations 
authorized in the Indenture, by internal bank transfer or by wire transfer to an account in a commercial 
bank or savings institution located in the continental United States.  Interest on the Cumulative 
Outstanding Principal Amount (as hereinafter defined) at the per annum Interest Rate stated above, 
payable in arrears on each December 1, commencing on December 1, 2026, and continuing thereafter 
until the earlier of the date on which said Cumulative Outstanding Principal Amount is paid in full or the 
Maturity Date.  Interest on each advancement of the principal amount of this Bond shall accrue from the 
date that such advancement is made, computed on the basis of a year of 360 days consisting of 12 months 
of 30 days each. 
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 As used herein, the term “Cumulative Outstanding Principal Amount” means all Bonds 
outstanding under the terms of the hereinafter-defined Indenture, as reflected on Schedule I hereto 
maintained by the Trustee. 
 
 THIS BOND is one of a duly authorized series of Bonds of the City designated “City of 
Independence, Missouri, Taxable Industrial Development Revenue Bonds (Nebius Project - Equipment), 
Series 2026,” in the maximum aggregate principal amount of $144,023,000,000 (the “Bonds”), to be 
issued for the purpose of acquiring and installing certain equipment (the “Project Equipment”) on a site 
located at and surrounding 501 North Bly Road in the City (the “Project Site”).  The City will lease the 
Project Equipment to a company (the “Company”), under the terms of a Lease Agreement dated as of 
February 1, 2026 (said Lease Agreement, as amended and supplemented from time to time in accordance 
with the provisions thereof, being herein called the “Lease”), between the City and the Company, all 
pursuant to the authority of and in full compliance with the provisions, restrictions and limitations of the 
Constitution, the statutes of the State of Missouri, including particularly the Act, the charter of the City 
and pursuant to proceedings duly had by the Council of the City.   
 
 THE BONDS are issued under and are equally and ratably secured and entitled to the protection 
given by a Trust Indenture dated as of February 1, 2026 (said Trust Indenture, as amended and 
supplemented from time to time in accordance with the provisions thereof, being herein called the 
“Indenture”), between the City and BOKF, N.A., Kansas City, Missouri, as trustee (the “Trustee”).  
Capitalized terms not defined herein shall have the meanings set forth in the Indenture. 
 
 Reference is hereby made to the Indenture for a description of the provisions, among others, with 
respect to the nature and extent of the security for the Bonds, the rights, duties and obligations of the City, 
the Trustee and the Owners, and the terms upon which the Bonds are issued and secured. 
 
 THE BONDS are subject to redemption and payment prior to maturity as provided in the 
Indenture. 
 
 THE BONDS, including interest thereon, are special obligations of the City and are payable 
solely out of the rents, revenues and receipts derived by the City from the Project Equipment and the 
Lease and not from any other fund or source of the City, and are secured by a pledge and assignment of 
the Project Equipment and of such rents, revenues and receipts, including all rentals and other amounts to 
be received by the City under and pursuant to the Lease, all as provided in the Indenture.  The Bonds do 
not constitute a general obligation of the City or the State of Missouri, and neither the City nor said State 
shall be liable thereon, and the Bonds shall not constitute an indebtedness within the meaning of any 
constitutional, charter or statutory debt limitation or restriction, and are not payable in any manner by 
taxation.  Pursuant to the provisions of the Lease, rental payments sufficient for the prompt payment when 
due of the principal of and interest on the Bonds are to be paid by the Company directly to the Trustee for 
the account of the City and deposited in a special fund created by the City and designated the “City of 
Independence, Missouri, Bond Fund (Nebius Project - Equipment)”. 
 
 THE OWNER of this Bond shall have no right to enforce the provisions of the Indenture or to 
institute action to enforce the covenants therein, or to take any action with respect to any Event of Default 
under the Indenture, or to institute, appear in or defend any suit or other proceedings with respect thereto, 
except as provided in the Indenture.  In certain events, on the conditions, in the manner and with the effect 
set forth in the Indenture, the principal of all the Bonds issued under the Indenture and then Outstanding 
may become or may be declared due and payable before the stated maturity thereof, together with interest 

Page 246 of 318



 

C-3 

accrued thereon.  Modifications or alterations of this Bond or the Indenture may be made only to the 
extent and in the circumstances permitted by the Indenture. 
 
 THIS BOND is transferable, as provided in the Indenture, only upon the books of the City kept 
for that purpose at the above-mentioned office of the Trustee by the Owner hereof in Person or by such 
Person’s duly authorized agent, upon surrender of this Bond together with a written instrument of transfer 
reasonably satisfactory to the Trustee duly executed by the Owner or such Person’s duly authorized 
attorney, and thereupon a new fully registered Bond or Bonds, in the same aggregate principal amounts, 
shall be issued to the transferee in exchange therefor as provided in the Indenture, and upon payment of 
the charges therein prescribed.  The City, the Trustee and any Paying Agent may deem and treat the 
Person in whose name this Bond is registered as the absolute owner hereof for the purpose of receiving 
payment of, or on account of, the principal or redemption price hereof and interest due hereon and for all 
other purposes. 
 
 THE BONDS are issuable in the form of one fully-registered Bond in the maximum principal 
amount of $144,023,000,000. 
 
 THIS BOND shall not be valid or become obligatory for any purposes or be entitled to any 
security or benefit under the Indenture until the Certificate of Authentication hereon shall have been 
executed by the Trustee. 
 
 IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required 
to exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the 
issuance of this Bond do exist, have happened and have been performed in due time, form and manner as 
required by the Constitution and laws of the State of Missouri. 
 
 IN WITNESS WHEREOF, the City of Independence, Missouri has caused this Bond to be 
executed in its name by the manual or facsimile signature of its Mayor or (Interim) City Manager, attested 
by the manual or facsimile signature of its City Clerk and its corporate seal to be affixed hereto or 
imprinted hereon, and has caused this Bond to be dated the date set forth above. 
 
CERTIFICATE OF AUTHENTICATION CITY OF INDEPENDENCE, MISSOURI 
 
This Bond is one of the Bonds 
of the issue described in the 
within-mentioned Indenture. By:    

Interim City Manager  
Registration Date: ___________________ 
 
BOKF, N.A., 
as Trustee ATTEST: (Seal) 
 
 
By  ___________________________________   

 Authorized Signatory  City Clerk 
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SCHEDULE I 
 

 
TABLE OF CUMULATIVE OUTSTANDING PRINCIPAL AMOUNT 

 
CITY OF INDEPENDENCE, MISSOURI 

TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND 
(NEBIUS PROJECT - EQUIPMENT) 

SERIES 2026 
 
 
 

 
 
 
 

Date 

 
 
 

Principal Amount 
Advanced 

 
 
 

Principal Amount 
Redeemed 

 
Cumulative 
Outstanding 

Principal 
Amount 

 
 

Notation 
Made 

By 
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FORM OF ASSIGNMENT 
 
 

(NOTE RESTRICTIONS ON TRANSFERS) 
 
 
 FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 
 
____________________________________________________________________________________ 

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

 
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 
_____________________________ agent to transfer the within Bond on the books kept by the Trustee 
for the registration and transfer of Bonds, with full power of substitution in the premises. 
 
Dated:  ______________________. 
 
       _______________________________________ 
 NOTICE:  The signature to this assignment must 

correspond with the name as it appears upon the 
face of the within Bond in every particular. 

 
 Place medallion guarantee below: 
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EXHIBIT D 
 

FORM OF REPRESENTATION LETTER 
 
 
 
City of Independence, Missouri 
111 E. Maple Ave. 
Independence, MO, 64050  
Attention:  City Manager  
 
BOKF, N.A., as Trustee 
2405 Grand Blvd, Ste 840 
Kansas City, MO 64108 
Attn:  Corporate Trust Department 
 
 Re: $144,023,000,000 Maximum Principal Amount of Taxable Industrial Development 

Revenue Bonds (Nebius Project - Equipment), Series 2026 of the City of Independence, 
Missouri 

 
Ladies and Gentlemen: 
 
 In connection with the purchase of the above-referenced Bonds (the “Bonds”), the undersigned 
purchaser of the Bonds (the “Purchaser”) hereby represents, warrants and agrees as follows: 
 
 1. The Purchaser fully understands that (a) the Bonds have been issued under and pursuant 
to a Trust Indenture dated as of February 1, 2026 (the “Indenture”), between the City of Independence, 
Missouri (the “City”) and BOKF, N.A., Kansas City, Missouri, as trustee (the “Trustee”), and (b) the 
Bonds are payable solely out of certain rents, revenues and receipts to be derived from the leasing or sale 
of the Project Equipment (as defined in the Indenture) to Nebius, Inc., a Delaware corporation (the 
“Company”), under a Lease Agreement dated as of February 1, 2026 (the “Lease”), between the City and 
the Company, with certain of such rents, revenues and receipts being pledged and assigned by the City to 
the Trustee under the Indenture to secure the payment of the principal of and interest on the Bonds. 
 
 2. The Purchaser understands that the Bonds have not been registered under the Securities 
Act of 1933, as amended (the “1933 Act”), or the securities laws of any state and will be sold to the 
Purchaser in reliance upon certain exemptions from registration and in reliance upon the representations 
and warranties of the Purchaser set forth herein. 
 
 3. The Purchaser understands that the Bonds are transferable only in the manner provided 
for in the Indenture and discussed below and warrants that it is acquiring the Bonds for its own account 
with the intent of holding the Bonds as an investment, and the acquisition of the Bonds is not made with a 
view toward their distribution or for the purpose of offering, selling or otherwise participating in a 
distribution of the Bonds. 
 
 4. The Purchaser agrees not to attempt to offer, sell, hypothecate or otherwise distribute the 
Bonds to others unless authorized by the terms of the Indenture and upon receipt of any required opinion 
of counsel acceptable to the City, the Company, the Trustee and the Purchaser that all registration and 
disclosure requirements of the Securities and Exchange Commission and all other appropriate federal and 
Missouri securities laws and the securities law of any other applicable state are complied with. 
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 5. The Company has (a) furnished to the Purchaser such information about itself as the 
Purchaser deems necessary in order for it to make an informed investment decision with respect to the 
purchase of the Bonds, (b) made available to the Purchaser, during the course of this transaction, ample 
opportunity to ask questions of, and to receive answers from, appropriate officers of the City and the 
terms and conditions of the offering of the Bonds, and (c) provided to the undersigned all additional 
information which it has requested. 
 
 6. The Purchaser acknowledges that no offering document has been prepared in connection 
with the sale of the Bonds.  The Purchaser further acknowledges that it has timely received in satisfactory 
form and manner all proceedings, certificates, opinions, letters and other documents required to be 
submitted to the Purchaser pursuant to the Bond Purchase Agreement prior to or on the date of the 
delivery of and payment for the Bonds, and that the City and the Company have in all respects complied 
with and satisfied all of their respective obligations to the Purchaser which are required under the Bond 
Purchase Agreement to be complied with and satisfied on or before such date. 
 
 7. The Purchaser is now, and was when it agreed to purchase the Bonds, familiar with the 
operations of the Company and fully aware of terms and risks of the Bonds and that the Purchaser is 
relying on its own knowledge and investigation of facts and circumstances relating to the purchase of the 
Bonds.  The Purchaser believes that the Bonds being acquired are a security of the type that the Purchaser 
wishes to purchase and hold for investment and that the nature and amount thereof are consistent with its 
investment program.  
 
 8. The Purchaser is fully aware of and satisfied with (i) the current status of the ownership 
of the Project Equipment and any issues related thereto and (ii) the terms, amounts and providers of the 
insurance maintained pursuant to Article VII of the Lease, and the undersigned is purchasing the Bonds 
with full knowledge of such matters. 
 
 9. The Purchaser understands and agrees that the interest on the Bonds is subject to federal 
and state income taxation. 
 
 10. The Purchaser hereby directs the Trustee to hold the Bonds in trust for the undersigned 
pursuant to Section 208 of the Indenture. 
 
 
Dated:    , 20___ 

 
[PURCHASER OF BONDS] 
 
 
 
By:        
Name:         
Title:         
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CITY OF INDEPENDENCE, MISSOURI, 
As Lessor, 

 
 

AND 
 
 

NEBIUS, INC., 
As Lessee 

 
 

____________ 
 
 

LEASE AGREEMENT 
 
 

Dated as of February 1, 2026 
 

____________ 
 

Relating to: 
 

$144,023,000,000 
(Aggregate Maximum Principal Amount) 

City of Independence, Missouri 
Taxable Industrial Development Revenue Bonds 

(Nebius Project - Equipment) 
Series 2026 

 
 
 

 
Certain rights of the City of Independence, Missouri (the “City”), in this Lease Agreement have 
been pledged and assigned to BOKF, N.A., Kansas City, Missouri, as Trustee under the Trust 
Indenture dated as of February 1, 2026, between the City and the Trustee.  Such pledge and 
assignment does not include the Unassigned Rights (defined in the Indenture). 
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LEASE AGREEMENT 
 
 

 THIS LEASE AGREEMENT, dated as of February 1, 2026 (the “Lease”), is between the CITY 
OF INDEPENDENCE, MISSOURI, a constitutional charter city and municipal corporation duly 
organized and existing under the laws of the State of Missouri, as lessor (the “City”), and NEBIUS, INC., 
a Delaware corporation, as lessee, and its successors or assigns, as permitted hereunder (the “Company”); 
 

RECITALS: 
 

 1. The City is authorized under Article VI, Section 27(b) of the Missouri Constitution and 
Sections 100.010 through 100.200 of the Revised Statutes of Missouri, as amended (the “Act”), to 
purchase, construct, extend, improve and equip certain “projects” (as defined in the Act) and to issue 
industrial development revenue bonds for the purpose of providing funds to pay the costs of such projects 
and to lease or otherwise dispose of such projects to private persons or corporations for manufacturing, 
commercial, warehousing, office industry and industrial development purposes upon such terms and 
conditions as the City shall deem advisable. 
 
 2. Pursuant to the Act, the City Council passed an ordinance (the “Ordinance”) on 
__________ ___, 2026, authorizing the City to issue its Taxable Industrial Development Revenue Bonds 
(Nebius Project - Equipment), Series 2026, in the maximum principal amount of $144,023,000,000 (the 
“Bonds”), for the purpose of acquiring and installing certain equipment (the “Project Equipment,” as 
more fully described on Exhibit B hereto) at a site located at and surrounding 501 North Bly Road in the 
City (the “Project Site,” as more fully described on Exhibit A hereto). 
 
 3. Pursuant to the Ordinance, the City is authorized to enter into a Trust Indenture of even 
date herewith (the “Indenture”) with BOKF, N.A., Kansas City, Missouri, as Trustee (the “Trustee”), for 
the purpose of issuing and securing the Bonds, as therein provided, and to enter into this Lease with the 
Company under which the City will acquire and install the Project Equipment and lease the Project 
Equipment to the Company in consideration of rental payments by the Company that will be sufficient to 
pay the principal of and interest on the Bonds. 
 
 4. In consideration of the terms and conditions of this Lease, the Ordinance, issuance of the 
Bonds and certain other agreements, the City and the Company have concurrently herewith entered into a 
Performance Agreement of even date herewith (the “Performance Agreement”), pursuant to which the 
Company has agreed to make certain payments in lieu of taxes. 
 
 5. Pursuant to the foregoing, the City desires to lease the Project Equipment to the Company 
and the Company desires to lease the Project Equipment from the City, for the rentals and upon the terms 
and conditions hereinafter set forth. 
 
 NOW, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements herein contained, the receipt and sufficiency of which are hereby 
acknowledged, the City and the Company do hereby represent, covenant and agree as follows: 
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ARTICLE I 
 

DEFINITIONS 
 
 Section 1.1. Definitions of Words and Terms.  In addition to any words and terms defined 
elsewhere in this Lease and the words and terms defined in Section 101 of the Indenture which 
definitions are hereby incorporated herein by reference, and terms defined, the following words and terms 
as used in this Lease shall have the following meanings: 
 
 “Additional Rent” means the additional rental described in Sections 5.2 and 6.2 of this Lease. 
 
 “Basic Rent” means the rental described in Section 5.1 of this Lease. 
 

“Certificate of Insurance Compliance” means a certificate in substantially the form set forth on 
Exhibit D hereto evidencing the Company’s compliance with the insurance requirements set forth in 
Article VII hereto, fully executed by the Authorized Company Representative and upon which the 
Trustee may conclusively rely without further investigation or inquiry. 

 
“City Code” means the City’s Code of Ordinances published most recently in 2021, as the same 

may be amended by the City from time to time.   
 

 “Completion Certificate” means a certificate in substantially the form set forth on Exhibit E 
hereto evidencing the Completion Date as set forth in Article IV hereto, fully executed by the Authorized 
Company Representative and upon which the Trustee may conclusively rely without further investigation 
or inquiry. 
 
 “Environmental Law” means and includes the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act, the Superfund 
Amendments and Reauthorization Act of 1986, any other “Superfund” or “Superlien” law, or any other 
federal, state or local statute, law, ordinance, code, rule, regulation, order or decree regulating, relating to, 
or imposing liability or standards of conduct concerning any hazardous materials, as now or at any time 
hereafter in effect. 
 

“Financing Document” means any loan agreement, credit agreement, indenture, security 
agreement, mortgage, participation agreement, lease agreement, sublease, ground lease, hedging 
agreement or other document executed by or on behalf of a Financing Party. 

 
“Financing Party” means any Person providing debt, lease or equity financing or other financing 

(including equity contributions or commitments) or hedging arrangements, or any renewal, extension or 
refinancing of any such financing or hedging arrangements, or any guarantee, insurance, letters of credit 
or credit support for or in connection with such financing or hedging arrangements, in connection with the 
ownership, purchase, lease, operation or maintenance of the Project Equipment or interests or rights in the 
Lease, or any part thereof, including any trustee or agent acting on any such Person’s behalf. 
 
 “Full Insurable Value” means the actual replacement cost of the Project Equipment less 
physical depreciation as determined in accordance with Section 7.1(a) hereof. 
 
 “Lease Term” means the period from the effective date of this Lease until the expiration thereof 
pursuant to Section 3.2 hereof. 
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“Leasehold Security Agreement” means any leasehold security agreement, mortgage, leasehold 
deed of trust, assignment of rents and leases, security agreement or other agreement relating to the Project 
Equipment permitted pursuant to the provisions of Section 10.4 hereof. 
 
 “Net Proceeds” means, when used with respect to any insurance or condemnation award with 
respect to the Project Equipment, the gross proceeds from the insurance or condemnation award with 
respect to which that term is used remaining after payment of all expenses (including reasonable 
attorneys’ fees, trustee’s fees and any extraordinary expenses of the City and the Trustee) incurred in the 
collection of such gross proceeds. 
 

“Permitted Encumbrances” means, as of any particular time, as the same may encumber the 
Project Equipment, (a) liens for ad valorem taxes and special assessments not then delinquent, (b) the 
Indenture, this Lease, and the Performance Agreement, (c) liens or security interests granted pursuant to 
any Leasehold Mortgage or any Financing Documents, and (d) liens or security interests granted pursuant 
to any Leasehold Security Agreement or any Financing Documents. 
 

“Project Equipment” means the personal property to be acquired and installed at the Project Site 
pursuant to Article IV of this Lease and paid for in whole or in part from the proceeds of Bonds, as 
described in Exhibit B attached hereto. 
 

“Project Site” means the location described in Exhibit A attached hereto and by this reference 
made a part hereof.  
 
 “Real Property Lease” means the Lease Agreement relating to the Project Site and 
improvements to be located on the Project Site between the City and the Real Property Lessee.   
 
 “Real Property Lessee” means Missouri ADC Holdings, LLC, and its successors and assigns as 
permitted under the Real Property Lease.   
 
 Section 1.2. Rules of Interpretation. 
 
 (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 shall otherwise indicate, words importing the singular number shall 
include the plural and vice versa, and words importing Persons shall include firms, associations and 
corporations, including governmental entities, as well as natural Persons. 
 
 (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 instrument 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. 
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 (f) 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. 
 

Section 1.3. Acceptance of Indenture.  The Company acknowledges that it has received an 
executed copy of the Indenture and that it is familiar with the terms and conditions of the Indenture.  The 
Company further covenants that it will comply with all the conditions and covenants contained in the 
Indenture relating to the Company and the Project Equipment, and that it will not take any action which 
would cause a default thereunder or jeopardize the rights of the Trustee, the City or the Bondowners. 
 
 

ARTICLE II 
 

REPRESENTATIONS 
 
 Section 2.1. Representations by the City.  The City makes the following representations as 
the basis for the undertakings on its part herein contained: 
 

 (a) The City is a constitutional charter city and municipal corporation duly organized 
and validly existing under the laws of the State of Missouri.  Under the provisions of the Act, the 
City has lawful power and authority to enter into the transactions contemplated by this Lease and 
to carry out its obligations hereunder.  By proper action of its governing body, the City has been 
duly authorized to execute and deliver this Lease, acting by and through its duly authorized 
officers; 
 
 (b) The City agrees to cause the Project Equipment to be acquired and installed on 
the Project Site.  The City agrees to lease the Project Equipment to the Company and sell the 
Project Equipment to the Company if the Company exercises its option to purchase the Project 
Equipment or upon termination of this Lease as provided for herein, all for the purpose of 
furthering the public purposes of the Act; 
 
 (c) The acquisition and installation of the Project Equipment and the leasing of the 
Project Equipment by the City to the Company will further the public purposes of the Act; 
 
 (d) To the City’s knowledge, no member of the City Council or any other officer of 
the City has any significant or conflicting interest, financial, employment or otherwise, in the 
Company or in the transactions contemplated hereby; 

 
(e) To finance the costs of the Project Equipment, the City proposes to issue the 

Bonds which will be scheduled to mature as set forth in Article II of the Indenture and will be 
subject to redemption prior to maturity in accordance with the provisions of Article III of the 
Indenture; 

 
(f) The Bonds are to be issued under and secured by the Indenture, pursuant to 

which the Project Equipment and the net earnings therefrom, including all rents, revenues and 
receipts to be derived by the City from the leasing or sale of the Project Equipment (except for the 
Unassigned Rights), will be pledged and assigned to the Trustee as security for payment of the 
principal of and interest on the Bonds and amounts owing pursuant to the Lease; 
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(g) The City will not grant security interests in or take any affirmative action that 
would permit a lien to be placed on the Project Equipment or pledge the revenues derived 
therefrom for any bonds or other obligations, other than the Bonds, except at the request of or 
with the written consent of the Authorized Company Representative; and 

 
(h) The City shall have no authority to operate the Project Equipment as a business 

or in any other manner except as the lessor thereof or potentially as lessee of a portion thereof, 
except subsequent to an Event of Default hereunder. 

 
 Section 2.2. Representations by the Company.  The Company makes the following 
representations as the basis for the undertakings on its part herein contained: 
 

 (a) The Company is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Delaware and is in good standing under the laws of and 
authorized to do business in the State of Missouri; 
 
 (b) The Company has lawful power and authority to enter into this Lease and to 
carry out its obligations hereunder and by proper action of its members the Company has been 
duly authorized to execute and deliver this Lease, acting by and through its duly authorized 
officers and representatives; 
 
 (c) The execution and delivery of this Lease, the consummation of the transactions 
contemplated hereby, and the performance of or compliance with the terms and conditions of this 
Lease by the Company will not, to the best of the Company’s knowledge, conflict with or result 
in a material breach of any of the terms, conditions or provisions of, or constitute a material 
default under, any mortgage, deed of trust, lease or any other restrictions or any agreement or 
instrument to which the Company is a party or by which it or any of its property is bound, or the 
Company’s organizational documents, or any order, rule or regulation applicable to the Company 
or any of its property of any court or governmental body, or constitute a material default under 
any of the foregoing, or result in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Company under 
the terms of any instrument or agreement to which the Company is a party; 
 

(d) The Project Equipment will comply in all material respects with all presently 
applicable building and zoning, health, environmental and safety orders and laws and all other 
applicable laws, rules and regulations, including the City Code; and 

 
 (e) The Project Equipment will be located on the Project Site. 

 
 

ARTICLE III 
 

GRANTING PROVISIONS 
 
 Section 3.1. Granting of Leasehold Estate.  The City hereby exclusively rents, leases and 
lets the Project Equipment to the Company, and the Company hereby rents, leases and hires the Project 
Equipment from the City, subject to Permitted Encumbrances for the rentals and upon and subject to the 
terms and conditions herein contained. 
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 Section 3.2. Lease Term.  This Lease shall become effective upon its delivery, and subject to 
sooner termination pursuant to the provisions of this Lease, shall have a term commencing as of the date 
of this Lease and terminating on December 1, 2046. 
 
 Section 3.3. Possession and Use of the Project Equipment. 
 
 (a) The City covenants and agrees that as long as neither the City nor the Trustee has 
exercised any of the remedies set forth in Section 12.2(b) following the occurrence and continuance of an 
Event of Default, the Company shall have sole and exclusive possession of the Project Equipment 
(subject to Permitted Encumbrances and the City’s and the Trustee’s right of access pursuant to Section 
10.3 hereof) and shall and may peaceably and quietly have, hold and enjoy the Project Equipment during 
the Lease Term.  The City covenants and agrees that it will not take any action, other than expressly 
pursuant to Article XII hereof, to prevent the Company from having quiet and peaceable possession and 
enjoyment of the Project Equipment during the Lease Term and will, at the request and expense of the 
Company, cooperate with the Company in order that the Company may have quiet and peaceable 
possession and enjoyment of the Project Equipment and will defend the Company’s enjoyment and 
possession thereof against all parties. The City will, at the request of the Company, reasonably cooperate 
with the Company in obtaining financing for Project Equipment, as detailed in Section 10.4 of this Lease. 
 
 (b) Subject to the provisions of this Section, the Company shall have the right to use the 
Project Equipment for any lawful purpose contemplated by the Act, this Lease, and the Performance 
Agreement.  The Company shall comply in all material respects with all statutes, laws, ordinances, codes, 
orders, judgments, decrees, regulations, directions and requirements of all federal, state, local and other 
governments or governmental authorities, now or hereafter applicable to the Project Equipment as to the 
manner of use or the condition of the Project Equipment.  In the event of demonstrated noncompliance 
with such statutes, laws, ordinances, codes, orders, judgments, decrees, regulations, directions and 
requirements the Company will take all reasonable steps to comply with such statutes, laws, ordinances, 
codes, orders, judgments, decrees, regulations, directions and requirements.  The Company shall also 
comply with the mandatory requirements, rules and regulations of all insurers under the policies carried 
under the provisions of Article VII hereof.  The Company 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 
Company to comply with the provisions of this Section.  Notwithstanding any provision contained in this 
Section, however, the Company shall have the right, at its own cost and expense, to contest or review by 
legal or other appropriate procedures the validity or legality of any such governmental statute, law, 
ordinance, code, order, judgment, decree, regulation, direction or requirement, or any such requirement, 
rule or regulation of an insurer, and during such contest or review the Company may refrain from 
complying therewith. 
 

Section 3.4. Title to the Project Equipment.  Subject to the terms herein, the City shall be 
the sole owner of the Project Equipment during the Lease Term. 
 

 
ARTICLE IV 

 
ACQUISITION AND INSTALLATION OF THE PROJECT EQUIPMENT 

 
 Section 4.1. Issuance of the Bonds.  The City agrees that, upon request of the Company, it 
will issue, sell and cause to be delivered the Bonds to the purchaser thereof in accordance with the 
provisions of the Indenture and the Bond Purchase Agreement.  The proceeds of the sale of the Bonds, 
when received, shall be paid over to the Trustee for the account of the City.  The Trustee shall promptly 
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deposit such proceeds, when received, as provided in the Indenture, to be used and applied as hereinafter 
provided in this Lease and in the Indenture.  Alternatively, the Trustee may, (pursuant to Section 208(d) 
of the Indenture) endorse the Bonds in an amount equal to the requisition certificates submitted pursuant 
to Section 4.4 below.  In that event, the purchaser of the Bonds shall be deemed to have deposited funds 
with the Trustee in an amount equal to the amount stated in the requisition certificate. 
 
 Section 4.2. Acquisition and Installation of the Project Equipment.  The City and the 
Company agree that the Company, as the agent of the City, shall, but solely from the Project Fund, 
acquire and install the Project Equipment as follows: 
 

 (a) [Reserved]. 
 
 (b) The Company will purchase and install the Project Equipment at the Project Site.  
The Company shall transfer title to the Project Equipment to the City from time to time by bills of 
sale or other instruments of transfer.  Each bill of sale or other instrument of transfer and each 
personal property declaration form shall be of sufficient specificity so as to enable Jackson 
County’s officials (including representatives of the Assessor’s office) to determine which 
personal property as reported on the annual personal property declaration constitutes Project 
Equipment (and therefore is owned by the City) and which personal property does not constitute 
Project Equipment (and therefore is owned by the Company).  The City and the Company agree 
that, pursuant to Section 4.8, property purchased in whole or in part by the Company with its own 
funds, and not Bond proceeds, shall not constitute part of the Project Equipment and shall remain 
the property of the Company and therefore subject to taxation (and the Company shall report such 
property to Jackson County as taxable).  On or before March 1 of each year, the Company shall 
provide to the City the report required by Section 3.2 of the Performance Agreement.  On 
December 31, 2046, title to all personal property comprising the Project Equipment shall be, and 
hereby is, conveyed to the Company, without further act of the City or the Company.      
  
 (c) In the event such acquisition and installation commences prior to the receipt of 
proceeds from the sale of the Bonds, the Company agrees to advance all funds necessary for such 
purpose. 
  

 Section 4.3. Project Costs.  The City hereby agrees to pay for, but solely from the Project 
Fund, and hereby authorizes and directs the Trustee to pay for, but solely from the Project Fund, all 
Project Costs upon receipt by the Trustee of a certificate pursuant to Section 4.4 hereof.  The Company 
may not submit any requisition certificates for Project Costs incurred after the Completion Date.  The 
Company must submit all requisitions for Project Costs incurred before the Completion Date within three 
months after the Completion Date. 
 
 Section 4.4. Payment for Project Costs.  All Project Costs as specified in Section 4.3 hereof 
shall be paid by the Trustee from the Project Fund as more fully provided in the Indenture, and the City 
hereby irrevocably authorizes and directs the Trustee to make disbursements from the Project Fund, upon 
receipt by the Trustee of certificates in substantially the form attached hereto as Exhibit C, signed by an 
Authorized Company Representative, which disbursements may be recorded via a transaction entry on the 
trust records held by the Trustee.  The Trustee may rely conclusively on any such certificate and shall not 
be required to make any independent investigation in connection therewith.  The submission of any 
requisition certificate by an Authorized Company Representative shall constitute unto the Trustee an 
irrevocable determination that all conditions precedent to the payments requested have been satisfied. 
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The Company shall make good faith efforts to submit disbursements certificates (as described in 
the paragraph above) for all Project Costs within 90 days after incurring such Project Costs, but in no case 
later than December 31 of the year in which the Project Costs were incurred.  In connection with each 
disbursement certificate submitted to the Trustee, and within 10 days of submittal thereof, the Company 
shall pay an issuance fee to the City in an amount equal to 0.01236% of the total Project Costs contained 
in such disbursement certificate, which amount shall be reported to the Trustee and added to the 
Cumulative Outstanding Principal Amount of the Bonds.        
 
 Section 4.5. Establishment of Completion Date.  The Completion Date shall be evidenced 
to the Trustee by the delivery of a Completion Certificate. The Company and the City agree to cooperate 
in causing such certificate to be furnished to the Trustee.    
 
 Section 4.6. Surplus or Deficiency in Project Fund.   
 
 (a) Upon receipt of the certificate described in Section 4.5 hereof, the Trustee shall, as 
provided in Section 504 of the Indenture, transfer any remaining moneys then in the Project Fund to the 
Bond Fund to be applied as directed by the Company solely to (1) the payment of principal and premium, 
if any, of the Bonds through the payment (including regularly scheduled principal payments, if any) or 
redemption thereof at the earliest date permissible under the terms of the Indenture, or (2) at the option of 
the Company, to the purchase of Bonds at such earlier date or dates as the Company may elect.  Any 
amount so deposited in the Bond Fund may be invested as permitted by Section 702 of the Indenture. 
 
 (b) If the Project Fund shall be insufficient to pay fully all Project Costs and to complete the 
acquisition and installation of the Project Equipment free of liens and encumbrances other than Permitted 
Encumbrances, the Company shall pay, in cash, the full amount of any such deficiency by making 
payments thereof directly to the contractors and to the suppliers of materials and services as the same 
shall become due, and the Company shall save the City and the Trustee whole and harmless from any 
obligation to pay such deficiency. 
 
 Section 4.7. Project Equipment Property of City.  The Project Equipment, which the 
Company desires to convey to the City, including anything under this Lease which becomes, is deemed to 
be, or constitutes a part of the Project Equipment, and the Project Equipment as repaired, rebuilt, 
rearranged, restored or replaced by the Company under the provisions of this Lease, except as otherwise 
specifically provided herein, shall immediately when installed become the absolute property of the City, 
subject only to this Lease, the Indenture, Permitted Encumbrances and the Leasehold Security Agreement 
or Financing Documents, if any.   
 
 Section 4.8. Non-Project Improvements, Machinery and Equipment Property of the 
Company.  Any improvements or items of machinery or equipment which do not constitute part of the 
Project Equipment and the entire purchase price of which is paid for by the Company with the Company’s 
own funds, and no part of the purchase price of which is paid for from funds deposited pursuant to the 
terms of this Lease in the Project Fund, shall be the property of the Company and shall not constitute a 
part of the Project Equipment for purposes of Section 6.4 hereof and therefore are subject to taxation, to 
the extent otherwise provided by law. 
 
 Section 4.9. Environmental Matters. The Company acknowledges that is it responsible for 
maintaining the Project Equipment in compliance with all Environmental Laws.  In the event that the 
Company fails to undertake to comply with any final, non-appealable order issued by any local, state or 
federal authority under applicable Environmental Law, the City or the Trustee, immediately after notice to 
the Company, may elect (but shall not be required) to undertake such compliance.  Any moneys expended 
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by the City or the Trustee in efforts to comply with any applicable Environmental Law (including the 
reasonable cost of hiring consultants, undertaking sampling and testing, performing any cleanup 
necessary or useful in the compliance process and reasonable attorneys’ fees) shall be due and payable as 
Additional Rent hereunder with interest thereon at the average rate of interest per annum on the Bonds, 
plus two (2) percentage points, from the date such cost is incurred.  There shall be unlimited recourse to 
the Company to the extent of any liability incurred by the City or the Trustee with respect to any breaches 
of the provisions of this section. 
 
 The Company shall and does hereby indemnify the City and the Trustee and agrees to defend and 
hold them harmless from and against all loss, cost, damage and expense (including, without limitation, 
reasonable attorneys’ fees and costs associated incurred in the investigation, defense and settlement of 
claims) that they may incur, directly or indirectly, as a result of or in connection with the assertion against 
them or any of them of any claim relating to the presence on, escape or removal from the Project 
Equipment during the term of this Lease of any hazardous substance or other material regulated by any 
applicable Environmental Law, or compliance with any applicable Environmental Law, whether such 
claim is raised before, during or after the term of this Lease, including claims relating to personal injury 
or damage to property; provided, however, this indemnity shall only relate to claims resulting from the 
City’s ownership of the Project Equipment and the Trustee’s acceptance of its duties as Trustee 
hereunder. 
 

 
ARTICLE V 

 
RENT PROVISIONS 

 
 Section 5.1. Basic Rent.  The Company covenants and agrees to pay to the Trustee in same 
day funds for the account of the City during this Lease Term, for deposit in the Bond Fund on or before 
10:00 a.m., Trustee’s local time, on or before each December 1, commencing December 1, 2026 and 
continuing until the principal of and interest on the Bonds which are then outstanding and have not been 
subject to early redemption shall have been fully paid, an amount which, when added to any collected 
funds then on deposit in the Bond Fund and available on such Payment Date, shall be equal to the total 
amount payable on each December 1 as interest on the Bonds.  On December 1, 2046 (or such earlier 
date as the Company may elect to redeem the Bonds), the Company shall also pay an amount equal to all 
principal then due on the Bonds in connection with such maturity or redemption.  All payments of Basic 
Rent provided for in this Section shall be paid directly to the Trustee and shall be deposited in accordance 
with the provisions of the Indenture into the Bond Fund and shall be used and applied by the Trustee in 
the manner and for the purposes set forth in this Lease and the Indenture, provided that if the Company is 
the Owner of all the Bonds Outstanding, payment of Basic Rent as provided for in this Section may be 
made via a transaction entry on the trust records held by the Trustee and the Paying Agent consistent with 
Section 204 of the Indenture.  Any Basic Rent paid by the Company which exceeds the total amount 
payable on such payment dates shall be immediately paid to the Company by wire transfer.  At its option, 
on the final Payment Date, the Company may deliver to the Trustee for cancellation Bonds not previously 
paid and the Company shall receive a credit against the Basic Rent payable by the Company in an amount 
equal to the principal amount of the Bonds so tendered for cancellation plus accrued interest thereon. 
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 Section 5.2. Additional Rent.  The Company shall pay as Additional Rent, within 30 days 
after receiving an itemized invoice therefor, the following amounts as and when the same become due: 
 

 (a) all reasonable fees, charges and expenses, including agent and counsel fees, of 
the City or the Trustee incurred under the Indenture, this Lease, or any other document entered 
into in connection with the Bonds, as and when the same become due. The annual administrative 
fee of the City shall be capped at $__________.  The Trustee fees due hereunder shall be capped 
at $__________ annually. The parties agree that the aggregate fees under this subsection shall be 
limited to $5,000; 
 
 (b) all costs incident to the payment of the principal of and interest on the Bonds as 
the same becomes due and payable, including all costs and expenses in connection with the call, 
redemption and payment of all outstanding Bonds; 
 
 (c) all reasonable costs which are reasonably incurred and actually made in 
connection with the enforcement of any rights against the Company or the Project Equipment or 
in connection with a failure of the Company to perform its obligations under this Lease, the 
Indenture, or the Performance Agreement by the City, the Trustee or the Bondowners, including 
counsel fees and expenses; 
 
 (d) all amounts payable under the Performance Agreement; or 
 
 (e) all other payments of whatever nature which Company has agreed to pay or 
assume under the provisions of this Lease. 

 
 Section 5.3. Obligations of Company Absolute and Unconditional. 
 
 (a) The obligation of the Company to pay Basic Rent and Additional Rent are in 
consideration of the City’s obligation to issue the Bonds and comply with the Trust Indenture. The 
obligations of the Company under this Lease to make payments of Basic Rent and Additional Rent on or 
before the date the same become due, and to perform all of its other obligations, covenants and 
agreements hereunder shall be absolute and unconditional, without notice or demand, and without 
abatement, deduction, set-off, counterclaim, recoupment or defense or any right of termination or 
cancellation arising from any circumstance whatsoever, whether now existing or hereafter arising, and 
irrespective of whether the acquisition and installation of the Project Equipment has been started or 
completed, or whether the City’s title thereto or to any part thereof is defective or nonexistent, and 
notwithstanding any damage to, loss, theft or destruction of, the Project Equipment or any part thereof, 
any failure of consideration or frustration of commercial purpose, the taking by eminent domain of title to 
or of the right of temporary use of all or any part of the Project Equipment, legal curtailment of the 
Company’s use thereof, the eviction or constructive eviction of the Company, 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 City’s legal organization or status, or any default of the City hereunder, and regardless of 
the invalidity of any action of the City; provided, however, that nothing in this Section 5.3(a) or Section 
5.3(b) is intended or shall be deemed to affect or impair in anyway the rights of the Company to tender 
Bonds for redemption in satisfaction of Basic Rent as provided in Section 5.1 and Section 5.4 hereof, nor 
the right of the Company to terminate this Lease and repurchase the Project Equipment as provided in 
Article XI hereof. 
 
 (b) Nothing in this Lease shall be construed to release the City from the performance of any 
agreement on its part herein contained or as a waiver by the Company of any rights or claims the 
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Company may have against the City under this Lease or otherwise, but any recovery upon such rights and 
claims shall be had from the City separately, it being the intent of this Lease that the Company shall be 
unconditionally and absolutely obligated to perform fully all of its obligations, agreements and covenants 
under this Lease (including the obligation to pay Basic Rent and Additional Rent) for the benefit of the 
Owners and the City.  The Company may, however, at its own cost and expense and in its own name or in 
the name of the City, prosecute or defend any action or proceeding or take any other action involving 
third Persons which the Company deems reasonably necessary in order to secure or protect its right of 
possession, occupancy and use hereunder, and in such event the City hereby agrees to cooperate fully 
with the Company and to take all action necessary to effect the substitution of the Company for the City 
in any such action or proceeding if the Company shall so request. 
 
 Section 5.4. Prepayment of Basic Rent.  The Company may at any time and from time to 
time prepay a portion of the Basic Rent provided for hereunder (subject to the limitations of 
Section 301(a) of the Indenture relating to the redemption of the Bonds).  During such times as the 
amount held by the Trustee in the Bond Fund shall be sufficient to pay, at the time required, the principal 
of and interest on all the Bonds then remaining unpaid, the Company shall not be obligated to make 
payments of Basic Rent under the provisions of this Lease. 
 
 Subject to Section 301(a) of the Indenture relating to the redemption of Bonds, the Company, at 
its option, may deliver to the Trustee for cancellation Bonds owned by the Company and not previously 
paid, and the Company shall receive a credit against amounts payable by the Company for the redemption 
of Bonds in an amount equal to the principal amount of the Bonds so tendered for cancellation, plus 
accrued interest thereon. 
 
 

ARTICLE VI 
 

MAINTENANCE, TAXES AND UTILITIES 
 
 Section 6.1. Maintenance and Repairs.  Throughout the Lease Term the Company shall, at 
its own expense, keep the Project Equipment in as reasonably safe condition as the operation thereof will 
permit, and keep the Project Equipment in good repair and in good operating condition, making from time 
to time all necessary repairs thereto and renewals and replacements thereof it determines to be necessary.  
Without limiting the generality of the foregoing, the Company shall at all times remain in compliance 
with all provisions of the City Code relating to maintenance and appearance. 
 
 Section 6.2. Taxes, Assessments and Other Governmental Charges. 
 
 (a) Subject to the Performance Agreement and subsection (b) of this Section, the Company 
shall promptly pay and discharge, as the same become due, all taxes and assessments, general and special, 
and other governmental charges of any kind whatsoever that may be lawfully taxed, charged, levied, 
assessed or imposed upon or against or be payable for or in respect of the Project Equipment, or any part 
thereof or interest therein (including the leasehold estate of the Company therein), or the income 
therefrom, including any new taxes and assessments not of the kind enumerated above to the extent that 
the same are lawfully made, levied or assessed in lieu of or in addition to taxes or assessments now 
customarily levied against personal property, and further including all utility charges, assessments and 
other general governmental charges and impositions whatsoever, foreseen or unforeseen, which if not 
paid when due would materially impair the security of the Bonds or materially encumber the City’s title 
to the Project Equipment; provided that with respect to any special assessments or other governmental 
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charges that are lawfully levied and assessed which may be paid in installments, the Company shall be 
obligated to pay only such installments thereof as become due and payable during the Lease Term. 
 
 (b) The Company may, in its own name or in the City’s name, contest the validity or amount 
of any tax, assessment or other governmental charge which the Company is required to bear, pay and 
discharge pursuant to the terms of this Article by appropriate legal proceedings instituted before the tax, 
assessment or other governmental charge complained of becomes delinquent if and provided (1) the 
Company, before instituting any such contest, gives the City and the Trustee written notice of its intention 
to do so, (2) the Company diligently prosecutes any such contest, at all times effectively stays or prevents 
any official or judicial sale therefor, under execution or otherwise, and (3) the Company promptly pays 
any final judgment enforcing the tax, assessment or other governmental charge so contested and thereafter 
promptly procures record release or satisfaction thereof.  The City agrees to cooperate fully with the 
Company in connection with any and all administrative or judicial proceedings related to any tax, 
assessment or other governmental charge.  The Company shall save and hold harmless the City and the 
Trustee from any costs and expenses the City and the Trustee may incur related to any of the above. 
 
 (c) Nothing in this Lease shall be construed to require the Company to make duplicate tax 
payments.  The Company shall receive a credit against any payments in lieu of taxes due under the 
Performance Agreement to the extent of any ad valorem taxes imposed and paid by the Company with 
respect to the Project Equipment paid pursuant to this Section. 
 

Section 6.3. Utilities.  All utilities and utility services used by the Company in, on or about 
the Project Equipment shall be paid for by the Company and shall be contracted for by the Company in 
the Company’s own name (or the name(s) of its Affiliates), and the Company shall, at its sole cost and 
expense, procure any and all permits, licenses or authorizations necessary in connection therewith.  The 
Company recognizes that the cost of utilities includes payments in lieu of tax charged by the City to its 
City-operated utilities under Section 16.07.001 of the City Code.   
 
 Section 6.4. Tax Exemptions.   
 
 (a) The City and the Company agree that while the Project Equipment is owned by the City 
and is subject to this Lease, the Project Equipment and the leasehold interest of the Company in the 
Project Equipment will be exempt from all current and future ad valorem property taxes by reason of such 
ownership (during the period in which the Project Equipment is owned by the City), and the City agrees 
that it will (at the expense of the Company) cooperate with the Company to defend such exemption 
against all parties in accordance with the Performance Agreement attached hereto as Appendix I.  
Notwithstanding the foregoing, Company will annually pay to the City the payments with respect to the 
Project Equipment set forth in the Performance Agreement. 
 
 (b) No sales tax exemption is being provided by the City in connection with the Project 
Equipment.   
 

 
ARTICLE VII 

 
INSURANCE 

 
 Section 7.1. Title Commitment or Report.  [Reserved.]     
 
 Section 7.2. Property Insurance. 
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 (a) The Company shall at its sole cost and expense obtain and shall maintain throughout the 
Lease Term, a policy or policies of insurance to keep the Project Equipment constantly insured against 
loss or damage by fire, lightning and all other risks covered by the extended coverage insurance 
endorsement then in use in the State of Missouri in an amount equal to the Full Insurable Value thereof 
(subject to reasonable loss deductible provisions).  The insurance required pursuant to this Section shall 
be maintained with a generally recognized responsible insurance company or companies authorized to do 
business in the State of Missouri or generally recognized international insurers or reinsurers with an A.M. 
Best rating of B+ or the equivalent thereof or better as may be selected by the Company.  All such 
policies of insurance pursuant to this Section, and all renewals thereof, shall name the Company as 
insured and the City and the Trustee shall be named as loss payees, as their respective interests may 
appear, and shall contain a provision that the issuer of such insurance will provide at least 10 days’ 
advance written notice to, the Company of the cancellation of such insurance. Company agrees it shall 
immediately forward any notice of cancellation it receives from the issuer of such insurance to the City 
and Trustee. The Company shall provide the City and the Trustee, on an annual basis, commencing on 
December 1, 2026 with a Certificate of Insurance Compliance, in the form of Exhibit D attached hereto, 
certifying compliance with this Section and containing copies of the insurance policies required under this 
Section, or certificates thereof.  The Trustee shall be entitled to conclusively rely upon such certificate as 
to the Company’s compliance with the insurance requirements.  The Trustee makes no representation as 
to, and shall have no responsibility for the sufficiency or adequacy of, the insurance.  
 
 (b) In the event of loss or damage to the Project Equipment, the Net Proceeds of property 
insurance carried pursuant to this Section shall be applied as provided in Article IX of this Lease, or as 
may be directed by, or on behalf of, the Owners of 100% in principal amount of the Bonds outstanding. 
 
 Section 7.3. Commercial General Liability Insurance. 
 

(a) The Company shall at its sole cost and expense maintain or cause to be maintained at all 
times during the Lease Term general accident and commercial general liability insurance under which the 
City, the Company and the Trustee shall be named as additional insureds, properly protecting and 
indemnifying the City and the Trustee, in an amount not less than the limits of liability set by Section 
537.610 of the Revised Statutes of Missouri (subject to loss deductible clauses not to exceed $100,000).  
The policies of said insurance shall contain a provision that the issuer of such insurance will provide at 
least 10 days’ advance written notice to the Company of the cancellation of such insurance.  The 
Company agrees it shall immediately forward any notice of cancellation it receives from the issuer of 
such insurance to the City and Trustee.  The Company shall provide the City and the Trustee, on an 
annual basis, commencing on December 1, 2026 with a Certificate of Insurance Compliance, in the form 
of Exhibit D attached hereto, certifying compliance with this Section and containing copies of the 
insurance policies required under this Section, or certificates thereof.  The Trustee shall be entitled to 
conclusively rely upon such certificate as to the Company’s compliance with the insurance requirements.  
The Trustee makes no representation as to, and shall have no responsibility for the sufficiency or 
adequacy of, the insurance.    
 
 (b) In the event of a public liability occurrence, the Net Proceeds of liability insurance 
carried pursuant to this Section shall be applied toward the extinguishment or satisfaction of the liability 
with respect to which such proceeds have been paid. 
 
 Section 7.4. Workers’ Compensation.  The Company agrees throughout the Lease Term to 
maintain or cause to be maintained the Workers’ Compensation coverage required by the laws of the State 
of Missouri. 
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 Section 7.5. Blanket Insurance Policies; Self-Insurance.  The Company may satisfy any of 
the insurance requirements set forth in this Article by using blanket policies of insurance, provided each 
and all of the requirements and specifications of this Article respecting insurance are complied with.  
Nothing in this Lease shall be construed from prohibiting the Company from self-insuring provided the 
Company, or in combination with its parent corporation, has a net worth in excess of $200,000,000, as 
determined by accounting principles generally accepted in the United States of America. 
 
 

ARTICLE VIII 
 

ALTERATION OF THE PROJECT EQUIPMENT 
 
 Section 8.1. Additions, Modifications and Improvements to the Project Equipment.  The 
Company shall have and is hereby given the right, at its sole cost and expense, to make such additions, 
modifications and improvements in and to any part of the Project Equipment as the Company from time 
to time may deem necessary or desirable for its business purposes.  All additions, modifications and 
improvements made by the Company pursuant to the authority of this Section shall (a) be made in 
workmanlike manner and will comply in all material respects with all laws and ordinances applicable 
thereto, (b) when commenced, be prosecuted to completion with due diligence, and (c) when completed, 
be deemed a part of the Project Equipment; provided, however, that additions of machinery and 
equipment installed on the Project Site by the Company not purchased or acquired from Bond proceeds 
deposited with the Trustee hereunder and not constituting repairs or replacements due to damage of the 
Project Equipment shall remain the property of the Company, may be removed by the Company, and shall 
be subject to ad valorem taxes. 
  

Section 8.2. Removal of Project Equipment.   
 
(a) The Company may, if no uncured Event of Default exists and is continuing, remove from 

the Project Site without responsibility or accountability to the City or the Trustee with respect thereto, any 
items of machinery and equipment, or parts thereof, which constitute a part of the Project Equipment or 
indicate to the City that it wishes to remove such machinery or equipment from the property constituting 
Project Equipment while it remains located at the Project Site.  Within 90 days after such removal,  the 
Company shall deliver to the City and the Trustee a certificate signed by an Authorized Company 
Representative containing a complete description of the machinery or equipment that the Company has so 
removed.  Upon request by the Company, the City will execute and deliver a bill of sale that transfers full 
and complete title to the Company of the Project Equipment so removed.  The City agrees to execute and 
promptly return to the Company a bill of sale upon request and in any event within 15 days after receiving 
notice of the request.  Any request for such bill of sale shall be accompanied by an estimate of the value 
of the property being removed and a request to the Trustee to reduce the Cumulative Outstanding 
Principal Amount of the Bonds by the amount of such estimated value.  Notwithstanding anything 
contained herein to the contrary, title to any item of the Project Equipment removed from the Project Site 
shall automatically vest in the Company without further instrument or action, and such vesting of title 
shall be self-operative effective upon removal.  Any Project Equipment removed from the Project Site 
shall no longer be entitled to the tax exemption afforded by virtue of the City’s ownership thereof.   

 
(b) In all cases, the Company shall pay all of the costs and expenses of any such removal.  

The Company’s right under this Section to remove machinery and equipment constituting a part of the 
Project Equipment is intended only to permit the Company to maintain an efficient operation by the 
removal of machinery and equipment that is no longer suitable for any of the reasons set forth in this 
Section, and such right is not to be construed to permit a removal under any other circumstances and 
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specifically is not to be construed to permit the Company to make a wholesale removal of the Project 
Equipment. 
 
 Section 8.3. Permits and Authorizations.  The Company shall not do or permit others under 
its control to do any work on the Project Equipment related to any repair, rebuilding, restoration, 
replacement, modification or addition to the Project Equipment, or any part thereof, unless all requisite 
municipal and other governmental permits and authorizations shall have been first procured.  All such 
work shall be done in a good and workmanlike manner and in material compliance with all applicable 
building, zoning and other laws, ordinances, codes and governmental regulations.  In the event of 
demonstrated noncompliance with such laws, ordinances, codes, governmental regulations and 
requirements the Company will take all reasonable steps to comply with laws, ordinances, codes, 
governmental regulations and requirements. 
 
 Section 8.4. Mechanics’ Liens. 
 
 (a) The Company will not directly or indirectly create, incur, assume or suffer to exist any 
lien on or with respect to the Project Equipment, except Permitted Encumbrances, and the Company shall 
promptly notify the City of the imposition of such lien of which the Company is aware and shall 
promptly, at its own expense, take such action as may be necessary to fully discharge or release any such 
lien.  Whenever and as often as any mechanics’ or other similar lien is filed against the Project 
Equipment, or any part thereof, purporting to be for or on account of any labor done or materials or 
services furnished in connection with any work in or about the Project Equipment, the Company shall 
discharge the same of record within 90 days after the date of filing.  Notice is hereby given that the City 
shall not be liable for any labor or materials furnished the Company or anyone claiming by, through or 
under the Company upon credit, and that, except as otherwise stated in a memorandum of this Lease 
recorded with the recorder of deeds, no mechanics’ or other similar lien for any such labor, services or 
materials shall attach to or affect the reversionary or other estate of the City in and to the Project 
Equipment or any part thereof. 
 
 (b) Notwithstanding paragraph (a) above, the Company may contest any such mechanics’ or 
other similar lien if the Company (1) within said 90-day period stated above notifies the City and the 
Trustee in writing of its intention so to do, (2) diligently prosecutes such contest, (3) at all times 
effectively stays or prevents any official or judicial sale of the Project Equipment, or any part thereof or 
interest therein, under execution or otherwise, (4) promptly pays or otherwise satisfies any final judgment 
adjudging or enforcing such contested lien claim and (5) thereafter promptly procures record release or 
satisfaction thereof.  The Company may permit the lien so contested to remain unpaid during the period of 
such contest and any appeal therefrom unless the Company is notified by the City that, in the opinion of 
counsel, by nonpayment of any such items, the interest of the City in the Project Equipment will be 
subject to loss or forfeiture.  In that event, the Company shall promptly, at its own expense, take such 
action as may be reasonably necessary to duly discharge or remove any such security interest, pledge, 
lien, charge, encumbrance or claim if the same shall arise at any time.  The Company shall save and hold 
harmless the City from any loss, costs or expenses the City may incur related to any such contest.  The 
Company shall reimburse the City for any expense incurred by it in connection with the imposition of any 
such lien or in order to discharge or remove any such security interest, pledge, lien, charge, encumbrance 
or claim.  The City shall cooperate fully with the Company in any such contest. 

 
 

ARTICLE IX 
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DAMAGE, DESTRUCTION AND CONDEMNATION 
 
 Section 9.1. Damage or Destruction. 
 
 (a) If the Project Equipment is damaged or destroyed by fire or any other casualty, whether 
or not covered by insurance, the Company, as promptly as practicable, shall either (i) make the 
determination described in subsection (f) below, or (ii) repair, restore or replace the same as nearly as 
may be practicable to their condition and character immediately prior to such damage or destruction, and 
so that upon completion of such repairs, restoration or replacement the Project Equipment is of a value 
not less than the value thereof immediately before the occurrence of such damage or destruction. 
 

If the Company elects to repair, restore or replace the Project Equipment, for all purposes of this 
Lease, any reference to the words “Project Equipment” shall be deemed to also include any such new 
machinery and equipment. 
 
 Unless the Company makes the determination described in subsection (f) below, the Net Proceeds 
of casualty insurance required by Article VII hereof received with respect to such damage or loss to the 
Project Equipment shall be used to pay the cost of repairing, restoring or replacing the Project Equipment 
or any part thereof.  Insurance monies in an amount less than $5,000,000 may be paid to or retained by 
the Company to be held in trust and used as provided herein.  Insurance monies in any amount of 
$5,000,000 or more shall be (i) paid to the Trustee and deposited in the Project Fund and shall be 
disbursed as provided in Section 4.4 hereof to pay the cost of repairing, restoring or replacing the Project 
Equipment or any part thereof, or (ii) if determined by the Owners of 100% in principal amount of the 
Bonds Outstanding, applied as directed by, or on behalf of, such Owners of 100% in principal amount of 
the Bonds Outstanding.  If the Company makes the determination described in subsection (f) below, the 
Net Proceeds shall be deposited with the Trustee and used to redeem Bonds as provided in subsection (f). 
 
 (b) If any of the insurance monies paid by the insurance company as hereinabove provided 
remain after the completion of such repairs, restoration or replacement, and this Lease has not been 
terminated, the excess shall be deposited in the Bond Fund, subject to the rights of any leasehold security 
interest holder or Financing Party.  Completion of such repairs, restoration or replacement shall be 
evidenced by a certificate of completion in accordance with the provisions of Section 4.5 hereof.  If the 
Net Proceeds are insufficient to pay the entire cost of such repairs, restoration or replacement, the 
Company shall pay the deficiency. 
 
 (c) Except as otherwise provided in this Lease, in the event of any such damage by fire or 
any other casualty, the provisions of this Lease shall be unaffected and the Company shall remain and 
continue liable for the payment of all Basic Rent and Additional Rent and all other charges required 
hereunder to be paid by the Company, as though no damage by fire or any other casualty has occurred. 
 
 (d) The City and the Company agree that they will cooperate with each other, to such extent 
as such other party may reasonably require, in connection with the prosecution or defense of any action or 
proceeding arising out of, or for the collection of any insurance monies that may be due in the event of, 
any loss or damage, and that they will execute and deliver to such other parties such instruments as may 
be required to facilitate the recovery of any insurance monies. 
 
 (e) The Company agrees to give prompt notice to the City and the Trustee with respect to all 
fires and any other casualties occurring in, on, at or about the Project Site which damages a material 
portion of the Project Equipment. 
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 (f) If the Company determines that repairing, restoring or replacing the Project Equipment is 
not practicable or desirable, or if the Company does not have the right under the Leasehold Security 
Agreement (if any) or Financing Documents (if any) to use any Net Proceeds for repair or restoration of 
the Project Equipment, any Net Proceeds of casualty insurance required by Article VII hereof received 
with respect to such damage or loss shall, after payment of all Additional Rent then due and payable, be 
paid into the Bond Fund and shall be used to redeem Bonds on the earliest practicable redemption date or 
to pay the principal of any Bonds as the same become due, all subject to rights of the secured party under 
the Leasehold Security Agreement (if any) and the Financing Party under the Financing Documents (if 
any).  The Company agrees to be reasonable in exercising its judgment pursuant to this subsection (f).  
Alternatively, if the Company is the sole owner of the Bonds and it has determined that repairing, 
restoring or replacing the Project Equipment is not practicable or desirable, it may tender Bonds to the 
Trustee for cancellation in a principal amount equal to the Net Proceeds of the casualty insurance, and 
retain such proceeds for its own account. 
 
 (g) The Company shall not, by reason of its inability to use all or any part of the Project 
Equipment during any period in which the Project Equipment is damaged or destroyed or is being 
repaired, restored or replaced, nor by reason of the payment of the costs of such repairing, restoring or 
replacing, be entitled to any reimbursement from the City, the Trustee or the Owners or to any abatement 
or diminution of the rentals payable by the Company under this Lease or of any other obligations of the 
Company under this Lease except as expressly provided in this Section. 
 
 Section 9.2. Condemnation. 
 
 (a) If during the Lease Term, title to, or the temporary use of, all or any part of the Project 
Equipment is condemned by or sold under threat of condemnation to any authority possessing the power 
of eminent domain, to such extent that the claim or loss resulting from such condemnation is greater than 
$1,000,000, the Company shall, within 90 days after the date of entry of a final order in any eminent 
domain proceedings granting condemnation or the date of sale under threat of condemnation, notify the 
City, the Trustee, the secured party under the Leasehold Security Agreement (if any) and the Financing 
Party under the Financing Documents (if any) in writing as to the nature and extent of such condemnation 
or loss of title and whether it is practicable and desirable to acquire and install substitute equipment. 
 
 (b) If the Company determines that such substitution is practicable and desirable, the 
Company shall proceed promptly with and complete with reasonable dispatch the acquisition and 
installation of such substitute equipment, so as to place the Project Equipment in substantially the same 
condition as existed before the exercise of the said power of eminent domain, including the acquisition 
and installation of other equipment suitable for the Company’s operations at the Project Site (which 
equipment will be deemed a part of the Project Equipment and available for use by the Company without 
the payment of any rent other than herein provided, to the same extent as if such other equipment were 
specifically described herein and demised hereby); provided, that such equipment will be acquired by the 
City subject to no liens, security interests or encumbrances before the lien and/or security interest 
afforded by the Indenture and this Lease other than Permitted Encumbrances.  In such case, any Net 
Proceeds received from any award or awards with respect to the Project Equipment or any part thereof 
made in such condemnation or eminent domain proceedings, or of the sale proceeds, shall be applied in 
the same manner as provided in Section 9.1 hereof (with respect to the receipt of casualty insurance 
proceeds). 
 
 (c) If the Company determines that it is not practicable or desirable to acquire and install 
substitute equipment, any Net Proceeds of condemnation awards received by the Company shall, after 
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payment of all Additional Rent then due and payable, be paid into the Bond Fund and shall be used to 
redeem Bonds on the earliest practicable redemption date or to pay the principal of any Bonds as the same 
becomes due and payable, provided that if the Company is the sole owner of the Bonds and it has 
determined that acquiring and installing substitute equipment is not practicable or desirable, it may tender 
Bonds to the Trustee for cancellation in a principal amount equal to the Net Proceeds of the condemnation 
awards, and retain such proceeds for its own account, all subject to the rights of the secured party under 
the Leasehold Security Agreement (if any) and Financing Party under the Financing Documents (if any). 
 
 (d) The Company shall not, by reason of its inability to use all or any part of the Project 
Equipment during any such period of restoration or acquisition nor by reason of the payment of the costs 
of such restoration or acquisition, be entitled to any reimbursement from the City, the Trustee or the 
Owners or to any abatement or diminution of the rentals payable by the Company under this Lease nor of 
any other obligations hereunder except as expressly provided in this Section. 
 
 (e) The City shall cooperate fully with the Company in the handling and conduct of any 
prospective or pending condemnation proceedings with respect to the Project Equipment or any part 
thereof, and shall, to the extent it may lawfully do so, permit the Company to litigate in any such 
proceeding in the name and on behalf of the City.  In no event will the City voluntarily settle or consent to 
the settlement of any prospective or pending condemnation proceedings with respect to the Project 
Equipment or any part thereof without the prior written consent of the Company. 
 
 Section 9.3. Bondowner Approval.  Notwithstanding anything to the contrary contained in 
this Article IX, the proceeds of any insurance received subsequent to a casualty or of any condemnation 
proceedings (or threats thereof) may prior to the application thereof by the City or the Trustee be applied 
as directed by the Owners of 100% of the principal amount of Bonds outstanding, subject and subordinate 
to the rights of the City and the Trustee to be paid all their expenses (including reasonable attorneys’ fees, 
trustee’s fees and any extraordinary expenses of the City and the Trustee) incurred in the collection of 
such gross proceeds.  For purposes of this Section only, any person to whom Bonds have been pledged in 
good faith shall be deemed to be the Owner of the Bonds. 
 
 

ARTICLE X 
 

SPECIAL COVENANTS 
 
 Section 10.1. No Warranty of Condition or Suitability by the City; Exculpation and 
Indemnification.  The City makes no warranty, either express or implied, as to the condition of the 
Project Equipment or that it will be suitable for the Company’s purposes or needs.  The Company releases 
the City and the Trustee from, agrees that the City and the Trustee shall not be liable for and agrees to 
hold the City and the Trustee harmless against, any loss or damage to property or any injury to or death of 
any Person that may be occasioned by any cause whatsoever pertaining to the Project Equipment or the 
Company’s use thereof, unless such loss is the result of the City’s or the Trustee’s gross negligence or 
willful misconduct.  This provision shall survive termination of this Lease. 
 
 Section 10.2. Surrender of Possession. Upon accrual of the City’s right of re-entry to the 
extent provided in Section 12.2(b) hereof, the Company shall peacefully surrender possession of the 
Project Equipment to the City in good condition and repair, ordinary wear and tear excepted; provided, 
however, the Company may within 90 days (or such later date as the City may agree to) after the 
termination of this Lease remove from the Project Site any furniture, trade fixtures, machinery and 
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equipment owned by the Company and not constituting part of the Project Equipment.  All repairs to and 
restorations of the Project Equipment required to be made because of such removal shall be made by and 
at the sole cost and expense of the Company, and during said 90-day (or extended) period the Company 
shall bear the sole responsibility for and bear the sole risk of loss for said furniture, trade fixtures, 
machinery and equipment owned by the Company and not constituting part of the Project Equipment.  All 
furniture, trade fixtures, machinery and equipment owned by the Company and which are not so removed 
from the Project Equipment before the expiration of said period shall be the separate and absolute 
property of the City. 
 
 Section 10.3. City’s Right of Access to the Project Equipment.  Subject to the confidentiality 
and security requirements of the Company and its end clients, the Company agrees that the City and the 
Trustee and their duly authorized agents shall have the right at reasonable times during regular business 
hours, subject to five business days advance written notice except in the event of an emergency and the 
Company’s usual business proprietary, safety and security requirements, to enter upon the Project Site 
(a) to examine and inspect the Project Equipment without interference or prejudice to the Company’s 
operations or to the acquisition and installation of the Project Equipment, (b) as may be reasonably 
necessary to cause to be completed the purchase and installation provided for in Section 4.2 hereof, (c) 
performing such work in and about the Project Site made necessary by reason of the Company’s default 
under any of the provisions of this Lease for which notice and an opportunity to cure have been provided, 
and (d) following an Event of Default, exhibiting the Project Equipment to prospective purchasers, lessees 
or trustees.  The Company shall have the right to have to representatives present during any such 
examination or inspection. 
 
 Section 10.4. Granting of Licenses; Leasehold Security Interests and Financing 
Arrangements. 
 
 (a) Subject to Sections 10.4(c) and (d), if no Event of Default under this Lease has happened 
and is continuing, the Company may at any time or times (i) grant subleases (as permitted in Section 13.1 
hereof), licenses and other rights or privileges that are for the direct use of the Project Equipment, or part 
thereof, by the grantee, (ii) release or terminate existing subleases, licenses and other rights or privileges, 
all with or without consideration and upon such terms and conditions as the Company shall reasonably 
determine, or (iii) incur Permitted Encumbrances.  The Company may take such actions and may execute 
any applicable documents in the Company’s own name.  No separate signature of or authorization from 
the City shall be required for the execution and delivery of any such document, although the City agrees 
to execute and deliver such confirming documents as are described below, under the procedures described 
below, if the Company chooses to make such a request.  All third parties entering into agreements with 
the Company or receiving delivery of or the benefit of such agreements or documents shall be entitled to 
rely upon the same as having been executed and delivered by the City, unless such third party has actual 
or constructive notice, expressly in writing, that the agency herein granted by the City to the Company 
has been terminated by the City because of an uncured Event of Default hereunder.  The City agrees that 
it will execute and deliver and will cause and direct the Trustee to execute and deliver any instrument 
necessary or appropriate to confirm and grant, release or terminate any such sublease, license or other 
right or privilege or any such agreement or other arrangement, upon receipt by the City and the Trustee 
of:  (i) a copy of the instrument of grant, release or termination or of the agreement or other arrangement, 
(ii) a written application signed by an Authorized Company Representative requesting such instrument, 
and (iii) a certificate executed by an Authorized Company Representative stating that such grant or 
release is not detrimental to the proper conduct of the business of the Company, will not impair the 
effective use or interfere with the efficient and economical operation of the Project Equipment, will not 
materially adversely affect the security intended to be given by or under the Indenture and will be a 
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Permitted Encumbrance.  If no Event of Default has happened and is continuing beyond any applicable 
grace period, any payments or other consideration received by the Company for any such grant or with 
respect to or under any such agreement or other arrangement shall be and remain the property of the 
Company; but, subject to Sections 10.4(c) and (d), upon (i) termination of this Lease for any reason other 
than the redemption of the Bonds and/or the purchase of the Project Equipment by the Company or (ii) 
the occurrence and continuance of an Event of Default by the Company, all rights then existing of the 
Company with respect to or under such grant shall inure to the benefit of and be exercisable by the City 
and the Trustee. 
 
 (b) The Company may grant security interests in the leasehold estate created by this Lease, 
with prior notice to but without the consent of the City, provided and upon condition that a duplicate 
original or certified copy or photostatic copy of each such security agreement, and the note or other 
obligation secured thereby, is delivered to the City within thirty (30) days after the execution thereof. 
 
 (c) The City acknowledges and agrees that the Company may finance and refinance its rights 
and interests in the Project Equipment, this Lease, and the leasehold estate created hereby with prior 
notice to but without the consent of the City, and may collaterally assign its interest in the Lease and the 
agreements evidencing or relating to the Bonds, provided and upon condition that a duplicate original or 
certified copy or photostatic copy of each such Financing Document is delivered to the City within thirty 
(30) days after the execution thereof.  The Company may require the City to grant security interests in the 
City’s ownership interest in the Project Equipment held by the City with prior notice to but without the  
consent of the City and the City agrees that it will execute any documents necessary or appropriate to 
grant such security interests as may be reasonably requested by the Company or any Financing Party.  In 
either case, in connection therewith, the Company shall have the right to assign this Lease, the leasehold 
estate, any sublease, and any rights in connection therewith, and/or grant liens or security interests 
therein, to any Financing Party and the City will reasonably cooperate with such Financing Party and the 
Company.  Any further sublease or assignment by any Financing Party shall be subject to the provisions 
of Section 13.1. 
 
 (d) Upon notice by the Company to the City in writing that it has executed one or more 
Financing Documents under which it has granted rights in this Lease to a Financing Party, which includes 
the name and address of such Financing Party, then the following provisions shall apply in respect of each 
such Financing Party: 
 

 (1) there shall be no merger of this Lease or of the leasehold estate created hereby 
with the title to the Project Equipment, notwithstanding that this Lease or said leasehold estate 
and said title shall be owned by the same Person or Persons, without the prior written consent of 
such Financing Party; 
 
 (2) the City shall serve upon each such Financing Party (at the address, if any, 
provided to the City) a copy of each notice of the occurrence of an Event of Default and each 
notice of termination given to the Company under this Lease, at the same time as such notice is 
served upon the Company.  No such notice to the Company shall be effective unless a copy 
thereof is thus served upon each Financing Party; 

 
 (3) each Financing Party shall have the same period of time which the Company has, 
after the service of any required notice upon it, within which to remedy or cause to be remedied 
any payment default under this Lease which is the basis of the notice plus thirty (30) days, and 
the City shall accept performance by such Financing Party as timely performance by the 
Company; 
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 (4) the City may exercise any of its rights or remedies with respect to any other 
Event of Default by the Company, subject to the rights of the Financing Parties under this 
Section 10.4(d) as to such other events of default; 
 
 (5) upon the occurrence and continuance of an Event of Default by the Company 
under this Lease, other than a default in the payment of money, the City shall take no action to 
effect a termination of this Lease by service of a notice or otherwise, without first giving notice 
thereof to each such Financing Party and permitting such Financing Party (or its designee, 
nominee, assignee or transferee) a reasonable time within which to remedy such default in the 
case of an Event of Default which is susceptible of being cured (provided that the period to 
remedy such event of default shall continue beyond any period set forth in the Lease to effect said 
cure so long as the Financing Party (or its designee, nominee, assignee or transferee) is diligently 
prosecuting such cure); provided that the Financing Party (or its designee, nominee, assignee or 
transferee) shall pay or cause to be paid to the City and the Trustee all expenses, including 
reasonable counsel fees, court costs and disbursements incurred by the City or the Trustee in 
connection with any such default;  
 
 (6) the Financing Parties (and their designees, nominees, assignees or transferees) 
shall have the right to enter, possess and use the Project Equipment at such reasonable times and 
manner as are necessary or desirable to effectuate the remedies and enforce their respective rights 
under the Financing Documents; 

 
(7) any indemnification of the City and Trustee pursuant to Section 4.9 shall also 

apply to the Financing Party; and 
 

(8) Any notice sent by the Company to the City and the Trustee pursuant to any 
provision of this Lease shall also be sent to the Financing Party.   

 
 (e) The City will cooperate with the Company in efforts to document and meet the 
requirements of any Financing Party for financing for the Project Equipment. In connection with the 
execution of one or more Financing Documents, upon the request of the Company, the City agrees to 
execute such documents as shall be reasonably requested by a Financing Party and which are usual and 
customary in connection with the closing of the financing or refinancing pursuant to the Financing 
Documents.  The Company agrees to reimburse the City for any and all costs and expenses incurred by 
the City pursuant to this Section, including reasonable attorneys’ fees and expenses, in complying with 
such request.   
 

(f) Notwithstanding anything in this Lease to the contrary, (1) the City shall not be required 
to sign any document that causes it to undertake any duties or payment obligations and shall make only 
such representations as it deems appropriate in its sole discretion, (2) the City shall not be required to 
expend any funds in connection with any Financing Documents or in connection with its cooperation with 
respect to requests of any Financing Party or undertake any investigation in connection therewith, and (3) 
any costs (including fees of counsel to the City) that are incurred by the City related to a request under 
this Section shall be reimbursed to the City by the Company.   
 
 (g) Nothing in this Lease shall, or shall be deemed to, subordinate any obligation to, lien or 
security interests in favor of, or other right of, any Financing Party under any Financing Document to this 
Lease or the obligations of the Company hereunder. The Company shall not be required to subordinate its 
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obligations, liens or security interests under any Financing Document to this Lease or its obligations 
hereunder.  
    
 Section 10.5. Indemnification of City and Trustee.  The Company shall indemnify and save 
and hold harmless the City and the Trustee and their governing body members, officers, agents and 
employees (collectively, the “Indemnified Parties”) from and against all claims, demands, costs, 
liabilities, damages or expenses, including attorneys’ fees, by or on behalf of any person, firm or 
corporation arising from the issuance of the Bonds and the execution of this Lease, the Indenture or any 
other documents entered into in connection with the Bonds and from the conduct or management of, or 
from any work or thing done in or on the Project Equipment or the Project Site during the Lease Term, 
and against and from all claims, demands, costs, liabilities, damages or expenses, including attorneys’ 
fees, arising during the Lease Term from (a) any condition of the Project Equipment or the Project Site, 
(b) any Event of Default on the part of the Company for which notice and an opportunity to cure has been 
provided, in the performance of any of its obligations under this Lease or any related document, (c) any 
contract entered into by the Company in connection with the acquisition or installation of the Project 
Equipment (including any failure to comply with Section 107.170 of the Missouri Revised Statutes, as 
amended, with respect to such contract), (d) any act of negligence of the Company or of any of its agents, 
contractors, servants, employees or licensees relating to the Project Equipment, (e) unless the Company 
has been released from liability pursuant to Section 13.1, any act of negligence of any assignee or 
sublessee of the Company, or of any agents, contractors, servants, employees or licensees of any assignee 
or sublessee of the Company, and (f) any claim relating to the presence on, escape or removal from the 
Project Equipment during the term of the Lease of any hazardous substance or other material regulated by 
any applicable Environmental Law, or compliance with any applicable Environmental Law, whether such 
claim arises before, during or after the term of this Lease, including claims relating to personal injury or 
damage to property; provided, however, the indemnification contained in this Section 10.5 shall not (i) 
extend to the City if such claims, demands, costs, liabilities, damages or expenses, including attorneys’ 
fees, are the result of work being performed at the Project Equipment or the Project Site by employees of 
the City or the result of negligence or willful misconduct by the City (unless relating to a failure to 
comply with Section 107.170 of the Missouri Revised Statutes, as amended), or (ii) extend to the Trustee 
if such claims, demands, costs, liabilities, damages or expenses, including attorneys’ fees, are the result of 
the negligence or willful misconduct of the Trustee or (iii) the performance or failure to perform by the 
City or the Trustee of its obligations under this Lease, the Performance Agreement, or any related 
documents.  Upon notice from the City or the Trustee, the Company shall defend them or either of them 
in any such action or proceeding.  This Section 10.5 shall survive any termination of this Lease or the 
satisfaction and discharge of the Indenture. 
 

In case any action shall be brought against one or more of the Indemnified Parties based upon the 
foregoing indemnification and in respect of which indemnity may be sought against the Company, the 
Indemnified Parties shall promptly notify the Company in writing and the Company shall promptly 
assume the defense thereof, including the employment of counsel, the payment of all reasonable expenses 
and the right to negotiate and consent to settlement.  If the Company shall have wrongfully failed to 
assume the defense of such action, the reasonable fees and expenses of counsel retained by the 
Indemnified Party shall be paid by the Company.  If any of the Indemnified Parties is advised by counsel 
retained by the Company to defend such action that there may be legal defenses available to it which are 
adverse to or in conflict with those available to the Company or any other Indemnified Party, and that the 
defense of such Indemnified Party should be handled by separate counsel, the Company shall not have the 
right to assume the defense of such Indemnified Party, but shall be responsible for the reasonable fees and 
expenses of counsel retained by such Indemnified Party in assuming its own defense, provided, such 
counsel shall be acceptable to the Company.  Any one or more of the Indemnified Parties shall have the 
right to employ separate counsel in any such action and to participate in the defense thereof, but the fees 
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and expenses of such counsel shall be at the expense of such Indemnified Party or Indemnified Parties.  
The Company shall not be liable for any settlement of any such action effected without its consent by any 
of the Indemnified Parties, but if settled with the consent of the Company or if there be a final judgment 
for the plaintiff in any such action against the Company or any of the Indemnified Parties, with or without 
the consent of the Company, the provided that the Company was given prompt written notice and the 
ability to assume the defense thereof as required by this paragraph, the Company agrees to indemnify and 
hold harmless the Indemnified Parties to the extent provided herein. 
 
 Section 10.6. Depreciation, Investment Tax Credit and Other Tax Benefits.  The City 
agrees that any depreciation, investment tax credit or any other tax benefits with respect to the Project 
Equipment or any part thereof shall be made available to the Company, and the City will fully cooperate 
with the Company in any effort by the Company to avail itself of any such depreciation, investment tax 
credit or other tax benefits. 
 
 Section 10.7. Company to Maintain its Corporate Existence.  The Company agrees that 
until the Bonds are paid or payment is provided for in accordance with the terms of the Indenture, it will 
maintain its corporate existence, and will not dissolve or otherwise dispose of all or substantially all of its 
assets; provided, however, that the Company may, without violating the agreement contained in this 
Section, consolidate with or merge into another domestic corporation (i.e., a corporation incorporated and 
existing under the laws of one of the states of the United States) or permit one or more other domestic 
corporations to consolidate with or merge into it, or may sell or otherwise transfer to another domestic 
corporation all or substantially all of its assets as an entirety and thereafter dissolve, provided, the 
surviving, resulting or transferee corporation either (A) becomes, in connection with the consolidation, 
merger or sale of assets becomes the Owner of 100% in principal amount of the Bonds outstanding and 
expressly assumes in writing all of the obligations of the Company contained in this Lease and the 
Performance Agreement, or (B) if not the Owner of 100% in principal amount of the Bonds outstanding, 
expressly assumes in writing all the obligations of the Company contained in this Lease and the 
Performance Agreement; and, further provided, that if not the Owner of 100% in principal amount of the 
Bonds outstanding, the surviving, resulting or transferee corporation, as the case may be, has a 
consolidated net worth (after giving effect to said consolidation, merger or transfer) at least (i) equal to or 
greater than that of the Company immediately prior to said consolidation, merger or transfer, or (ii) 
$100,000,000.  The term “net worth,” as used in this Section, shall mean the difference obtained by 
subtracting total liabilities (not including as a liability any capital or surplus item) from total assets of the 
Company and all of its subsidiaries.  In any such consolidation, merger or transfer the Company shall 
comply with the provisions of Section 13.1 hereof to the extent applicable. 
 
 Section 10.8. Security Interests.  At the written request of the Company or the Owner of the 
Bonds, the City agrees to enter into statements of continuation necessary and requested by the Company 
or the Owner of the Bonds for continuance of the perfection of the security interests granted by the City in 
favor of the Trustee in the Project Equipment.  Upon the written instructions of the Owner of the Bonds, 
the Trustee, at the Company’s expense, shall file all statements of continuation the Owner of the Bonds 
shall deem necessary to be filed and shall continue or cause to be continued the liens of such instruments 
for so long as the Bonds shall be Outstanding.  The City and the Company shall cooperate with the 
Trustee in this regard by executing such continuation statements and providing such information as the 
Trustee may require to renew such liens.   
   
 Section 10.9. Data Center Specific Covenants and Agreements.   
 

(a) All cooling systems constructed or installed as part of the Project Equipment must be 
closed-loop systems that do not continually draw water from the City’s water supply system.  
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(b) The Project Equipment must at all times comply with the City Code’s requirements for 

noise (Article 7.10 of the City Code) and lighting (Section 14-508 of the City Code).   
 
(c) The Company shall maintain compliance with the electrical services agreement entered 

into with respect to the delivery of electricity to the Project Site or shall cause the Real Property Lessee to 
do so.  
 

(d) During the term of this Lease, the Company shall maintain contact with and take 
suggestions from the community through the operation of an advisory board.  The board shall consist of 5 
to 10 members to be appointed by City Council to such terms as may be stated by City Council.  The City 
will make space available for meetings of the advisory board in a municipal building.  Meetings shall 
occur quarterly during the initial 5 year term of this Lease and annually thereafter, at such times as are 
determined by the members of the advisory board and the Company. The requirements of this subsection 
shall not survive the Lease Term. The Company shall send at least one representative of the Company to 
each meeting of the advisory board. The implementation of any suggestions shall be subject to the 
Company’s discretion.  

 
(e) If there is a cessation of data center operations at the Project Site, other than temporary 

closures customary in the industry, then the Company shall remove the Project Equipment and all 
property owned by the Company or its affiliates, with the exception of property subject to the Real 
Property Lease, which shall be dealt with under the applicable provisions of the Real Property Lease 
(referred to as “Decommissioning”) within two years of such cessation.  Additionally, items of Project 
Equipment that have not been in use for a period of one year shall be subject to such Decommissioning 
requirement.  If the Decommissioning is not complete by the time stated above, the City may undertake or 
may engage a third party to undertake, the Decommissioning at the expense of the Company.  The 
Company shall be responsible to repair any damage to roads resulting from the Decommissioning 
process.  “Cessation of data center operations” for the purpose of this paragraph means the Project Site 
has not been operated as a data center for a period of one year after initial operations have commenced, 
unless the Project Equipment has been subject to a casualty and the Company is intending to rebuild the 
Project Equipment or the Company’s interest in this Agreement has been transferred pursuant to the 
provisions hereof and the Project Equipment continues in operation thereafter.  This subsection (e) shall 
survive the termination of this Lease.     

 
 

ARTICLE XI 
 

OPTION AND OBLIGATION TO PURCHASE THE PROJECT EQUIPMENT 
 
 Section 11.1. Option to Purchase the Project Equipment.  The Company shall have, and is 
hereby granted, the option to purchase the Project Equipment at any time, upon payment in full of all 
Bonds then outstanding or provision for their payment having been made pursuant to Article XIII of the 
Indenture.  To exercise such option the Company shall give written notice to the City and to the Trustee, 
and shall specify therein the date of closing such purchase, which date shall be not less than 15 nor more 
than 90 days from the date such notice is mailed unless otherwise agreed by the Company, the City and 
the Trustee, and in case of a redemption of the Bonds in accordance with the provisions of the Indenture, 
the Company shall make arrangements satisfactory to the Trustee for the giving of the required notice of 
redemption.  Notwithstanding the forgoing, if the City or the Trustee provides notice of its intent to 
exercise its remedies hereunder (a “Remedies Notice”), the Company shall be deemed to have exercised 
its repurchase option under this Section on the 29th day following the issuance of the Remedies Notice 
without any further action by the Company; provided said notice has not been rescinded by such date 
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(such option to take place on the 29th day following the issuance of the Remedies Notice).  The Company 
may rescind such exercise by providing written notice to the City and the Trustee on or prior to the 29th 
day following the issuance of the Remedies Notice and by taking such action as may be required to cure 
the default that led to the giving of the Remedies Notice.  The purchase price payable by the Company in 
the event of its exercise of the option granted in this Section shall be the sum of the following: 
 
  (a) an amount of money which, when added to the amount then on deposit in the 

Bond Fund, will be sufficient to redeem all the then outstanding Bonds on the earliest redemption 
date next succeeding the closing date, including, without limitation, principal and interest to 
accrue to said redemption date and redemption expense; plus 

 
  (b) an amount of money equal to the Trustee’s agreed to and reasonable fees, charges 

and expenses under the Indenture accrued and to accrue until such redemption of the Bonds; plus 
 
  (c) an amount of money equal to all payments due and payable pursuant to the 

Performance Agreement through the end of the calendar year in which the date of purchase 
occurs; plus 

 
  (d) the sum of $10.00. 
 
 At its option, to be exercised at least 5 days prior to the date of closing such purchase, the 
Company may deliver to the Trustee for cancellation Bonds not previously paid, and the Company shall 
receive a credit against the purchase price payable by the Company in an amount equal to 100% of the 
principal amount of the Bonds so delivered for cancellation, plus the accrued interest thereon. 
 
 Section 11.2. Conveyance of the Project Equipment.  At the closing of the purchase of the 
Project Equipment pursuant to this Article, the City will upon receipt of the purchase price deliver to the 
Company the following: 
 

 (a) If the Indenture shall not at the time have been satisfied in full, a release from the 
Trustee of the Project Equipment from the lien and/or security interest of the Indenture and this 
Lease and appropriate termination of financing statements as required under the Uniform 
Commercial Code; and 

 
 (b) Documents, including without limitation a bill of sale as to the Project 
Equipment, conveying to the Company legal title to the Project Equipment, as it then exists, 
subject to the following:  (i) those liens and encumbrances, if any, to which title to the Project 
Equipment was subject when conveyed to the City; (ii) those liens and encumbrances created by 
the Company or to the creation or suffering of which the Company consented; (iii) those liens and 
encumbrances resulting from the failure of the Company to perform or observe any of the 
agreements on its part contained in this Lease; (iv) Permitted Encumbrances other than the 
Indenture and this Lease; and (v) if the Project Equipment or any part thereof is being 
condemned, the rights and title of any condemning authority. 

 
 Section 11.3. Relative Position of Option and Indenture.  The options and obligation to 
purchase the Project Equipment granted to the Company in this Article shall be and remain prior and 
superior to the Indenture and may be exercised whether or not the Company is in default under this Lease, 
or the Indenture or the Performance Agreement, provided that such default will not result in 
nonfulfillment of any condition to the exercise of any such option and further provided that all options 
herein granted shall terminate upon the termination of this Lease. 
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 Section 11.4. Obligation to Purchase the Project Equipment.  As additional consideration 
for the Company’s use of the Project Equipment, the Company hereby agrees to purchase, and the City 
hereby agrees to sell, the Project Equipment upon the occurrence of (a) the expiration of the Lease Term 
following full payment of the Bonds or provision for payment thereof having been made in accordance 
with the provisions of the Indenture, and (b) the final payments due under the Performance Agreement.  
The amount of the purchase price under this Section shall be $10 plus an amount sufficient to redeem all 
the then Outstanding Bonds, plus accrued interest and the reasonable fees and expenses of the City and 
the Trustee.   
 

If the Company fails to complete the purchase of the Project Equipment at the time required by 
this Section, the City is specifically authorized to convey the Project Equipment back to the Company 
with or without terminating this Lease and, in such case, may unilaterally terminate this Lease by an 
instrument signed by the City alone.   
 
 

ARTICLE XII 
 

DEFAULTS AND REMEDIES 
 
 Section 12.1. Events of Default.  If any one or more of the following events shall occur and be 
continuing, it is hereby defined as and declared to be and to constitute an “Event of Default” or “default” 
under this Lease: 
 
  (a) Default in the due and punctual payment of Basic Rent for a period of 10 days 

following written notice to the Company by the City or the Trustee; or 
 
  (b) Default in the due and punctual payment of Additional Rent for a period of 60 

days following written notice to the Company by the City or the Trustee; or 
 
  (c) Default in the due observance or performance of any other covenant, agreement, 

obligation or provision of this Lease on the Company’s part to be observed or performed, and 
such default shall continue for 60 days after the City or the Trustee has given the Company 
written notice specifying such default (or such longer period as shall be reasonably required to 
cure such default; provided that (1) the Company has commenced such cure within said 60 day 
period, and (2) the Company diligently prosecutes such cure to completion); or 

 
  (d) The Company: (1) admits in writing its inability to pay its debts as they become 

due; or (2) files a petition in bankruptcy or for reorganization, arrangement, composition, 
readjustment, liquidation, dissolution or similar relief under the Bankruptcy Code as now or in the 
future amended or any other similar present or future federal or state statute or regulation, or files 
a pleading asking for such relief; or (3) make an assignment for the benefit of creditors pursuant 
to Section 426.010 et seq RSMo; or (4) consents to the appointment of a trustee, receiver or 
liquidator for all or a major portion of its property or fails to have the appointment of any trustee, 
receiver or liquidator made without the Company’s consent or acquiescence, vacated or set aside; 
or (5) is finally adjudicated as bankrupt or insolvent under any federal or state law; or (6) is 
subject to any proceeding, or suffers the entry of a final and non-appealable court order, under 
any federal or state law appointing a trustee, receiver or liquidator for all or a major part of its 
property or ordering the winding-up or liquidation of its affairs, or approving a petition filed 
against it under the Bankruptcy Code, as now or in the future amended, which order or 
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proceeding, if not consented to by it, is not dismissed, vacated, denied, set aside or stayed within 
90 days after the day of entry or commencement; or (7) suffers a writ or warrant of attachment or 
any similar process to be issued by any court against all or any substantial portion of its property, 
and such writ or warrant of attachment or any similar process is not contested, stayed, or is not 
released within 60 days after the final entry, or levy or after any contest is finally adjudicated or 
any stay is vacated or set aside; or 
 

  (e) the Project Equipment or any material portion thereof remains uncared for and 
abandoned for a period of 180 consecutive days which is not due to a casualty event which is in 
the process of remediation; or  

 
 (f) The occurrence and continuance of an event of default giving rise to the 
enforcement of remedies under the Performance Agreement or the Real Property Lease, 
following any applicable notices and grace periods provided in the applicable document. 

 
 Section 12.2. Remedies on Default.  If any Event of Default referred to in Section 12.1 hereof 
has occurred and continues beyond any applicable grace period provided to cure, then the City may at the 
City’s election (subject, however, to any restrictions against acceleration of the maturity of the Bonds or 
termination of this Lease in the Indenture), then or at any time thereafter, and while such Event of Default 
shall continue beyond any applicable grace period, take any one or more of the following actions, in 
addition to pursuing any other remedies available by law: 
 

(a) cause all amounts payable with respect to the Bonds for the remainder of the term 
of this Lease to become due and payable after giving 60 days prior written notice thereof to the 
Company, as provided in the Indenture; or 
 
 (b) give the Company written notice of the City’s intention to terminate this Lease 
on a date specified therein, which date shall not be earlier than 60 days after such notice is given, 
and if all defaults have not then been cured, on the date so specified, the Owners shall tender or 
be deemed to have tendered the outstanding principal amount of the Bonds for cancellation with 
instruction that such tender is in lieu of payment in accordance with Section 11.1 hereof and this 
Lease shall thereupon be terminated, and the City will promptly convey the Project Equipment in 
accordance with Section 11.2 hereof. 

 
 Section 12.3. Survival of Obligations.  The Company covenants and agrees with the City and 
Owners that those of its obligations under this Lease which by their nature require performance after the 
end of the term of this Lease, or which are expressly stated herein as intended to survive expiration or 
termination of this Lease, shall survive the cancellation and termination of this Lease, for any cause. 
 
 Section 12.4. Performance of the Company’s Obligations by the City.  If an Event of 
Default occurs as a result of any failure by the Company, then the City, or the Trustee in the City’s name, 
may (but shall not be obligated so to do) upon the continuance of such failure on the Company’s part for 
30 days after written notice of such failure is given to the Company by the City or the Trustee, and 
without waiving or releasing the Company from any obligation hereunder, as an additional but not 
exclusive remedy, make any such payment or perform any such obligation, and all reasonable sums so 
paid by the City or the Trustee and all necessary incidental reasonable costs and expenses incurred by the 
City or the Trustee (including, without limitation, attorneys’ fees and expenses incurred by the City or the 
Trustee) in performing such obligations shall be deemed Additional Rent and shall be paid to the City or 
the Trustee on demand, and if not so paid by the Company, the City or the Trustee shall have the same 
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rights and remedies provided for in Section 12.2 hereof in the case of default by the Company in the 
payment of Basic Rent. 
 
 Section 12.5. Rights and Remedies Cumulative.  The rights and remedies reserved by the 
Trustee, the City and the Company hereunder and those provided by law shall be construed as cumulative 
and continuing rights.  No one of them shall be exhausted by the exercise thereof on one or more 
occasions.  The Trustee, the City and the Company shall each be entitled to specific performance and 
injunctive or other equitable relief for any breach or threatened breach of any of the provisions of this 
Lease, notwithstanding availability of an adequate remedy at law, and each party hereby waives the right 
to raise such defense in any proceeding in equity. 
 
 Section 12.6. Waiver of Breach.  No waiver of any breach of any covenant or agreement 
herein contained shall operate as a waiver of any subsequent breach of the same covenant or agreement or 
as a waiver of any breach of any other covenant or agreement, and in case of a breach by the Company of 
any covenant, agreement or undertaking by the Company, the Trustee or the City may nevertheless accept 
from the Company any payment or payments hereunder without in any way waiving the Trustee or the 
City’s right to exercise any of its rights and remedies provided for herein with respect to any such breach 
or breaches of the Company which were in existence at the time such payment or payments were accepted 
by the Trustee or the City. 
 
 Section 12.7. Trustee’s Exercise of the City’s Remedies.  Whenever any Event of Default 
shall have occurred and be continuing, the Trustee may, but except as otherwise provided in the Indenture 
shall not be obliged to, exercise any or all of the rights of the City under this Article (except with respect 
to the Unassigned Rights), upon notice as required of the City unless the City has already given the 
required notice.  In addition, the Trustee shall have available to it all of the remedies prescribed by the 
Indenture. 
 
 

ARTICLE XIII 
 

ASSIGNMENT AND SUBLEASE 
 
 Section 13.1. Assignment; Sublease. 
 
 (a) The Company may assign, transfer, encumber or dispose of this Lease or any interest 
therein or part thereof for any lawful purpose under the Act.  With respect to any assignment, the 
Company shall comply with the following conditions: 
 
  (1) Such assignment shall be in writing, duly executed and acknowledged by the 

assignor; 
 
  (2) Such assignment shall include the entire then unexpired term of this Lease; and 
 
  (3) A duplicate original of such assignment shall be delivered to the City and the 

Trustee within 10 days after the execution thereof, together with an assumption agreement, duly 
executed and acknowledged by the assignee in proper form for recording, by which the assignee 
shall assume all of the terms, covenants and conditions of this Lease on the part of the Company 
to be performed and observed. 
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For any assignment of this Lease (except (i) as otherwise allowed under Section 10.4 with respect 
to financing arrangements), (ii) any assignment to any Financing Party or (iii) any affiliate or successor to 
the Company by reason of a merger or consolidation, reorganization, combination, division, transfer or 
sale of assets or any similar transaction by operation of law or otherwise, to the extent permitted by 
Section 10.7 (the transactions covered by clauses (i), (ii) and (iii), “Permitted Assignments”), the 
Company shall obtain the prior written consent of the City, which consent shall not be unreasonably 
withheld, conditioned or delayed.   Permitted Assignments shall not require notice to, or consent of, the 
City, except as described in Section 13.1(a)(3). The City may require that any assignee for which consent 
is required demonstrate to the City’s reasonable satisfaction that it has sufficient financial, management, 
property ownership and operation capabilities, and that it is interested in the long-term viability of the 
Project Equipment.  Any assignee of all the rights of the Company shall agree to be bound by the terms of 
this Lease and any other documents related to the issuance of the Bonds.  Upon such assignment of all the 
rights of the Company and agreement by the assignee to be bound by the terms of this Lease and any 
other documents related to the Bonds, the Company shall be released from and have no further 
obligations under this Lease or any agreement related to the issuance of the Bonds. 
 
 (b) The Company shall have the right to sublet all or any part of the Project Equipment to a 
single entity for any lawful purpose under the Act.  The Company shall, within 10 days after the delivery 
thereof, furnish or cause to be furnished to the City and the Trustee a true and correct copy of each such 
sublease.  The Company may redact any and all financial terms therein.  Any sublease may provide, at the 
Company’s option, that the City’s consent shall not be required in respect of any further subletting 
thereunder if such further subletting is for a similar purpose as the original sublease and is for a purpose 
permissible under the Act.    For the avoidance of doubt, a lease agreement is concurrently entered into 
between the City and Missouri ADC Holdings LLC for the lease of real property and improvements, 
which the City acknowledges and approves. 
 
 Section 13.2. Assignment of Revenues by City.  The City shall assign and pledge any rents, 
revenues and receipts receivable under this Lease, to the Trustee pursuant to the Indenture as security for 
payment of the principal of, interest and premium, if any, on the Bonds and the Company hereby consents 
to such pledge and assignment.  The City and the Company recognize that the Trustee is a third party 
creditor beneficiary of this Lease. 
 
 Section 13.3. Prohibition Against Certain Security Interests in Project Equipment.  With 
the exception of security interests permitted pursuant to Section 10.4(c) at the request and direction of the 
Company, the City shall not grant security interests in its ownership interest in the Project Equipment, but 
may assign its interest in and pledge any moneys receivable under this Lease to the Trustee pursuant to 
the Indenture as security for payment of the principal of and interest on the Bonds. 
 
 Section 13.4. Restrictions on Sale or Encumbrance of Project Equipment by City.  During 
this Lease Term, the City agrees that, except to secure the Bonds to be issued pursuant to the Indenture, 
and except as permitted pursuant to Section 10.4(c), it will not sell, assign, encumber, transfer or convey 
the Project Equipment or any interest therein, but may assign its interest in and pledge any moneys 
receivable under this Lease to the Trustee pursuant to the Indenture as security for payment of the 
principal of and interest on the Bonds. 
 
  

ARTICLE XIV 
 

AMENDMENTS, CHANGES AND MODIFICATIONS 
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 Section 14.1. Amendments, Changes and Modifications.  Except as otherwise provided in 
this Lease or in the Indenture, subsequent to the issuance of Bonds and prior to the payment in full of the 
Bonds (or provision for the payment thereof having been made in accordance with the provisions of the 
Indenture), this Lease may not be effectively amended, changed, modified, altered or terminated without 
the prior written consent of the Trustee, given in accordance with the provisions of the Indenture. 

 
 

ARTICLE XV 
 

MISCELLANEOUS PROVISIONS 
 
 Section 15.1. Notices.  All notices, certificates or other communications required or desired to 
be given hereunder shall be in writing and shall be governed by Section 1403 of the Indenture. 
 
 Section 15.2. City Shall Not Unreasonably Withhold Consents and Approvals.  Wherever 
in this Lease it is provided that the City shall, may or must give its approval or consent, or execute 
supplemental agreements or schedules, unless stated that such matter is in the City’s sole discretion, the 
City shall not unreasonably, arbitrarily or unnecessarily withhold or refuse to give such approvals or 
consents or refuse to execute such supplemental agreements or schedules; provided, however, that nothing 
in this Lease shall be interpreted to affect the City’s rights to approve or deny any additional project or 
matter unrelated to the Project Equipment subject to zoning, building permit or other regulatory approvals 
by the City. 
 
 Section 15.3. Net Lease.  The parties hereto agree (a) that this Lease shall be deemed and 
construed to be a net lease, (b) that the payments of Basic Rent are designed to provide the City and the 
Trustee funds adequate in amount to pay all principal of and interest accruing on the Bonds as the same 
become due and payable, (c) that to the extent that the payments of Basic Rent are not sufficient to 
provide the City and the Trustee with funds sufficient for the purposes aforesaid, the Company shall be 
obligated to pay, and it does hereby covenant and agree to pay, upon demand therefor, as Additional Rent, 
such further sums of money, in cash, as may from time to time be required for such purposes, and (d) that 
if after the principal of and interest on the Bonds and all costs incident to the payment of the Bonds 
(including the fees and expenses of the City and the Trustee) have been paid in full the Trustee or the City 
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 Company 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 Company. 
 
 Section 15.4. Limitation on Liability of City.  No provision, covenant or agreement contained 
in this Lease, the Indenture or the Bonds, or any obligation herein or therein imposed upon the City, or the 
breach thereof, shall constitute or give rise to or impose upon the City a pecuniary liability or a charge 
upon the general credit or taxing powers of the City or the State of Missouri. 
 
 Section 15.5. Governing Law.  This Lease shall be construed in accordance with and governed 
by the laws of the State of Missouri. 
 
 Section 15.6. Binding Effect.  This Lease shall be binding upon and shall inure to the benefit 
of the City and the Company and their respective successors and assigns.     
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 Section 15.7. Severability.  If for any reason any provision of this Lease shall be determined to 
be invalid or unenforceable, the validity and enforceability of the other provisions hereof shall not be 
affected thereby. 
 
 Section 15.8. Execution in Counterparts.  This Lease may be executed in several 
counterparts, each of which shall be deemed to be an original and all of which shall constitute but one and 
the same instrument. 
 
 Section 15.9. Electronic Storage and Notice.  The parties hereto agree that 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.  If the Company elects to give 
instructions by electronic notice to the Trustee, the Trustee may deem such instructions controlling.  The 
Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s 
reliance upon and compliance with such instructions notwithstanding such instructions conflict or are 
inconsistent with a subsequent written instruction.  The Company agrees to assume all risks arising out of 
the use of such electronic notice to submit instructions and directions to the Trustee, including without 
limitation the risk of the Trustee acting on unauthorized instructions, and the risk or interception and 
misuse by third parties. 
 

Section 15.10 Complete Agreement.  THE COMPANY AND THE CITY UNDERSTAND 
THAT ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, 
EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT 
INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE.  
TO PROTECT THE COMPANY AND THE CITY FROM MISUNDERSTANDING OR 
DISAPPOINTMENT, ANY AGREEMENTS THE COMPANY AND THE CITY REACH 
COVERING SUCH MATTERS ARE CONTAINED IN THIS LEASE AND THE 
PERFORMANCE AGREEMENT, WHICH ARE THE COMPLETE AND EXCLUSIVE 
STATEMENTS OF THE AGREEMENT BETWEEN THE COMPANY AND THE CITY, 
EXCEPT AS THE COMPANY AND THE CITY MAY LATER AGREE IN WRITING TO 
MODIFY THIS LEASE OR THE PERFORMANCE AGREEMENT. 

 
 
 
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed in their 
respective names by their duly authorized signatories, all as of the date first above written. 
 
 

CITY OF INDEPENDENCE, MISSOURI 
 
 
 
By:  ___________________________________ 
Name:  Lisa Reynolds 
Title:    Interim City Manager 

[SEAL] 
 
 
ATTEST: 
 
 
 
By:  ___________________________________ 
Name:  Susanne Holland 
Title:    City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Lease Agreement 
Independence, Missouri / Nebius Project - Equipment 
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NEBIUS, INC., 
a Delaware corporation 
 
 
 
By:________________________________________ 
Name:  
Title: 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Lease Agreement 
Independence, Missouri / Nebius Project - Equipment 
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EXHIBIT A 
 

PROJECT SITE 
 

The following described real estate located in Jackson County, Missouri: 
 

[**INSERT LEGAL DESCRIPTION**] 
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EXHIBIT B 
 

PROJECT EQUIPMENT 
 

 
The Project Equipment consists of the following, to the extent located at the Project Site and paid 

for in whole with Bond proceeds: 
 

Data servers, specialized mechanical, electrical and plumbing systems, HVAC systems, and data 
center support equipment sufficient to operate a data center of at least 800 megawatts. 
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EXHIBIT C 
 

FORM OF REQUISITION CERTIFICATE 
 

Requisition No. _____ 
Date:  _______________ 

 
REQUISITION CERTIFICATE 

 
TO: BOKF, N.A., AS TRUSTEE UNDER A TRUST INDENTURE DATED AS OF 

FEBRUARY 1, 2026, BETWEEN CITY OF INDEPENDENCE, MISSOURI, AND THE 
TRUSTEE, AND THE LEASE AGREEMENT DATED AS OF FEBRUARY 1, 2026, 
BETWEEN CITY OF INDEPENDENCE, MISSOURI AND NEBIUS, INC. 

 
 The undersigned Authorized Company Representative hereby states and certifies that: 
 
 1. A total of $__________ is requested to pay for Project Costs (as defined in the Indenture) 
of the Project Equipment.  The total amount of this requisition and all prior requisitions are as follows: 
 

 
Date of Project Costs 

Amount Submitted in  
   this Requisition    

Requisitions Submitted to Date  
(Including this Requisition) 

 
   
   
   
   
   
   
   
   
   

 
 2. Said Project Costs shall be paid in whole from Bond proceeds in such amounts, to such 
payees and for such purposes as set forth on Schedule 1 hereto. 
 
 3. Each of the items for which payment is requested are or were desirable and appropriate in 
connection with the purchase and installation of the Project Equipment (as defined in the Trust Indenture), 
have been properly incurred and are a proper charge against the Project Fund, and have been paid by the 
Company or are justly due to the Persons whose names and addresses are stated on Schedule 1, and have 
not been the basis of any previous requisition from the Project Fund. 
 
 4. As of this date, except for the amounts referred to above, to the best of my knowledge 
there are no outstanding disputed statements for which payment is requested for labor, wages, materials, 
supplies or services in connection with the purchase and installation of the Project Equipment which, if 
unpaid, might become the basis of a vendors’, mechanics’, laborers’ or materialmen’s statutory or similar 
lien upon the Project Equipment or any part thereof. 
 
 5. With respect to this disbursement, the undersigned (i) certifies it has reviewed any wire 
instructions set forth herein to confirm such wire instructions are accurate, and (ii) agrees it will not seek 
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recourse from the Trustee as a result of losses incurred by it for making the disbursement in accordance 
with its instructions herein. 
 

6. With respect to all personal property described in this Requisition Certificate and for 
which Project Costs are disbursed pursuant to this Requisition Certificate, in consideration of such 
disbursement, such personal property is hereby BARGAINED and SOLD, and the Company by these 
presents does now GRANT and CONVEY, unto the CITY OF INDEPENDENCE, MISSOURI, and its 
successors and assigns, all of its right, title and interest, if any, in and to such personal property, and such 
personal property shall constitute a portion of the “Project Equipment” as defined under the Lease 
Agreement dated as of February 1, 2026, between the Company and the City.  The property is being 
conveyed “as is,” “where is” and “with all faults” as of the date of this Requisition Certificate, without 
any representation or warranty whatsoever as to its condition, fitness for any particular purpose, 
merchantability, or any other warranty, express or implied. 

 
 

NEBIUS, INC. 
 
 
 
      By:        
       Authorized Company Representative 
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SCHEDULE 1 TO REQUISITION CERTIFICATE 
 

PROJECT COSTS 
 

 
Payee and Address Description Amount 
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EXHIBIT D 
 

FORM OF CERTIFICATE OF INSURANCE COMPLIANCE 
 
 

The undersigned, being the Authorized Company Representative for Nebius, Inc., as tenant 
(the “Company”), under a certain Lease Agreement dated as of February 1, 2026, between the City of 
Independence, Missouri (the “City”), and the Company (the “Lease”), and as beneficiary of the City’s 
Taxable Industrial Development Revenue Bonds (Nebius Project - Equipment), Series 2026, issued 
pursuant to a certain Trust Indenture dated as of February 1, 2026 (the “Indenture”), hereby certifies 
pursuant to Article VII of Lease: 

1. All capitalized terms used in this Certificate and not otherwise defined herein shall have 
the meanings set forth in the Lease. 

2. The policies of insurance required to in place pursuant to Article VII of the Lease are 
effective and the premiums with respect thereto have been paid in full as of the date set forth below.  Such 
policies comply with the terms and provisions set forth in Article VII, and the Company is in compliance 
with the provisions of Article VII. 

3. The undersigned will notify the Trustee 10 days prior to any cancellation or material 
change to such policies; the policies currently in effect have an expiration date of ____________, 20___. 

4. The Trustee may conclusively rely on this Certificate of Insurance Compliance without 
further investigation. 

5. Attached hereto are insurance certificates showing compliance with the liability and 
casualty insurance requirements of Article VII of the Lease.   

IN WITNESS WHEREOF, the undersigned Authorized Company Representative has signed 
this Certificate, and the statements of fact made in this Certificate are true and correct. 
 
 

_____________________________________ 
Authorized Company Representative 

Date: ______________________ 
 
 
 

ATTACHMENTS: 
 

1. Liability insurance certificate(s) 
2. Casualty insurance certificate(s) 

 
Note: all insurance certificates must show the City and the Trustee as additional insureds. 
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EXHIBIT E 
 

FORM OF COMPLETION CERTIFICATE 
 
 

The undersigned, being the Authorized Company Representative for Nebius, Inc., as tenant 
(the “Company”), under a certain Lease Agreement dated as of February 1, 2026, between the City of 
Independence, Missouri (the “City”), and the Company (the “Lease”), and as beneficiary of the City’s 
Taxable Industrial Development Revenue Bonds (Nebius Project - Equipment), Series 2026, issued 
pursuant to a certain Trust Indenture dated as of February 1, 2026 (the “Indenture”), hereby certifies 
pursuant to Article IV of the Lease: 

1. All capitalized terms used in this Certificate and not otherwise defined herein shall have 
the meanings set forth in the Lease. 

2. The acquisition and installation of the Project Equipment has been completed. 

3. All costs and expenses incurred in the acquisition and installation of the Project 
Equipment 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 Company. 

4. The Trustee is retaining $_____ for the payment of amounts with respect to item (3) 
above. 

5. The Trustee may conclusively rely on this Certificate without further investigation. 

6. This Certificate is given without prejudice to any rights against third parties which exist 
at the date hereof or which may subsequently come into being.   

IN WITNESS WHEREOF, the undersigned Authorized Company Representative has signed 
this Certificate, and the statements of fact made in this Certificate are true and correct. 
 
 

_____________________________________ 
Authorized Company Representative 

Date: ______________________ 
 
 
 
 
 

Page 296 of 318



 

AI-1 

APPENDIX I 
 

PERFORMANCE AGREEMENT 
 
 
 

(See Tab No. 4) 
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$144,023,000,000 
(AGGREGATE MAXIMUM PRINCIPAL AMOUNT) 

CITY OF INDEPENDENCE, MISSOURI 
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BONDS 

(NEBIUS PROJECT - EQUIPMENT) 
SERIES 2026 

 
 

DATED AS OF FEBRUARY 1, 2026 
 
 

BOND PURCHASE AGREEMENT 
 
 
Mayor and City Council 
Independence, Missouri  
 
 
Ladies and Gentlemen: 
 
 On the basis of the representations, and covenants and upon the terms and conditions contained in 
this Bond Purchase Agreement, Nebius, Inc., a Delaware corporation (the “Purchaser”), offers to purchase 
from the City of Independence, Missouri (the “City”), the above-referenced series of Taxable Industrial 
Development Revenue Bonds (the “Bonds”), to be issued by the City, under and pursuant to an Ordinance 
passed by the governing body of the City on __________ ___, 2026 (the “Ordinance”) and a Trust 
Indenture dated as of February 1, 2026 (the “Indenture”), by and between the City and BOKF, N.A., as 
trustee (the “Trustee”).  Capitalized terms not otherwise defined herein shall have the meanings set forth 
in Section 101 of the Indenture. 
 
SECTION 1. REPRESENTATIONS AND AGREEMENTS 
 
 (a) By the City’s acceptance hereof, the City hereby represents to the Purchaser that: 
 
  (1) The City is a constitutional charter city and municipal corporation duly organized 

and validly existing under the laws of the State of Missouri.  The City is authorized under 
Article VI, Section 27(b) of the Missouri Constitution and Sections 100.010 through 100.200 of 
the Revised Statutes of Missouri, as amended, and its Charter to authorize, issue and deliver the 
Bonds and to consummate all transactions contemplated by this Bond Purchase Agreement, the 
Ordinance, the Indenture, the Lease, the Performance Agreement and any and all other 
agreements relating thereto.  The proceeds of the Bonds shall be used to finance the acquisition 
and installation of Project Equipment for Nebius, Inc., a Delaware corporation (the “Company”), 
and to pay for the costs incurred in connection with the issuance of the Bonds; 

 
  (2) There is no controversy, suit or other proceeding of any kind pending or 

threatened wherein or whereby any question is raised or may be raised, questioning, disputing or 
affecting in any way the legal organization of the City or its boundaries, or the right or title of any 
of its officers to their respective offices, or the legality of any official act leading up to the 
issuance of the Bonds or the constitutionality or validity of the indebtedness represented by the 
Bonds or the validity of the Bonds, the Ordinance, the Lease, the Indenture, or the Performance 
Agreement; and 

 

Page 298 of 318



 -2- 

(3) Any certificate signed by an authorized representative of the City and delivered 
to the Purchaser shall be deemed a representation and warranty by the City to such party as to the 
statements made therein. 

 
 (b) The Purchaser represents as follows: 
 

(1) The Purchaser is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Delaware and is in good standing under the laws of and 
authorized to do business in the State of Missouri; 

 
(2) The execution, delivery and performance of this Bond Purchase Agreement by 

the Purchaser has been duly authorized by all necessary action of the Purchaser and does not and 
will not conflict with or result in the breach of any of the terms, conditions or provisions of, or 
constitute a default under, its organizational documents, any law, court or administrative 
regulation, decree or order applicable to or binding upon the Purchaser, or, to the best of its 
knowledge, any agreement, indenture, mortgage, lease or instrument to which the Purchaser is a 
party or by which it is bound; 

 
(3) When executed and delivered by the Purchaser, this Bond Purchase Agreement 

will be, and is, a legal, valid and binding obligation, enforceable in accordance with its terms, 
subject, as to enforcement, to any applicable bankruptcy, reorganization, insolvency, moratorium 
or other laws affecting the enforcement of creditors’ rights generally and further subject to the 
availability of equitable remedies; and 

 
(4) Any certificate signed by an authorized officer or agent of the Purchaser and 

delivered to the City shall be deemed a representation and warranty by the Purchaser to such 
party as to the statements made therein. 

 
SECTION 2. PURCHASE, SALE AND DELIVERY OF THE BONDS 
 
 On the basis of the representations and covenants contained herein and in the other agreements 
referred to herein, and subject to the terms and conditions herein set forth and in the Indenture, the 
Purchaser agrees to purchase from the City and the City agrees to sell to the Purchaser the Bonds on the 
terms and conditions set forth herein. 
 
 The Bonds shall be sold to the Purchaser by the City on the Closing Date (hereinafter defined) 
upon payment of an amount equal to the Closing Price (hereinafter defined) for the Bonds, which amount 
shall be deposited in the Project Fund as provided in Section 502 of the Indenture and shall thereafter on 
the Closing Date immediately be applied to the payment of Project Costs as provided in Section 4.4 of the 
Lease.  From time to time after the Closing Date as additional Project Costs are incurred, the Purchaser 
may make additional payments with respect to the Bonds (“Additional Payments”) to the Trustee, which 
Additional Payments shall be deposited in the Project Fund and applied to the payment of Project Costs at 
the outstanding principal amount of the Bonds shall increase by each such Additional Payment; provided 
that the sum of the Closing Price and all such Additional Payments for the Bonds shall not, in the 
aggregate, exceed $144,023,000,000. 
 
 As used herein, the term “Closing Date” shall mean February ___, 2026, or such other date as 
shall be mutually agreed upon by the City and the Purchaser; the term “Closing Price” shall mean, with 
respect to the Bonds, that certain amount specified in writing by the Purchaser and agreed to by the City 
as the amount required to fund the initial disbursement from the Project Fund on the Closing Date. 
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 The Bonds shall be issued under and secured as provided in the Ordinance, the Indenture and the 
Lease authorized thereby and the Bonds shall have the maturity, interest rate and shall be subject to 
redemption as set forth therein.  The delivery of the Bonds shall be made in definitive form as a fully 
registered bond in the maximum aggregate principal denomination of $144,023,000,000; provided, that 
the principal amount of the Bonds outstanding at any time shall be that amount recorded in the official 
bond registration records of the Trustee and further provided that interest shall be payable on the Bonds 
only on the outstanding principal amount of the Bonds, as more fully provided in the Indenture. 
 
 The Company agrees to indemnify and hold harmless the City, the Trustee, and any member, 
officer, official or employee of the City or of the Trustee and any person controlling the Trustee within the 
meaning of Section 15 of the Securities Act of 1933, as amended (collectively, the “Indemnified Parties”), 
against any and all losses, claims, damages, liabilities or expenses whatsoever to the extent caused by any 
violation by the Company of, or failure by the Company to comply with, any federal or state securities 
laws in connection with the Bonds; provided, however, the indemnification contained in this paragraph 
shall not extend to such Indemnified Party if such loss, claim, damage, liability or expense is (a) the result of 
the Indemnified Party’s negligence or willful misconduct, or (b) the Indemnified Party is not following the 
written instructions of the Owner of the Bonds. 
 
 In case any action shall be brought against one or more of the Indemnified Parties based upon the 
foregoing indemnification and in respect of which indemnity may be sought against the Company, the 
Indemnified Parties shall promptly notify the Company in writing and the Company shall promptly 
assume the defense thereof, including the employment of counsel, the payment of all expenses and the 
right to negotiate and consent to settlement.  Any one or more of the Indemnified Parties shall have the 
right to employ separate counsel in any such action and to participate in the defense thereof, but the fees 
and expenses of such counsel shall be at the expense of such Indemnified Party or Indemnified Parties 
unless employment of such counsel has been specifically authorized by the Company. The Company shall 
not be liable for any settlement of any such action effected without its consent by any of the Indemnified 
Parties, but if settled with the consent of the Company or if there be a final judgment for the plaintiff in 
any such action against the Company or any of the Indemnified Parties, with or without the consent of the 
Company, then provided that the Company was given prompt written notice and the ability to assume the 
defense thereof as required by this paragraph, the Company agrees to indemnify and hold harmless the 
Indemnified Parties to the extent provided herein. 
 
SECTION 3. CONDITIONS TO THE PURCHASER’S OBLIGATIONS 
 
 The Purchaser’s obligations hereunder shall be subject to the due performance by the City of the 
City’s obligations and agreements to be performed hereunder on or prior to the Closing Date and to the 
accuracy of and compliance with the City’s representations contained herein, as of the date hereof and as 
of the Closing Date, and are also subject to the following conditions: 
 
  (a) There shall be delivered to the Purchaser on or prior to the Closing Date a duly 

executed copy of the Ordinance, the Indenture, the Performance Agreement, this Agreement and 
the Lease and any other instrument contemplated thereby shall be in full force and effect and shall 
not have been modified or changed except as may have been agreed to in writing by the 
Purchaser; 

 
  (b) The City shall confirm on the Closing Date by a certificate that at and as of the 

Closing Date the City has taken all action necessary to issue the Bonds and that there is no 
controversy, suit or other proceeding of any kind pending or threatened wherein any question is 
raised affecting in any way the legal organization of the City or the legality of any official act 
shown to have been done in the transcript of proceedings leading up to the issuance of the Bonds, 
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or the constitutionality or validity of the indebtedness represented by the Bonds or the validity of 
the Bonds or any proceedings in relation to the issuance or sale thereof; 

 
(c) The Company shall execute a certificate, dated the Closing Date, to the effect 

that (i) no litigation, proceeding or investigation is pending against the Company or its affiliates 
or, to the knowledge of the Company, threatened which would (A) contest, affect, restrain or 
enjoin the issuance, validity, execution, delivery or performance of the Bonds, or (B) in any way 
contest the existence or powers of the Company, (ii) no litigation, proceeding or investigation is 
pending or, to the knowledge of the Company, threatened against the Company that could 
reasonably be expected to adversely affect its ability to perform its obligations hereunder, (iii) the 
representations and warranties of the Company herein were and are true and correct in all 
material respects and not misleading as of the date made and as of the Closing Date, and (iv) such 
other matters as are reasonably requested by the other parties in connection with the issuance of 
the Bonds; and 
 

  (d) Receipt by the Purchaser and the Company of an approving opinion from 
Gilmore & Bell, P.C., in form and substance satisfactory to the Purchaser and the Company. 

 
SECTION 4. THE PURCHASER’S RIGHT TO CANCEL 
 
 The Purchaser shall have the right to cancel its obligation hereunder to purchase the Bonds by 
notifying the City in writing of its election to make such cancellation at any time prior to the Closing 
Date. 
 
SECTION 5. CONDITIONS OF OBLIGATIONS 
 
 The obligations of the parties hereto are subject to the receipt of the approving opinion of 
Gilmore & Bell, P.C., Bond Counsel, with respect to the validity of the authorization and issuance of the 
Bonds. 
 
SECTION 6. REPRESENTATIONS AND AGREEMENTS TO SURVIVE DELIVERY 
 
 All of the representations and agreements by either party shall remain operative and in full force 
and effect, and shall survive delivery of the Bonds to the Purchaser. 
 
SECTION 7. PAYMENT OF EXPENSES 
 
 The Company shall pay all reasonable expenses and costs to effect the authorization, preparation, 
issuance, delivery and sale of the Bonds.  To the best of the City’s knowledge and belief, the only 
expenses payable by the Company in connection with the issuance of the Bonds are the following:  (1) the 
City’s issuance fee and the legal fees of Gilmore & Bell, P.C., (2) any filing fees incurred in connection 
with the Closing, and (3) the Trustee’s initial acceptance fee and first year’s administrative fee. 
 
SECTION 8. NOTICE 
 
 Any notice or other communication to be given to the City under this Agreement may be given by 
mailing or delivering the same in writing to the City of Independence, Missouri at the address set out for 
notices to the City in Section 1403 of the Indenture; any notice or other communication to be given to the 
Purchaser or the Company under this Agreement may be given by delivering the same in writing at the 
address set out for notices to the Company in Section 1403 of the Indenture.  
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SECTION 9. APPLICABLE LAW; ASSIGNABILITY 
 
 This Bond Purchase Agreement shall be governed by the laws of the State of Missouri and may 
be assigned by the Purchaser with the written consent of the City, which consent shall not be 
unreasonably withheld, conditioned or delayed. 
 
SECTION 10. EXECUTION OF COUNTERPARTS 
 
 This Bond Purchase Agreement may be executed in several counterparts, each of which shall be 
regarded as an original and all of which shall constitute one and the same document. 
 
 
 

[Remainder of this page intentionally left blank] 
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Executed as of the date first written above by the undersigned, as Purchaser, and accepted by the 
undersigned, as Company:  

 
 

NEBIUS, INC., 
a Delaware corporation 
 
 
 
By:________________________________________ 
Name:  
Title: 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Bond Purchase Agreement 
Independence, Missouri / Nebius Project - Equipment 
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Accepted and Agreed to as of the date first written above. 
 

 
CITY OF INDEPENDENCE, MISSOURI 
 
 
 
By:  ___________________________________ 
Name:  Lisa Reynolds 
Title:    Interim City Manager 

[SEAL] 
 
 
ATTEST: 
 
 
 
By:  ___________________________________ 
Name:  Susanne Holland 
Title:    City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Bond Purchase Agreement 
Independence, Missouri / Nebius Project - Equipment 
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______________________________ 
 
 

PERFORMANCE AGREEMENT 
 
 

 Dated as of February 1, 2026  
 

______________________________ 
 
 

BETWEEN 
 
 

CITY OF INDEPENDENCE, MISSOURI 
 
 

AND 
 
 

NEBIUS, INC. 
 
 
 
 
 
Prepared By: 
 
Gilmore & Bell, P.C.  
Kansas City, Missouri 
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PERFORMANCE AGREEMENT 
 
 
 THIS PERFORMANCE AGREEMENT, dated as of February 1, 2026 (the “Agreement”), 
between the CITY OF INDEPENDENCE, MISSOURI, a constitutional charter city and municipal 
corporation duly organized and existing under the laws of the State of Missouri (the “City”), and 
NEBIUS, INC., a Delaware corporation (the “Company”);  
 

RECITALS: 
 

 1. The City is authorized and empowered pursuant to the provisions of Article VI, 
Section 27(b) of the Missouri Constitution and Sections 100.010 through 100.200, inclusive, of the 
Revised Statutes of Missouri, as amended (collectively, the “Act”), to purchase, construct, extend, 
improve and equip certain projects and to issue industrial development revenue bonds for the purpose of 
providing funds to pay the costs of such projects and to lease or otherwise dispose of such projects to 
private persons or corporations for manufacturing, commercial, research and development, warehousing, 
office industry and industrial development purposes upon such terms and conditions as the City shall 
deem advisable. 
 
 2. Pursuant to the Act, the City Council of the City gave notice to the affected taxing 
jurisdictions in accordance with Section 100.059.1 of the Act and held a public hearing to finance the 
costs of a project for the Company consisting of acquiring and installing certain equipment (the “Project 
Equipment,” as more fully described on Exhibit A hereto) at a site located at and surrounding 501 North 
Bly Road in the City (the “Project Site,” as more fully described on Exhibit A hereto), out of the proceeds 
of industrial development revenue bonds to be issued under the Act to provide funds to pay the costs of 
the Project Equipment, and to lease or sell the Project Equipment to the Company for the purpose of 
financing the costs of the Project Equipment. 
 
 3. Pursuant to an ordinance or ordinances (the “Ordinance”) passed by the City Council, the 
City has approved a plan for the Company’s industrial development project and has been authorized to 
execute and deliver (a) a Trust Indenture of even date herewith (the “Indenture”) between the City and 
BOKF, N.A., Kansas City, Missouri, as trustee (the “Trustee”), for the purpose of issuing and securing 
the City’s Taxable Industrial Development Revenue Bonds (Nebius Project - Equipment), Series 2026 in 
the maximum principal amount of $144,023,000,000 (the “Bonds”), (b) a Lease Agreement of even date 
herewith (the “Lease”) with the Company under which the City, as lessor, will acquire and install the 
Project Equipment and will lease the Project Equipment to the Company, in consideration of rentals 
which will be sufficient to pay the principal of and interest on the Bonds, and (c) this Agreement for the 
purpose of setting forth the terms and conditions of the Project Equipment’s exemption from ad valorem 
property taxes and certain payments in lieu of taxes to be made by the Company with respect to the 
Project Equipment. 
 
 4. Pursuant to the foregoing, the City desires to enter into this Agreement with the Company 
in consideration of the Company’s desire to acquire and install the Project Equipment upon the terms and 
conditions hereinafter set forth. 
 
 NOW, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements herein contained, the City and the Company hereby represent, covenant and 
agree as follows:  
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ARTICLE I 
 

DEFINITIONS 
 
 Section 1.1. Definitions of Words and Terms.  In addition to the terms otherwise defined 
herein, the following words and terms as used herein shall have the following meanings: 
 
 “Agreement” means this Performance Agreement dated as of February 1, 2026, between the City 
and the Company, as from time to time amended and supplemented in accordance with the provisions 
hereof. 
 
 “Company” means Nebius, Inc., a Delaware corporation, and its successors and assigns. 
 
 “Excusable Delay” means any delay beyond the reasonable control of the Company caused by 
damage or destruction by fire or other casualty, acts of God, strike, shortage of materials or labor, 
equipment, utilities, or transportation; civil disorder, war, epidemic or pandemic, supply-chain 
disruptions, failure or refusal of any governmental entity to issue any permits and/or legal authorization 
necessary for the installation of the Project Equipment, tariffs, governmental actions or inactions, changes 
in law or interpretation thereof, unavailability of labor, adverse weather conditions and any other events 
or conditions, which shall include but not be limited to any litigation interfering with or delaying the 
installation of all or any portion of the Project Equipment, which in fact prevents the Company from 
continuing installation of the Project Equipment. 
 
 “Indenture” means the Trust Indenture dated as of February 1, 2026, between the City and 
BOKF, N.A., Kansas City, Missouri, as Trustee, relating to the issuance of the Bonds, as amended or 
supplemented from time to time. 
 
 “PILOT Payments” or “PILOTS” means the payments in lieu of taxes provided for in 
Article III hereof. 

 
“Project Equipment” means the personal property to be acquired and installed at the Project Site 

pursuant to Article IV of the Lease and paid for in whole or in part from the proceeds of Bonds, as 
described in Exhibit A attached hereto. 
 

“Project Site” means the location described in Exhibit A attached hereto and by this reference 
made a part hereof.  

 
“Taxes Otherwise Due” means the ad valorem property taxes that would have been due on the 

Project Equipment for the year were it not for ownership thereof by the City, as calculated by the City in 
accordance with Section 137.122 of the Revised Statutes of Missouri, as amended, and using the then-
current tax rates of all applicable taxing jurisdictions. 
 

 
ARTICLE II 

 
REPRESENTATIONS 

 
 Section 2.1. City’s Representations.  The City hereby represents that the Project Equipment 
will significantly benefit the City and the State of Missouri by (i) stimulating economic development in 
the City and the State; and (ii) increasing local and state tax revenues. 
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Section 2.2. Company’s Representations.  The Company hereby represents that the Project 
Equipment will benefit the City and the State of Missouri by (i) stimulating economic development in the 
City and the State; and (ii) increasing local and state tax revenues. 

 
 

ARTICLE III 
 

PROPERTY TAX EXEMPTION; 
PAYMENT IN LIEU OF TAXES 

 
 Section 3.1. Property Tax Exemption.  So long as the City owns title to the Project 
Equipment, the City expects that the Project Equipment will be exempt from ad valorem property taxes.  
The first year of the exemption period for purposes of this Agreement shall begin with tax year 2027 (for 
any equipment placed in service during 2026).  Notwithstanding any other provision of this Agreement to 
the contrary, the last year of such exemption period shall be tax year 2046.  The Company covenants and 
agrees that, during each year the Project Equipment is exempt from ad valorem taxes by reason hereof, 
the Company will make annual payments in lieu of taxes to the City (each such payment, a “PILOT”) as 
described in this Article III.  The City and the Company hereby agree that the tax abatement provided by 
this Agreement shall only apply to property financed with the proceeds of the Bonds (i.e., property 
constituting a part of the Project Equipment) and shall not apply to property not financed with proceeds of 
the Bonds.     

 Section 3.2. Payments In Lieu of Taxes for Project Equipment.  The Company covenants 
and agrees to make PILOT Payments to the City on or before each December 31, commencing December 
31, 2027, as follows: 
  
 No PILOT Payment shall be due for calendar year 2026.   

For calendar years 2027 through 2046, the PILOT Payment shall be equal to 10% of the Taxes 
Otherwise Due on the Project Equipment.     

On or before March 1 of each year, the Company shall provide to the City a report on property 
comprising the Project Equipment as of January 1 of such year in substantially the form attached hereto as 
Exhibit B.    
 
 Section 3.3. Adjustment to PILOT Payments Based on Certain Failures by Company.   
 

(a)  In the event the Company fails to spend an amount at least equal to the Investment 
Milestone Requirement (set out below) by each applicable Investment Milestone Date (set out below), as 
certified to the Trustee and the City through requisition certificates submitted to the Trustee in accordance 
with the Lease, the Company shall make additional PILOT Payments in an amount equal to the 
Investment Deficiency Percentage (calculated as shown below) multiplied by the amount of the difference 
between the PILOT Payments set out under Section 3.2 hereof and the Taxes Otherwise Due during the 
year in which the failure occurs and any subsequent year in which such failure persists as of September 30 
of such year and during which the exemption from property tax applies by virtue of City ownership.  The 
Investment Deficiency Percentage shall be calculated, beginning at zero percent (0%) for compliance, in 
accordance with the following formula, with the result expressed as a percentage:  

 
Investment Deficiency Percentage = (1 – (certified Project Costs / applicable Investment 

Milestone Requirement)) x 100. 
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Investment  
Milestone Date 

Investment  
Milestone  

Requirement 
September 30, 2030 $11,900,000,000 

 
Each Investment Milestone Requirement shown above shall apply on and from the applicable 

Investment Milestone Date shown above to and including the September 30 prior to the next Investment 
Milestone Date shown (if any).   

 
 (b) [Reserved]. 
 
 (c) If the Company ceases operations of the Project Equipment, other than temporary 
closures customary in the applicable industry, then in addition to any other remedies that may be available 
to the City under the Lease or hereunder, the PILOT Payments shall be increased to an amount equal to 
100% of the Taxes Otherwise Due during the year in which the failure occurs and any subsequent year 
during which such failure persists and during which the Project Equipment is exempt from ad valorem 
property taxes as provided herein.  “Ceases operations” or “cessation of operations” for the purpose of 
this paragraph means the Company completely vacates, abandons and permanently ceases operations at 
the Project Site for a period of 180 consecutive days after the initial installation of Project Equipment, 
unless the Project Equipment has been subject to a casualty and the Company is intending to restore the 
Project Equipment or the Company’s interest in this Agreement has been transferred pursuant to the 
provisions hereof and the Project Equipment continues in operation thereafter.  The Company shall not be 
deemed to have ceased operations during any time when a tenant is operating at the Project Equipment 
and the provisions of the Lease regarding maintenance of the Project Equipment are satisfied. 
 
 (d) The maximum PILOT Payment (including all payments under Section 3.2 and Section 
3.3 hereof) for any year pursuant to this Agreement shall not exceed 100% of the Taxes Otherwise Due 
were it not for ownership of the Project Equipment by the City and, as such, no redundant or duplicative 
payments shall be required on the part of the Company to the City.    
 

Section 3.4. Distribution of PILOTS.  Within 30 days of the date of receipt of each PILOT, 
the City shall or shall cause the County or another designated billing/collection agent to distribute each 
PILOT among the taxing jurisdictions in proportion to the amount of taxes which would have been paid 
for such year had the Project Equipment not been exempt from taxation pursuant to this Agreement.  The 
allocation between school districts shall be in proportion to the total investment located within each 
school district’s boundaries, which allocation shall be certified to the City by the Company upon request.      
 
 Section 3.5. Obligation of City to Effect Tax Abatement.  The City agrees to take all 
actions within its control to obtain and/or maintain in effect the exemption referred to in Section 3.1 
above, including any filing required with any governmental authorities; provided, however, the City shall 
not be liable for any failure of Jackson County, Missouri or any other governmental taxing authority to 
recognize the exemption provided herein.  The City covenants that it will not voluntarily take any action 
that may cause or induce the levy or assessment of ad valorem taxes on the Project Equipment.  In the 
event such a levy or assessment should occur, the City shall, at the Company’s request and at the 
Company’s expense, fully cooperate with the Company in all reasonable ways to prevent and/or remove 
any such levy or assessment against the Project Equipment. 
 

Section 3.6. Administration Costs.  Under Section 100.050 of the Act, the City may require 
the Company to reimburse the City for its actual costs of issuing the Bonds and administering the plan 
including costs associated with this Agreement, in an amount of no greater than $5,000 per year.  The 
City will provide a statement for such costs to the Company not later than November 15th of each year 
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and the Company will reimburse the City for its costs on or before December 31 of each year continuing 
until December 31 of the year in which this Agreement expires or is terminated. 
 
 Section 3.7. Other Property Taxes In Connection with the Project Equipment.  The 
property tax exemption provided by the City’s ownership of the Project Equipment is expected to apply to 
all interests in the Project Equipment during the period it is owned by the City.  If any ad valorem 
property taxes are levied by or on behalf of any taxing jurisdiction against any interest in the Project 
Equipment during the period the City owns the Project Equipment (including, without limitation, any ad 
valorem taxes levied against the Company’s rights in the Lease), the amount of ad valorem tax payments 
related to such levy or levies which are paid by the Company and received by the City and other taxing 
jurisdictions shall be credited against and reduce on a pro rata basis the amount of the PILOT Payments 
the Company is obligated to pay pursuant to this Agreement so that no duplicative payments are made.  
The Company shall be responsible for any taxes related to any interest in the Project Equipment which the 
Company owns in its own name or granted to the Company other than pursuant to the Lease. 
 
 Section 3.8. Credits for Certain Payments.  Nothing in this Agreement shall be construed to 
require the Company to make duplicate tax payments.  The Company shall receive a credit hereunder to 
the extent it has made any payment for ad valorem property taxes on the Project Equipment to the City, to 
Jackson County, Missouri or to the State of Missouri. 
 

Section 3.9. Company’s Right To Protest Taxes.  Notwithstanding any other provision of 
this Agreement to the contrary, nothing in this Agreement shall be construed to limit or in any way 
restrict the availability of any provision of Missouri law which confers upon the Company the right to 
appeal, protest or otherwise contest any property tax valuation, assessment, classification or similar 
action.  However, no such appeal, protest or contest shall affect the amount or timing of PILOT Payments 
to be made under this Agreement.  

 
Section 3.10. No Abatement on Special Assessments, Licenses or Fees.  The City and the 

Company hereby agree that the property tax exemptions described in this Agreement shall not apply to 
special assessments and shall not serve to reduce or eliminate any other licenses or fees owing to the City 
or any other taxing jurisdiction with respect to the Project Equipment.  The Company hereby agrees to 
make payments with respect to all special assessments, licenses and fees which would otherwise be due 
with respect to the Project Equipment if such Project Equipment was not owned by the City. 

 
 

ARTICLE IV 
 

COVENANTS, REPRESENTATIONS AND AGREEMENTS 
 
 Section 4.1. Inspection.  The Company agrees that the City and its duly authorized agents 
shall have the right at reasonable times (during business hours), subject to at least five business days  
advance written notice and to the Company’s and subject to the industry accepted business proprietary, 
safety and security requirements of the Company and its end clients and without interference or prejudice 
to the Company’s operations or the acquisition or installation of the Project Equipment, to enter upon the 
Project Site to examine and inspect the Project Equipment and the records of the Company which 
demonstrate compliance with this Agreement, not more than once annually. 
 
 Section 4.2. Compliance with Laws.  The Project Equipment will comply in all material 
respects with all applicable building and zoning, health, environmental and safety ordinances and laws 
and all other applicable laws, rules and regulations. 
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 Section 4.3. Acquisition and Installation of the Project Equipment.  The Project 
Equipment will be acquired and installed consistent with the provisions of the Lease.  In the event the 
Project Equipment is not acquired and installed in compliance with the provisions of the Lease, the City 
reserves the right to declare an Event of Default in accordance with Section 6.1 hereof. 
 

Section 4.4. Representations and Warranties.   
 

(a) The Company represents, warrants and covenants that as of the date of this Agreement 
and during the term of this Agreement, or such shorter period as may be expressly provided for below: 
 

 (1) The Company is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Delaware and is in good standing under the laws of and 
authorized to do business in the State of Missouri; 

 
 (2) The Company has the right, power and authority to enter into, execute, deliver 
and perform this Agreement; 
 
 (3) The execution, delivery and performance by the Company of this Agreement has 
been duly authorized by all necessary corporate action, and does not violate the organizational 
documents of the Company, as the same may be amended and supplemented, or to the best of the 
Company’s knowledge, any applicable provision of law, nor does it constitute a breach of or 
default under or require any consent under any agreement, instrument or document to which the 
Company is now a party or by which the Company is now or may become bound; 
 
 (4) To the best of the Company’s knowledge, there are no actions or proceedings by 
or before any court, governmental commission, board, bureau or any other administrative agency 
pending, threatened or affecting the Company that would impair its ability to perform under this 
Agreement; and 
 
 (5) The Company has obtained (or prior to the applicable time required will obtain) 
and will maintain all government permits, certificates and consents (including without limitation 
appropriate environmental approvals) necessary to conduct its business and to acquire, install and 
operate the Project Equipment. 

 
(b) The City represents, warrants and covenants that as of the date of this Agreement and 

during the term of this Agreement, or such shorter period as may be expressly provided for below: 
 

(1) The City is a constitutional charter city and municipal corporation duly organized 
and validly existing under the laws of the State of Missouri; 

 
(2) The execution, delivery and performance by the City of this Agreement have 

been duly authorized by all necessary City actions; 
 
 (3) The City has the right, power and authority to enter into, execute, deliver and 
perform this Agreement; and 
 
 (4) To the best of the City’s knowledge, there are no actions or proceedings by or 
before any court, governmental commission, board, bureau or any other administrative agency 
pending, threatened or affecting the City that would impair its ability to perform under this 
Agreement. 
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 Section 4.5. Survival of Covenants.  All warranties, representations, covenants and 
agreements of the Company and the City contained herein which are specifically designated to survive the 
termination of this Agreement or which by nature must survive for the benefit thereof to be realized (such 
as indemnity obligations) shall survive termination of this Agreement for any reason. 
 
 Section 4.6. Indemnification.  The Company shall indemnify and defend the City to insure 
that the City and the Trustee are held harmless from and against all claims, demands, costs, liabilities, 
damages or expenses, including attorneys’ fees, by or on behalf of any person, firm or corporation arising 
from the conduct or management of, or from any work or thing done in, on or about, the Project 
Equipment during the term of the Lease, and against and from all claims, demands, costs, liabilities, 
damages or expenses, including attorneys’ fees, arising during the term of the Lease from any event 
described in Section 10.5 of the Lease to the extent and subject to the limitations provided therein.  This 
section shall not apply to the negligence or willful misconduct of the City or its officers, employees or 
agents. 
 
 Section 4.7. Costs of Issuance of the Bonds.  The Company agrees to pay on the date of the 
initial issuance of the Bonds, all costs of issuance incurred in connection therewith. 
 
 Section 4.8. No Sales Tax Exemption.  The Bond transaction does not authorize sales tax 
exemption for the acquisition of the Project Equipment.  The Company may pursue other statutory 
exemptions from sales tax for such purchases, but shall not use any sales tax exemption certificate granted 
by the City with respect to the construction of improvements on the Project Site for the acquisition of any 
Project Equipment.  
 

ARTICLE V 
 

SALE AND ASSIGNMENT 
 
 The benefits granted by the City to the Company pursuant to this Agreement shall belong solely 
to the Company, and such benefits shall not be transferred, assigned, pledged or in any other manner 
hypothecated (other than to an affiliate of the Company or in connection with Permitted Encumbrances 
(as defined in the Lease) without the express written consent of the City which shall not be unreasonably 
conditioned, withheld or delayed; but nothing herein shall preclude the Company from assigning or 
pledging its interest in the Project Equipment or incurring Permitted Encumbrances (as defined in the 
Lease) so long as the Company continues to possess the Project Equipment and otherwise remains 
responsible for its undertakings herein.  Notwithstanding the foregoing, the Company may, without the 
City’s consent, transfer its interests in this Agreement to any entity or person to whom the Lease has been 
assigned in accordance with Article XIII thereof or incur Permitted Encumbrances (as defined in the 
Lease). 
 
 

ARTICLE VI 
 

DEFAULT AND REMEDIES 
 
 Section 6.1. Events of Default.  If any one or more of the following events shall occur and be 
continuing, it is hereby defined as and declared to be and to constitute an Event of Default hereunder:  
 
  (a) the Company fails to make any PILOT Payments required to be paid hereunder 

within 30 days after written notice and demand by the City; or 
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  (b) any representation of the Company contained herein proves to be materially false 
or erroneous and is not corrected or brought into compliance within 60 days (or such longer 
period as the City and the Company may agree in writing) after the City has given written notice 
to the Company specifying the false or erroneous representation and requiring it to be remedied; 
provided, that if such matter is not subject to cure within such 60 days (or such longer period as 
the City and Company agree in writing) after such notice, the Company fails to initiate action to 
cure the default within such 60 days after such notice and fails to pursue such action diligently.  

 
 Section 6.2. Remedies on Default.  Upon an Event of Default hereunder this Agreement may 
be terminated by written notice to the Company from the City.  Within thirty days of written notice of the 
dollar amounts due (which shall be given to the Company by the City as soon as possible after such 
amounts are ascertainable), the Company shall make a PILOT to the City equal to (i) the pro rata amount 
payable pursuant to Section 3.3 hereof from January 1 of the year in question through the effective date 
of termination, plus (ii) the pro rata amount of taxes that would be due for the remaining portion of the 
year assuming the Project Equipment was placed on the tax rolls effective on the date of termination 
through December 31; provided, however, the payment of PILOTS following cessation of construction or 
operations shall be governed by Section 3.3. 
 
 Upon any termination of this Agreement the Company agrees to pay interest and penalties on all 
amounts due hereunder to the same extent as if such payments were taxes under Missouri law. 
 
 Section 6.3. Payments on Defaulted Amounts.  Any amounts due hereunder which are not 
paid when due shall bear interest at the interest rate imposed by Missouri law on overdue ad valorem real 
estate taxes from the date such payment was first due. 
 
 Section 6.4. Enforcement.  In addition to the remedies specified in Section 6.2, upon the 
occurrence of an Event of Default, the City or any taxing jurisdictions that would benefit from the PILOT 
Payments due and owing under this Agreement may bring an action for specific performance to enforce 
such payments.  In the event of litigation pertaining to the enforcement of this Agreement, the losing 
party shall pay all costs of litigation, including reasonable attorneys’ fees. 
 
 Section 6.5. Failure of the City to Perform its Obligations.  In the event the City shall fail 
to perform any of its obligations hereunder for (i) a period of 30 days (or such longer period as the 
Company and the City may agree in writing) following written notice to the City from the Company of 
such failure which notice shall include a specific description of the City’s failure hereunder), or (ii) if 
such failure is not subject to cure within such 30 days, the City shall have failed to initiate action to cure 
such default and shall pursue such action diligently; the Company may declare that the City is in default 
under this Agreement and may pursue any legal remedy available to it to enforce this Agreement. 
 
 

ARTICLE VII 
 

TERM OF AGREEMENT 
 
 This Agreement shall become effective upon execution, and subject to earlier termination 
pursuant to the provisions of this Agreement (including particularly Article VI hereof), shall have an 
initial term commencing as of the date of this Agreement and terminating on December 1, 2046 (the 
“Stated Expiration Date”).  This Agreement shall automatically terminate prior to the Stated Expiration 
Date in the event the Bonds (or any Bonds issued to refund the Bonds) are no longer outstanding. 
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ARTICLE VIII 
 

MISCELLANEOUS PROVISIONS 
 
 Section 8.1. Severability.  If for any reason any provision of this Agreement shall be 
determined to be invalid or unenforceable, the validity and enforceability of the other provisions hereof 
shall not be affected thereby.  
 
 Section 8.2. Governing Law.  This Agreement shall be construed in accordance with and 
governed by the laws of the State of Missouri.  
 
 Section 8.3. Execution in Counterparts.  This Agreement may be executed simultaneously 
in several counterparts, each of which shall be deemed to be an original and all of which shall constitute 
but one and the same instrument. 
 
 Section 8.4. Waiver.  The City and the Company acknowledge and agree that the amounts 
payable hereunder shall constitute payments due the City under the Lease executed in connection with the 
Bonds.  The Company shall not be entitled to any extension of payment of such amounts as a result of a 
filing by or against the Company in any bankruptcy court. 
 
 Section 8.5. Entire Agreement.  This Agreement constitutes the entire agreement relating to 
the subject matter contained herein and supersedes all prior agreements and understandings, both written 
and oral, between the City and the Company with respect to the subject matter hereof. 
 
 Section 8.6. Electronic Storage of Documents.  The City and the Company agree that the 
transaction described herein may be conducted and related documents may be stored by electronic means. 
 
 Section 8.7. Notices.  All notices, certificates or other communications required or desired to 
be given hereunder shall be given in the manner specified in the Lease. 
 
 Section 8.8. Employee Verification.  The Company will comply with and satisfy the 
requirements of Section 285.530.2, RSMo., as amended, which requires (1) any business entity receiving 
tax abatement to, by sworn affidavit and provision of documentation, annually affirm its enrollment and 
participation in a federal work authorization program with respect to the employees working in 
connection with the business entity receiving tax abatement, and (2) every such business entity to 
annually sign an affidavit affirming that it does not knowingly employ any person who is an unauthorized 
alien in connection with the entity receiving tax abatement.  The Company shall provide such affidavits 
and documentation to the City on or before November 15 of each year during the term of this Agreement, 
beginning November 15, 2026, and also upon execution of this Agreement. 
 
 Section 8.9. Complete Agreement.  The Company and the City understand that oral 
agreements or commitments to loan money, extend credit or to forbear from enforcing repayment of a 
debt including promises to extend or renew such debt are not enforceable.  To protect the Company and 
the City from misunderstanding or disappointment, any agreements the Company and the City reach 
covering such matters are contained in this Agreement and the Lease, which are the complete and 
exclusive statements of the agreement between the Company and the City, except as the Company and the 
City may later agree in writing to modify this Agreement and the Lease. 

 
[The remainder of this page intentionally left blank] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in 
their respective corporate names, all as of the date first above written.  
 

CITY OF INDEPENDENCE, MISSOURI 
 
 
 
By:  ___________________________________ 
Name:  Lisa Reynolds 
Title:    Interim City Manager 

[SEAL] 
 
 
ATTEST: 
 
 
 
By:  ___________________________________ 
Name:  Susanne Holland 
Title:    City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Performance Agreement 
Independence, Missouri / Nebius Project - Equipment 
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 S-2 

NEBIUS, INC., 
a Delaware corporation 
 
 
 
By:________________________________________ 
Name:  
Title: 
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EXHIBIT A 
 
 

PROJECT EQUIPMENT 
 
 The Project Equipment consists of the following, to the extent located at the Project Site and paid 
for in whole with Bond proceeds: 
 

Data servers, specialized mechanical, electrical and plumbing systems, HVAC systems, and data 
center support equipment sufficient to operate a data center of at least 800 megawatts. 

 
 

PROJECT SITE 
 

The following described real estate located in Jackson County, Missouri: 
 

 
[**INSERT LEGAL DESCRIPTION**] 
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EXHIBIT B 
 

ANNUAL PROJECT EQUIPMENT REPORT 
 
Report Due Date: March 1, 20__ 

Relating to  
 

$144,023,000,000 
(Aggregate Maximum Principal Amount) 

City of Independence, Missouri 
Taxable Industrial Development Revenue Bonds 

(Nebius Project - Equipment) 
Series 2026 

 
In connection with the above-described Bonds, and the Performance Agreement dated as of February 1, 
2026 between the City of Independence, Missouri (the “City”), and Nebius, Inc. (the “Company”), the 
Company hereby certifies that the Project Equipment (including all personal property located on the 
Project Site that is being treated as exempt from property taxation in connection with the Bonds) existing 
as of January 1 of the year of the Report Due Date shown above, is described as follows: 
 

Description of 
Project 

Equipment Item 

Serial Number 
or other 

Identification 

 
 

Quantity Original Cost 
Placed in 

Service Date 
Recovery 

Period 
School 
District 

       
       
       
       
       
       
       
       
       
       
       
       

 
“Original cost” means the price paid for the item without freight, installation, or sales or use tax.   
“Placed in Service Date” means the first date that property that is located on the Project Site and is ready and available for use, 
whether or not the property is being used. 
“Recovery period” means the recovery period allowed for the applicable property under the Internal Revenue Code (using the 
General Depreciation System, not the Alternative Depreciation System). 
“School District” should be designated as either “Independence” or “Fort Osage” depending on location of property.   

 
NEBIUS, INC., 
a Delaware corporation 
 
 
By:________________________________________ 
Name:  
Title: 
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