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AUTHORIZING a plan for an industrial development project for Kraft Heinz Foods
Company, consisting of the acquisition and installation of new
equipment and machinery at the existing plant; and authorizing the City
of Springfield, Missouri, to issue its Taxable Industrial Development
Revenue Bonds (Kraft Heinz Foods Company Project), in a principal
amount not to exceed $48,000,000 and authorizing and approving
certain documents and actions in connection therewith.
WHEREAS, the City of Springfield, Missouri (the “City”), is a constitutional home
rule charter city and political subdivision of the State of Missouri, duly created,
organized and existing under and by virtue of the Constitution and laws of the State of
Missouri and the City’s Charter; and
WHEREAS, the City is authorized under the provisions of Article VI, Section 27 of
the Missouri Constitution, as amended, and Sections 100.010 to 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) for the purposes
set forth 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 and industrial development purposes upon such terms and conditions as
the City shall deem advisable; and
WHEREAS, the City, in accordance with Section 100.050 of the Act, has
prepared a plan for industrial development (the “Plan”) for Kraft Heinz Foods Company,
a Pennsylvania corporation (together with any successors or assigns, the “Company”),
with respect to a project consisting of the acquisition and installation of new equipment
and machinery at the Company’s existing plant (the “Project”); notice of the Project was
given to the taxing jurisdictions in accordance with Section 100.059.1 of the Act and the
City now desires to approve the Plan; and
WHEREAS, the in April 2020, City Council passed Resolution 10500, signaling
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its desire to finance the costs of the Project out of the proceeds of industrial
development revenue bonds to be issued under the Act (the “Bonds”); and
WHEREAS, the City has and does hereby find and determine that it is desirable
for the economic development of the City and within the public purposes of the Act that
the City proceed with the issuance of the Bonds for the purpose described above; and
WHEREAS, because the Bonds will be payable solely out of payments, revenues
and receipts received by the City from the lease of the Project to the Company and from
no other source, the City has determined that it is appropriate that the Bonds be sold to
the Company pursuant to Section 108.170 of Revised Statutes of Missouri, as amended,
which provides that notwithstanding any other provisions of any law or any City Charter
provision to the contrary, industrial development revenue bonds may be sold at private
sale; and
WHEREAS, the City further finds and determines that it is necessary and desirable
in connection with approval of the Plan and the issuance of the Bonds that the City enter
into certain documents, and that the City take certain other actions and approve the
execution of certain other documents as herein provided;
NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
SPRINGFIELD, MISSOURI, as follows, that:
Section 1 – Promotion of Economic Development. City Council hereby finds and
determines that the Project will promote economic welfare and development of the City,
and the issuance of the Bonds by the City to pay the costs of the Project will be in
furtherance of the public purposes set forth in the Act.
Section 2 – Approval of Plan. City Council hereby approves the Plan for
Industrial Development Project attached hereto and incorporated herein by this
reference as “Exhibit A,” in accordance with Section 100.050 of the Act.
Section 3 – Authorization and Sale of the Bonds. The City is hereby authorized to
issue and sell its Taxable Industrial Development Revenue Bonds (Kraft Heinz Foods
Company Project), in an aggregate principal amount not to exceed $48,000,000, for the
purpose of providing funds to pay the costs of the Project. The Bonds shall be issued and
secured pursuant to the herein authorized Trust Indenture and shall bear such date,
shall mature at such time, shall be in such denominations, shall bear interest at such
rate (not to exceed 5.00 percent), shall be in such form, shall be subject to redemption,
shall have such other terms and provisions, shall be issued, executed and delivered in
such manner and shall be subject to such provisions, covenants and agreements as are
specified in the Trust Indenture upon the execution thereof, and the signatures of the
officers of the City executing the Trust Indenture shall constitute conclusive evidence of
their approval and the City’s approval thereof. The sale of the Bonds to the Company is
hereby approved.
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Section 4 – Limited Obligations. The Bonds and the interest thereon shall be
limited obligations of the City payable solely out of the payments, revenues and receipts
derived by the City from the herein authorized Lease Agreement, and such payments,
revenues and receipts shall be pledged and assigned to the Trustee as security for the
payment of the Bonds as provided in the Trust Indenture. The Bonds and interest
thereon shall not be deemed to constitute a debt or liability of the City within the
meaning of any constitutional provision, statutory limitation or City Charter provision and
shall not constitute a pledge of the full faith and credit of the City. The issuance of the
Bonds shall not, directly, indirectly or contingently, obligate the City to levy any form of
taxation therefore or to make any appropriation for their payment.
Section 5 – Approval and Authorization of Documents. The following documents
(the “City Documents”) are hereby approved in substantially the forms presented to the
Council at this meeting (copies of which documents shall be filed in the records of the
City), and the City is hereby authorized to execute and deliver the City Documents with
such changes therein as shall be approved by the officials of the City executing such
documents, such officials’ signatures thereon being conclusive evidence of their
approval thereof:
(a)
Trust Indenture, which is attached hereto and incorporated herein
by this reference as “Exhibit B,” dated as of the date set forth therein (the “Trust
Indenture”), between the City and the bond trustee named therein (the “Trustee”),
pursuant to which the Bonds shall be issued and the City shall pledge and assign
the payments, revenues and receipts received pursuant to the Lease Agreement
to the Trustee for the benefit and security of the owners of the Bonds upon the
terms and conditions as set forth in the Trust Indenture;
(b)
Lease Agreement, which is attached hereto and incorporated
herein by this reference as “Exhibit C,” dated as of the date set forth therein (the
“Lease Agreement”), between the City and the Company, under which the City
will provide funds for the purchase and installation of the Project and lease the
Project to the Company pursuant to the terms and conditions in the Lease
Agreement, in consideration of rental payments by the Company which will be
sufficient to pay the principal of, premium, if any, and interest on the Bonds;
(c)
Bond Purchase Agreement, which is attached hereto and
incorporated herein by this reference as “Exhibit D,” dated as of the date set forth
therein, between the City and the Company, pursuant to which the Company
agrees to purchase the Bonds; and
(d)
Performance Agreement, which is attached hereto and
incorporated herein by this reference as “Exhibit E,” dated as of the date set forth
therein, between the City and the Company, pursuant to which the City has
granted the Company certain rights with respect to the abatement of ad valorem
personal property taxes on the Project in consideration for the Company’s
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agreement to maintain a certain level of employment at the Project site.
Section 6 – Execution of Documents. The City is hereby authorized to enter into
and the Mayor, City Manager, Director of Finance and City Clerk are hereby authorized
and directed to execute and deliver, for and on behalf of and as the act and deed of the
City, the City Documents and the Bonds and such other documents, certificates and
instruments as may be necessary or desirable to carry out and comply with the intent of
this Ordinance.
Section 7 – Severability. The sections, paragraphs, sentences, clauses and
phrases of this Ordinance shall be severable. In the event that any such section,
paragraph, sentence, clause or phrase of this Ordinance is found by a court of
competent jurisdiction to be invalid, the remaining portions of this Ordinance are valid,
unless the court finds the valid portions of the Ordinance are so essential to and
inseparably connected with and dependent upon the void portion that it cannot be
presumed that City Council has enacted the valid portions without the void ones, or
unless the court finds that the valid portions, standing alone, are incomplete and are
incapable of being executed in accordance with the legislative intent.
Section 8 – Further Authority. The officers of the City, including the Mayor, the
City Manager, the Director of Finance and the City Clerk, are hereby authorized and
directed to execute all documents and take such actions as they may deem necessary
or advisable in order to carry out and perform the purposes of this Ordinance and to
make ministerial alterations, changes or additions in the foregoing agreements,
statements, instruments and other documents herein approved, authorized and
confirmed which they may approve, and the execution or taking of such action shall be
conclusive evidence of such necessity or advisability.
Section 9 – Governing Law. This Ordinance shall be governed exclusively by and
construed in accordance with the applicable laws of the State of Missouri.
Section 10 – Effective Date. This Ordinance shall take effect and be in full force
from and after the date of its passage by the City Council.
Passed at meeting:
Mayor
Attest:

, City Clerk

Filed as Ordinance:
Approved as to form:

, Assistant City Attorney
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Approved for Council Action:

, City Manager
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EXPLANATION TO COUNCIL BILL 2020-____
139
FILED: 06-09-20
ORIGINATING DEPARTMENT: Planning and Development
PURPOSE: Authorizing a plan for an industrial development project for Kraft Heinz
Foods Company, consisting of the acquisition and installation of new equipment and
machinery at the existing plant; and authorizing the City of Springfield, Missouri, to issue
its Taxable Industrial Development Revenue Bonds (Kraft Heinz Foods Company
Project), in a principal amount not to exceed $48,000,000 and authorizing and
approving certain documents and actions in connection therewith.
BACKGROUND INFORMATION: The Kraft Heinz Foods Company (the “Company”)
has been a part of the Springfield community for over 75 years. They began producing
processed cheese in 1939 on the second floor of a building on West Mill Street before
moving to their current location in 1954. They have expanded their physical plant and
production lines several times and now have 780,000 square feet of production and
distribution space in Springfield with over 30 production lines.
The Springfield plant produces several hundred million pounds of product annually,
including such popular food items as Kraft Macaroni and Cheese, Velveeta and Kraft
and Cracker Barrel Shreds and Chunks. The Springfield Kraft Heinz plant employs
approximately 950 employees with an average salary of over $45,000 plus benefits. The
total annual salaries and wages for the Springfield Kraft Heinz plant are approximately
$68 million. Annual turnover is less than four percent and the average term of service is
14 years. Kraft Heinz is active in the community, donating to nonprofit organizations
focused on fighting hunger and promoting healthy lifestyles.
The Company has requested that the City of Springfield issue up to $48 million in
industrial revenue bonds pursuant to Sections 100.010 to 100.200, inclusive, of the
Revised Statutes of Missouri, as amended (collectively, the “Act”) to provide personal
property tax abatement related to the installation of new manufacturing lines, new
processing equipment for product innovation, and improvements to existing lines and
processes (the “Project”). The investment would result in the retention of the existing
jobs and payroll at the manufacturing facility.
Chapter 100 RSMo allows local governments to issue bonds to finance industrial
development projects and certain types of commercial development for private
corporations, partnerships and individuals. Upon issuance of the bonds, the company
transfers ownership of the financed equipment to the local government. The bond
proceeds are then used to fund the design, purchase, and installation of the project
equipment. The company buys the bonds and repays them over a set time period.
Once the bonds are completely repaid, the local government conveys title of the site
back to the company. Since the equipment property is owned by the local government
during the time the bonds are outstanding, the property is exempt from personal
property taxes. The bonds are not an obligation of the local government.
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In April 2020, City Council passed Resolution 10500, signaling its official intent to issue
bonds for the project. City Council also approved an ordinance to enter into a funding
agreement with the Company to cover the City’s legal expenses related to the bond
issue.
REMARKS: An Industrial Development Plan (the “Plan”) has been prepared for the
Project pursuant to Sections 100.010 to 100.200, inclusive of the Revised Statutes of
Missouri, as amended "Attachment 1." Notice of the consideration of the Plan was given
to the taxing jurisdictions in accordance with the Act.
The Project will be owned by the City and leased to the Company. The Project (which
consists of design, acquisition, and installation expenses) is expected to cost
approximately (but not exceed) $48,000,000 and the Bonds will be issued in the not to
exceed amount of $48,000,000 to fund the Project.
The Company will purchase the Bonds. Principal and interest on the bonds will be paid
solely with revenue derived from rent payments under an equipment lease agreement
between the City and the Company. As a result of the City’s ownership of the Project,
the Project will be exempt from payment of personal property taxes during the entire
term of the Lease (which term will end not later than December 31, 2026). The
Company will be required to make annual payments in lieu of taxes (“PILOTs”) for five
years in an amount equal to 25% of the exempted personal property taxes. These
PILOTS will be distributed in accordance with local levies. The Company agrees that it
will make a PILOT Payment to the City on or before December 31 of each year.
This Ordinance grants a personal property tax exemption that is consistent with adopted
City policy as specified in the Economic Development Incentives Policy Manual. There
are several performance measures included in the project documents, including
maintaining at least 950 full-time employees at the Springfield plant and a minimum
investment of $25,700,000.
Attached to this Explanation Sheet are the following documents:
"Exhibit A" - Plan for Industrial Development Project
"Exhibit B" - Trust Indenture
"Exhibit C" - Lease Agreement
"Exhibit D" - Bond Purchase Agreement, and
"Exhibit E" - Performance Agreement
REMARKS: Staff recommends approval.
Submitted by:
_____________________________
Sarah Kerner, Economic Development
Director
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Recommended by:

Approved by:

_____________________________
Mary Lilly Smith, Planning Director

______________________________
Jason Gage, City Manager
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Exhibit A
You have previously received notice of a meeting on June 1, 2020, together with the Plan
contained in this notice. The Plan has not been changed. This notice is being provided to
inform you that consideration of the Plan has been moved to June 15, 2020.

NOTICE TO TAXING JURISDICTIONS ON ATTACHED LIST

Re:

Notice of Public Hearing – Industrial Development Project

On behalf of the City of Springfield, Missouri (the “City”), please find enclosed a copy of a
proposed plan for an industrial development project (the “Plan”), which also contains a Cost
Benefit Analysis on the affected taxing jurisdictions.
The City anticipates considering an Ordinance to approve the Plan following a public hearing on
the Plan at a meeting on June 15, 2020 at 6:30 P.M. at Historic City Hall located at 830
Boonville, Springfield, Missouri, and by electronic means, as described below.
The City invites all affected taxing districts to attend the meeting (whether in person or by
electronic means, as described below) and to make oral comments on the proposed Plan to the
City or to provide written comments to the City on the Plan prior to the meeting. All comments
of the taxing districts will be fairly and duly considered by the City.
A copy of the Plan and Cost Benefit Analysis for the proposed project is enclosed and also will be
on file in the office of the City Clerk and will be available for public inspection during normal
business hours, to the extent that such offices are open to the public in light of the measures taken
by the City to combat the threat of coronavirus infection.
At this point, the City cannot determine whether continued coronavirus concerns will require the
meeting to be held partially or completely by electronic means. All taxing districts will be given
the opportunity to attend and participate in the meeting and/or to submit comments to the City
prior to the date of the meeting. The City will post updates on the method of holding the meeting
on its website on the “City Calendar” page, which may be accessed by visiting the main City
webpage at https://www.springfieldmo.gov/, selecting the “Government” tab and then the “City
Calendar” link. Such updates will appear as an entry for June 15, 2020.
If the City is operating under coronavirus safety restrictions at the time of the meeting, the
following procedures will apply:
You may provide written testimony regarding the Plan. When the information is received
it is compiled into a packet of information and sent to all members of City Council. At
the meeting when the item is addressed, the City Clerk will state that testimony was
received from the following individuals and will be reflected in the minutes. When the
minutes are created, the information provided in the written documents will be
summarized just as if they were presented at the meeting. Additionally, the original
written communication will be maintained with the City Council Meeting documents for
the meeting. Comments must be sent to the City Clerk by the Sunday before the meeting
(by mail or emailed to acotter@springfieldmo.gov), no later than 5:00 pm to ensure they
are incorporated into the packet to be provided to City Council.
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If you would like to address City Council in person at the meeting, you must report to the
Health Department building located just to the east of Historic City Hall for a brief
medical screening, i.e. having your temperature taken and being asked a short series of
question, after which you will be directed to the first floor of Historic City Hall. When it
is your turn to speak you will address City Council via a computer set up in a conference
room signed into the meeting via Zoom. If you decide to come in person, you must sign
up with the City Clerk by email at acotter@springfieldmo.gov, no later than 5:00 pm on
the Friday before the meeting. City Council adopted this new rule to guarantee our
ability to plan for citizens that will be in attendance and ensure safety for citizens, staff,
and City Council members.
Any questions should be directed to the office of the City Clerk at (417) 864-1651.
Dated: May 26, 2020
CITY OF SPRINGFIELD, MISSOURI
Busch Municipal Building
840 Boonville Ave., 4th Floor
Springfield, MO 65802
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City of Springfield
Anita Cotter, City Clerk
Busch Municipal Building
840 Boonville Ave.
Springfield, MO 65802

MAILING LIST
City of Springfield
David Holtmann, Finance Director
Busch Municipal Building
840 Boonville Ave.
Springfield, MO 65802

Springfield R-12 School District
Dr. John Jungmann, Superintendent
1359 E St Louis St.
Springfield, MO 65802

Springfield R-12 School District
Tim Rosenbury, President
1359 E St Louis St.
Springfield, MO 65802

Ozarks Technical Community College
Hal Higdon, Chancellor and President
1001 E. Chestnut Expressway
Springfield, MO 65802

Ozarks Technical Community College
Jennifer Kennally, Board Chair
1001 E. Chestnut Expressway
Springfield, MO 65802

Springfield-Greene County Library District
Regina Greer Cooper, Executive Director
4653 S. Campbell Ave.
Springfield, MO 65810

Greene County, Missouri
Harold Bengsch, Commissioner
1443 N Robberson Ave., 10th Floor
Springfield, MO 65802

Greene County, Missouri
Bob Dixon, Presiding Commissioner
1443 N Robberson Ave., 10th Floor
Springfield, MO 65802

Greene County, Missouri
John C Russell, Commissioner
1443 N Robberson Ave., 10th Floor
Springfield, MO 65802

Greene County Highway Department
Rick Artman, Administrator
2065 N Clifton Ave
Springfield, MO 65803

Abilities First (County Disability Program)
Jan Kraft, Executive Director
3216 S. National Ave.
Springfield, MO 65807

Greene County, Missouri
Rick Kessinger, Assessor
940 Boonville, Room 37
Springfield, MO 65802

Greene County, Missouri
Leah Betts, Collector
940 Boonville, Room 107
Springfield, MO 65802

Missouri Department of Revenue
Tax Administration Bureau
Harry S Truman State Office Building
301 West High St.
Jefferson City, MO 65101

Missouri Director of Revenue, County Tax Section
Merchants/Manufacturers Replacement Tax Fund
301 West High Street
P.O. Box 453
Jefferson City, MO 65102-0453

Missouri Department of Economic Development
Rob Dixon, Director
P.O. Box 1157
Jefferson City, MO 65101

Missouri Department of Revenue
Blind Pension Fund
221 West High Street
Jefferson City, MO 65102

State Tax Commission of Missouri
301 West High Street, Room 840
P.O. Box 146
Jefferson City, MO 65102

Greene County Senior Citizens' Services Fund
P.O. Box 9766
Springfield, MO 65801
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Chapter 100 Plan for Industrial Development
Kraft Heinz Foods Company
Kraft Heinz Foods Company, a Pennsylvania corporation (“KHFC”), which is a wholly owned subsidiary
of The Kraft Heinz Company, is proposing a plan for an industrial development project as described
herein to the City of Springfield, Missouri (the “City”), for approval, to be carried out pursuant to
Article VI, Section 27(b) of the Missouri Constitution, as amended, and Sections 100.010 to 100.200,
inclusive, of the Revised Statutes of Missouri, as amended (the “Act”), as follows:
I.

Project Description
KHFC has been a part of the Springfield, Missouri community for nearly 80 years. They began
producing processed cheese in 1939 on the second floor of a building on West Mill Street
before moving to their current location in 1954. The physical plant and operations capacity
have expanded several times. KHFC currently operates a 780,000 square foot production and
distribution plant in the City with over 30 production lines (the “Manufacturing Facility”). The
Manufacturing Facility produces several hundred million pounds of product annually,
including such popular food items as Kraft Macaroni and Cheese, Velveeta and Kraft and
Cracker Barrel Shreds and Chunks. The Manufacturing Facility employs approximately 950
employees with an average salary, including benefits, of over $68,000, which is approximately
159% of the Greene County average wage. The total annual salaries and wages, including
benefits for the Springfield Kraft Heinz plant are approximately $68 million. Annual turnover
is less than 4 percent and the average term of service is 14 years. Kraft Heinz is active in the
community, donating to nonprofit organizations focused on fighting hunger and promoting
healthy lifestyles.
KHFC is proposing to invest up to $48,000,000 into the Manufacturing Facility over the next 5
years to expand manufacturing capacity. This investment is comprised of the acquisition of
certain manufacturing equipment and machinery, and related soft costs (collectively, the
“Project”). KHFC is requesting that the City provide personal property tax abatement of 75%
for 5 years on said new equipment and machinery, which is to be installed at the
Manufacturing Facility. This is consistent with the City’s adopted policy. The Project positions
the Manufacturing Facility to modernize, improve existing manufacturing lines, and expand
capacity, to meet the growing consumer demand for existing and new products, and maintain
a strong presence in the Springfield community. The Project will not result in the addition of
new jobs, but the capital investment will support the retention of the existing jobs at the
facility and help protect the long-term viability and competitiveness of the Manufacturing
Facility.
KHFC agrees to employ at least 950 full-time employees at the Manufacturing Facility and
maintain this employment level throughout the term of the Lease (defined below). If total
employment falls below this threshold, an additional payment in lieu of tax will be required
(see Section VIII below). The amount of this additional payment will be calculated in
Prepared by: Incentis Group, LLC

April 30, 2020
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accordance with the Performance Agreement (the “Performance Agreement”), between the
City and KHFC.
II.

Proposed Investment
KHFC estimates that the investment in the proposed Project will be up to $48,000,000 over a
5-year investment period, with a minimum investment of $24,000,000 over 5 years. The costbenefit analysis attached as Exhibit 1, as prepared by Incentis Group, LLC, is based on the
estimated value of the personal property to be installed as part of the Project.

III.

Source of Funds to be Expended for the Project
The source of funds to be expended for the Project will be proceeds of the sale of taxable
industrial development revenue bonds to be issued by the City (the “Bonds”). The Bonds shall
be issued upon such terms, in such amounts, and at such time as shall be satisfactory to the
City and KHFC. Pursuant to Ordinance No. 10259 adopted by the City on April 20, 2020, the
City set forth its intent, subject to the satisfaction of certain conditions, to issue the Bonds in
an amount not to exceed $48,000,000. This investment amount was used to estimate the
PILOT Payment schedule (see Exhibit 1) for the purpose of this Plan. The actual PILOT
Payments will be calculated based on the actual taxable cost of the investment. This ensures
that the PILOT Payments reflect the actual value of the personal property acquired and
installed and avoids the need for amendments to the Plan and Performance Agreement should
the actual investment vary from the estimated figures set forth in this Plan. It is agreed that
the maximum value of taxable personal property to be financed with the proceeds of the
Bonds is $48,000,000. KHFC will submit draw requests to the named trustee for the Bonds (the
“Trustee”), complete with proof of purchase and total equipment cost for up to 5 years. Upon
receipt of the draw documents, the Trustee will notate that the Bonds have been funded in
the amount equal to the total cost of the personal property acquired and installed in the
Project (as set forth in the draw documents), and the City will take title to said personal
property. The year following the year in which the first investment occurs will begin the fiveyear period of tax abatement. The City and KHFC will enter into the Performance Agreement
which contractually obligates KHFC to calculate the PILOT Payments as described in this
section (and Section VIII below) and obligates KHFC to pay the PILOT Payments for each year
the personal property tax abatement is provided. It is expected that the personal property
will be placed in service from 2020 through 2024 (although delays may cause this to be 2021
through 2025) and that the abatement period for said personal property will run from 2021
through 2025 (or from 2022 through 2026 if the first personal property acquired is not placed
into service until 2021).

IV.

Terms Upon Which the Facilities to be Provided by the Project are to be Leased or
Otherwise Disposed of by the Municipality
The personal property purchased with the Bond proceeds will be owned by the City (upon
acquisition by KHFC) and leased back to KHFC under a Lease Agreement (the “Lease”). The
Bonds will be repaid solely by KHFC pursuant to the terms of the Lease which will provide that
the rental payments will be equal to the principal and interest payments payable on the Bonds
in order that the Bonds will be repaid in full. KHFC will have the option to purchase the Project
Prepared by: Incentis Group, LLC

April 30, 2020
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at any time and will have the obligation to purchase the Project at the termination of the
Lease. The term of the Lease will end in the final year of the tax abatement provided (either
December 31, 2025 or December 31, 2026).
V.

Taxing Districts Affected by the Project
The proposed Project impacts the following taxing districts:
• City of Springfield
• Springfield-Green County Library District
• Ozarks Technical College
• Greene County General
• Greene County Road and Bridge
• State of Missouri
• Sheltered Workshop
• Senior Services
• Springfield R-12 School District
The Surtax is not assessed on personal property; therefore, it is not impacted by the requested
abatement. There is no ambulance district board operating under chapter 190 or fire
protection district board operating under chapter 321 that is affected by this Project.

VI.

Assessed Valuation
The proposed Project includes new personal property that will be purchased upon issuance of
the Bonds. As such, the most recent assessed valuation associated with the Project is $0.00.
Because there is no existing assessed evaluation of the Project, all of the taxes shown in the
tables attached hereto are new, incremental taxes to be generated by the Project. The
assessed valuation of the Project after all personal property is installed is estimated to be
$4,838,011.

VII.

Cost/Benefit Analysis on Taxing Districts
The analysis of the costs and benefits of the Project on each taxing district can be found in
Exhibit 1. The information contained in this document summarizes the preliminary estimate
of personal property taxes that the proposed Project may generate in the City. The tax
abatement and PILOT Payment estimates used in this Plan are based upon our understanding
of the proposed Project parameters, information provided by KHFC, and the reasonable
assumptions as outlined in Exhibit 1. The actual outcomes may vary from the estimates set
forth in Exhibit 1. Incentis Group does not guarantee that actual outcomes resulting from the
proposed Project being undertaken will equal or be similar to the estimates provided by this
Plan.

VIII.

Payments in Lieu of Taxes (“PILOT Payments”)
KHFC will be required to make annual PILOT Payments on the Project for each of the 5 years
that the tax abatement is in effect (2021 or 2022 through 2025 or 2026, depending on Project
implementation). The PILOT Payments will equal 25% of the amounts that would otherwise
be payable to each taxing jurisdiction if the Project were not owned by the City. The attached
Prepared by: Incentis Group, LLC

April 30, 2020
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tables include an estimate of the annual PILOT Payments. Actual PILOT Payments will be
calculated as described in Section III above. PILOT payments will be made by KHFC to the City
and then remitted by the City to taxing districts as described in Section 100.050 of the Act.
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Exhibit 1 - Cost-Benefit Analysis on Taxing Districts
Industrial Development Plan for Kraft Heinz Foods Company

Prepared by: Incentis Group, LLC
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Exhibit Assumptions
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MODEL ASSUMPTIONS
The information contained in this document summarizes preliminary estimates of PILOT Payments that the proposed project may generate in Springfield, Missouri.
The tax, abatement, and PILOT estimates used in this Analysis are based upon our understanding of the proposed project parameters, information provided by KHFC, and reasonable
assumptions as outlined below.
Incentis Group does not guarantee that actual outcomes resulting from the proposed project being undertaken will equal or be similar to the estimates provided by this Analysis.
This Analysis should not be used to replace tax planning regarding the proposed project and future operations nor be relied upon for tax planning purposes.
Requested Industrial Development Bonds: amount not to exceed $48,000,000
Intangible
Total Cost of
Taxable Cost
Year
(NonEquipment
of Equipment
Taxable)
2021
$13,000,000
$3,510,000 $9,490,000
2022
$8,750,000
$2,362,500 $6,387,500
2023
$8,750,000
$2,362,500 $6,387,500
2024
$8,750,000
$2,362,500 $6,387,500
2025
$8,750,000
$2,362,500 $6,387,500
Total
$48,000,000 $12,960,000 $35,040,000
This exhibits assumes an abatement of 75% for 5 years on taxes generated by the proposed investment in personal property
The estimated personal property taxes generated by the proposed project were generated using the following methodology.
Value of Investment in Taxable Equipment*Depreciation* Assessment Ratio = Assessed Value
2019 Tax Rates as provided by Greene County(https://greenecountymo.gov/collector/levies.php)
Assessed Value * Tax Rate = Incremental Tax
Investment in Equipment: $48,000,000
Our model uses the 7-year recovery period depreciation schedule based on the 2019 Greene County Business/Personal Property Assessment Form Instructions provided by the Greene
County Assessor's Office.
The assessment ratio and the tax rates from 2019 were used in our calculations, and held constant (in our calculations) through the 2025 tax year. Note, the actual rate will likely change
during the 5-year term and the PILOT Payments will be calculated using the actual tax rates annually.
Tax Millage by Jurisdiction
City of Springfield
Springfield-Green County Library
Ozarks Technical College/Vocational
Green County General
Green County Road & Bridge
State of Missouri
County Developmental Disability Programs/Sheltered Workshop
Senior Services
Springfield R-12
Surtax*
Total Tax Rate
*Surtax is not assessed on personal property
Assessment Ratio (Enterprise Zone)

0.6129
0.2413
0.199
0.1177
0.1177
0.03
0.0463
0.0489
4.1361
N/A
5.5499

Tax Rate
0.6129%
0.2413%
0.1990%
0.1177%
0.1177%
0.0300%
0.0463%
0.0489%
4.1361%
0.0000%
5.5499%

25%
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Kraft Heinz Foods Company
Proposed Springfield Expansion Project
TABLE 1: Estimated Tax Impact of the Proposed Project (Personal Property)

Taxing District
City of Springfield
Springfield-Green County Library
Ozarks Technical College/Vocational
Green County General
Green County Road & Bridge
State of Missouri
County Developmental Disability Programs/Sheltered
Senior Services
Springfield R-12
Surtax
Total

Tax Levy

% of Total Levy

Incremental Tax
Revenue Generated by
Proposed Project
(Before Abatement)

0.6129
0.2413
0.199
0.1177
0.1177
0.03
0.0463
0.0489
4.1361
0
5.5499

11.04%
4.35%
3.59%
2.12%
2.12%
0.54%
0.83%
0.88%
74.53%
0.00%
100.00%

$112,436
$44,266
$36,506
$21,592
$21,592
$5,503
$8,494
$8,971
$758,763
$0
$1,018,123
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% of
Abatement
75%
75%
75%
75%
75%
75%
75%
75%
75%
0%

Incremental Taxes
Abated on Proposed
Project

Incremental PILOT
Payment from
Proposed Project (NET
GAIN to Jurisdictions)

$84,327
$33,200
$27,380
$16,194
$16,194
$4,128
$6,370
$6,728
$569,072
$0
$763,592

$28,109
$11,067
$9,127
$5,398
$5,398
$1,376
$2,123
$2,243
$189,691
$0
$254,531
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Kraft Heinz Foods Company
Proposed Springfield Expansion Project
TABLE 2: Estimated Property Tax Increment

Total Annual Taxes without Abatement
Depreciated Value
Assessment %
Assessed Property Value
City of Springfield
Springfield-Green County Library
Ozarks Technical College/Vocational
Green County General
Green County Road & Bridge
State of Missouri
County Developmental Disability Programs/S
Senior Services
Springfield R-12
Surtax
Total Annual Taxes without Abatement
PILOT Payments
Depreciated Value
Assessment %
Assessed Property Value
City of Springfield
Springfield-Green County Library
Ozarks Technical College/Vocational
Green County General
Green County Road & Bridge
State of Missouri
County Developmental Disability Programs/S
Senior Services
Springfield R-12
Surtax
Total PILOT Payments

Tax Levy

% of Total
Levy

0.6129
0.2413
0.199
0.1177
0.1177
0.03
0.0463
0.0489
4.1361
0
5.5499

11.04%
4.35%
3.59%
2.12%
2.12%
0.54%
0.83%
0.88%
74.53%
0.00%
100%

Tax Levy

% of Total
Levy

0.6129
0.2413
0.199
0.1177
0.1177
0.03
0.0463
0.0489
4.1361
0
5.5499

11.04%
4.35%
3.59%
2.12%
2.12%
0.54%
0.83%
0.88%
74.53%
0.00%
100%

Year 1
$8,473,621
25%
$2,118,405
$
$
$
$
$
$
$
$
$
$

12,984
5,112
4,216
2,493
2,493
636
981
1,036
87,619
$117,569
Year 1
$8,473,621
25%
$2,118,405

$
$
$
$
$
$
$
$
$
$

3,246
1,278
1,054
623
623
159
245
259
21,905
$29,392

Year 2
$12,361,583
25%
$3,090,396
$
$
$
$
$
$
$
$
$
$

18,941
7,457
6,150
3,637
3,637
927
1,431
1,511
127,822
$171,514

Year 2
$12,361,583
25%
$3,090,396
$
$
$
$
$
$
$
$
$
$

4,735
1,864
1,537
909
909
232
358
378
31,955
$42,878

Year 3
$15,416,706
25%
$3,854,176
$
$
$
$
$
$
$
$
$
$

23,622
9,300
7,670
4,536
4,536
1,156
1,784
1,885
159,413
$213,903

Year 3
$15,416,706
25%
$3,854,176
$
$
$
$
$
$
$
$
$
$

5,906
2,325
1,917
1,134
1,134
289
446
471
39,853
$53,476

Year 4
$17,775,610
25%
$4,443,902
$
$
$
$
$
$
$
$
$
$

27,237
10,723
8,843
5,230
5,230
1,333
2,058
2,173
183,804
$246,632

Year 4
$17,775,610
25%
$4,443,902
$
$
$
$
$
$
$
$
$
$

6,809
2,681
2,211
1,308
1,308
333
514
543
45,951
$61,658
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Year 5
$19,352,045
25%
$4,838,011
$
$
$
$
$
$
$
$
$
$

29,652
11,674
9,628
5,694
5,694
1,451
2,240
2,366
200,105
$268,505

Total

$
$
$
$
$
$
$
$
$
$

Year 5
$19,352,045
25%
$4,838,011
$
$
$
$
$
$
$
$
$
$

7,413
2,919
2,407
1,424
1,424
363
560
591
50,026
$67,126

112,436
44,266
36,506
21,592
21,592
5,503
8,494
8,971
758,763
$1,018,123
Total

$
$
$
$
$
$
$
$
$
$

28,109
11,067
9,127
5,398
5,398
1,376
2,123
2,243
189,691
$254,531

Taxes Abated
Depreciated Value
Assessment %
Assessed Property Value
City of Springfield
Springfield-Green County Library
Ozarks Technical College/Vocational
Green County General
Green County Road & Bridge
State of Missouri
County Developmental Disability Programs/S
Senior Services
Springfield R-12
Surtax
Total Taxes Abated
Taxable Valuation Calculation
Year 1 Investment (Taxable Cost)
Depreciation
Year 1 Investment Depreciated Value
Year 2 Investment (Taxable Cost)
Depreciation
Year 2 Investment Depreciated Value
Year 3 Investment (Taxable Cost)
Depreciation
Year 3 Investment Depreciated Value
Year 4 Investment (Taxable Cost)
Depreciation
Year 4 Investment Depreciated Value
Year 5 Investment (Taxable Cost)
Depreciation
Year 5 Investment Depreciated Value
Total Taxable Value

Tax Levy

% of Total
Levy

0.6129
0.2413
0.199
0.1177
0.1177
0.03
0.0463
0.0489
4.1361
0
5.5499

11.04%
4.35%
3.59%
2.12%
2.12%
0.54%
0.83%
0.88%
74.53%
0.00%
100%

Year 1
9,490,000
89.29%
$ 8,473,621

$

Year 2
9,490,000
70.16%
$ 6,658,184
$ 6,387,500
89.29%
$
5,703,399

$

Year 1
$8,473,621
25%
$2,118,405
$
$
$
$
$
$
$
$
$
$

$
$
$
$
$
$

$

8,473,621

$

12,361,583

$

9,738
3,834
3,162
1,870
1,870
477
736
777
65,715
$88,177
Year 3
9,490,000
55.13%
5,231,837
6,387,500
70.16%
4,481,470
6,387,500
89.29%
5,703,399

15,416,706

Year 2
$12,361,583
25%
$3,090,396
$
$
$
$
$
$
$
$
$
$

14,206
5,593
4,612
2,728
2,728
695
1,073
1,133
95,866
$128,635

$

Year 4
9,490,000
42.88%
4,069,312
6,387,500
55.13%
3,521,429
6,387,500
70.16%
4,481,470
6,387,500
89.29%
5,703,399

$

17,775,610

$
$
$
$
$
$
$

Year 3
$15,416,706
25%
$3,854,176
$
$
$
$
$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$
$

17,717
6,975
5,752
3,402
3,402
867
1,338
1,414
119,559
$160,427

Year 4
$17,775,610
25%
$4,443,902
$
$
$
$
$
$
$
$
$
$

20,428
8,042
6,633
3,923
3,923
1,000
1,543
1,630
137,853
$184,974

Year 5
9,490,000
30.63%
2,906,787
6,387,500
42.88%
2,738,960
6,387,500
55.13%
3,521,429
6,387,500
70.16%
4,481,470
6,387,500
89.29%
5,703,399
19,352,045
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Year 5
$19,352,045
25%
$4,838,011
$
$
$
$
$
$
$
$
$
$

22,239
8,756
7,221
4,271
4,271
1,089
1,680
1,774
150,079
$201,379

Total

$
$
$
$
$
$
$
$
$
$

84,327
33,200
27,380
16,194
16,194
4,128
6,370
6,728
569,072
$763,592
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TRUST INDENTURE
THIS TRUST INDENTURE dated as of July 1, 2020, is between the CITY OF SPRINGFIELD,
MISSOURI, a constitutional home rule charter city and municipal corporation organized and existing
under the laws of the State of Missouri (the “City”), and BOKF, N.A., 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 the City of 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 Section 100.010 of the Revised Statutes of Missouri, as amended) 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 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 regarding the financing of the costs of a
project for Kraft Heinz Foods Company, a Pennsylvania limited liability company (the “Company”),
consisting of the acquisition and installation of new equipment and machinery (collectively, the “Project,”
as more fully described on Exhibit B hereto) at the Company’s existing manufacturing facility located on
certain real property 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.
3.
Following such notice to affected taxing jurisdictions and a public hearing, the City
Council of the City passed Special Ordinance No. __________ (the “Ordinance”) on June ___, 2020,
approving a plan for the Company’s economic development project to be financed through the issuance of
$48,000,000 maximum aggregate principal amount of Taxable Industrial Development Revenue Bonds
(Kraft Heinz Foods Company Project), Series 2020 (the “Series 2020 Bonds”).
4.
Pursuant to the Ordinance, the City is authorized to execute and deliver (a) this Trust
Indenture for the purpose of issuing and securing the Bonds, (b) the Lease Agreement with the Company,
as lessee, under which the City, as lessor, will acquire and equip 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) the Performance Agreement for the purpose of setting forth the terms and conditions of the
Project’s exemption from ad valorem personal 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
in this Indenture provided, 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 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)
All right, title and interest 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)
All right, title and interest of the City in, to and under the Lease (excluding the
City’s right to receive moneys for its own account and the City’s rights to indemnification or to be
protected from liabilities by insurance policies required by the Lease, as provided therein or herein),
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
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
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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 the
Lease and in the Performance Agreement, 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 Bonds” means any additional parity bonds issued pursuant to Section 209 of this
Indenture.
“Additional Rent” means the additional rental described in Section 5.2 of the Lease.
“Authorized City Representative” means the Mayor, the City Manager, the 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 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 authorized officers. 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 (Kraft Heinz
Foods Company Project), issued, authenticated and delivered under and pursuant to this Indenture,
including an initial series of Taxable Industrial Development Revenue Bonds (Kraft Heinz Foods Company
Project), Series 2020, in the maximum aggregate principal amount of $48,000,000 and, upon the issuance
of any Additional Bonds pursuant to Section 209 of this Indenture, the term “Bonds” shall include such
Additional Bonds.
“Bond Fund” means the “City of Springfield, Missouri, Bond Fund -- Kraft Heinz Foods
Company” created in Section 601 of this Indenture.
“Bond Purchase Agreement” means the agreement by that name with respect to the Bonds 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 principal corporate trust office or the principal payment office of the
Trustee are required or authorized by law to remain closed.
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“City” means the City of Springfield, Missouri, a constitutional home rule charter city and a
municipal corporation 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 Kraft Heinz Foods Company, a Pennsylvania limited liability company, and
its successors or assigns.
“Costs of Issuance Fund” means the “City of Springfield, Missouri, Costs of Issuance
Fund -- Kraft Heinz Foods Company” created in Section 501 of this Indenture.
“Cumulative Outstanding Principal Amount” means the aggregate principal amount of all
Series 2020 Bonds outstanding under the provisions of this Indenture, not to exceed $48,000,000, and any
Additional Bonds issued hereunder, as reflected in the records maintained by the Trustee as provided in the
Bonds and this Indenture.
“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 Government National Mortgage Association, the Federal
Financing Bank, the Federal Intermediate Credit Corporation, Federal Banks for Cooperatives,
Federal Land Banks and the 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, 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 Trustee or any of its affiliates), provided that such certificates
of deposit 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
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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 satisfactory to it 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 Standard & Poor’s
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 July 1, 2020, 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.
“Lease Term” means the period from the effective date of the Lease until the expiration thereof
pursuant to Section 3.2 of the Lease.
“Outstanding,” when used with reference to Bonds, means, as of a particular date, all Bonds
theretofore authenticated and delivered, except:
(a)
cancellation;

Bonds theretofore cancelled by the Trustee or delivered to the Trustee for

(b)
hereof; and

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

(c)
Bonds in exchange for, or in lieu of other Bonds, 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.
“Payment Date” means the date on which principal of or interest on any Bond is payable, which
shall be December 1 of each year that the Bonds are Outstanding.
“Performance Agreement” means the Performance Agreement dated as of July 1, 2020, 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.
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“Project” means all items of equipment or other personal property acquired or installed on the
Project Site pursuant to Article IV of the Lease and paid for, or reimbursed, in whole or in part from the
proceeds of Bonds, as described in Exhibit B attached hereto and by this reference made a part hereof, and
all replacements thereof and substitutions therefor which, pursuant to Section 8.2 of the Lease, constitute
part of the Project.
“Project Costs” means all costs of acquisition and installation of the Project including the
following:
(a)
all costs and expenses necessary or incident to the acquisition and installation of
the Project on the Project Site, which the Company conveys to the City;
(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 installation, preparation of plans, drawings and specifications and supervision
of installation, as well as for the performance of all other duties of professionals and consultants in
relation to the acquisition and installation of the Project or the issuance of the Bonds;
(c)
all costs and expenses of every nature incurred in purchasing and installing the
Project, including the actual cost of labor and materials, machinery, furnishings and equipment as
payable to contractors, builders and materialmen in connection with the acquisition and installation
of the Project, but excluding any real property improvements;
(d)
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 acquisition and installation of the Project;
(e)
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 acquisition and installation of the Project; and (3) the financing
thereof; and
(f)
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 Springfield, Missouri, Project Fund -- Kraft Heinz Foods
Company” created in Section 501 of this Indenture.
“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, and its successors or assigns.
“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.
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“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., in the City of Kansas City, Missouri, a national banking association
organized and existing 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.
Section 102.

Rules of Interpretation.

Unless the context shall otherwise indicate, the words importing the singular number shall
(a)
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.
All references in this instrument to designated “Articles,” “Sections” and other
(c)
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.
Whenever an item or items are listed after the word “including”, such listing is not intended
(d)
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 Springfield, Missouri, Taxable Industrial Development Revenue Bonds
(Kraft Heinz Foods Company Project), Series 2020.” The maximum total principal amount of Bonds that
may be issued hereunder is hereby expressly limited to $48,000,000 in one or more series of Bonds (except
that such maximum total principal amount may be increased in connection with the issuance of Additional
Bonds).
Section 202. Nature of Obligation. The Bonds and the interest thereon shall be special
obligations of the City 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. 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
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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.
(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 principal 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. 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.
In accordance with Section 5.1 of the Lease, provided that the Purchaser, or any other affiliate of
the Company, is the sole holder(s) of the Bonds, the Company shall set-off the then-current Basic Rent
payment against the City’s obligation to the Company as Bondholder(s) under this Indenture in lieu of
delivery of the Basic Rent on any Payment Date, without providing notice of such set-off to the Trustee.
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. 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. Notwithstanding anything contained in this Indenture, the
Lease, the Bond Purchase Agreement or the Performance Agreement to the contrary, if the Purchaser, or
any other affiliate of the Company, is the Owner of all of the Bonds Outstanding, payments of principal
and interest on the Bonds may be made via a transaction entry on the trust records held by the Trustee and
the Paying Agent without requiring the Company to wire or otherwise transfer any moneys to such Owner.
(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, on each
Payment Date, 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
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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.
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 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.
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(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.
Section 208.

Authorization of the Series 2020 Bonds.

(a)
The Series 2020 Bonds are authorized for the purpose of providing funds to pay a portion
of the costs of the Project. The Series 2020 Bonds shall be dated as provided in Section 203(b) hereof,
shall become due on December 1, 2026 (subject to prior redemption as provided in Article III) 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 Series 2020 Bonds by the Trustee, there shall be filed with the
Trustee the following:
(1)
An original or certified copy of the Ordinance passed by the City Council
authorizing the issuance of the Series 2020 Bonds and the execution of this Indenture, the
Performance Agreement, the Bond Purchase Agreement and the Lease;
(2)
Copies of original 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 Series 2020 Bonds and deliver the same to the
Purchaser upon payment, 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 Series 2020 Bonds constitute valid and legally binding limited and special
revenue obligations of the City; and
(6)
Such other certificates, statements, receipts and documents as the Trustee shall
reasonably require for the delivery of the Series 2020 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 Series 2020 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 Series 2020 Bonds in an amount equal to the Closing Price and then pursuant to Section
204(c) hereof either hold the Series 2020 Bonds in trust or if so directed in writing deliver the Series
2020 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 Series 2020 Bonds in an amount equal to the Closing Price and then pursuant to Section 204(c)
hereof either hold the Series 2020 Bonds in trust for the Owners or if so directed in writing deliver
the Series 2020 Bonds to the Owners (or another purchaser or assignee designated by the Owners).
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 or up to the Closing Price.
(e)
Following the initial issuance and delivery of the Series 2020 Bonds, the Company may
submit additional requisition certificates in accordance with Section 4.4 of the Lease, and the Trustee shall,
based solely on the amount set forth in the requisition, endorse the Bonds in an amount equal to the amount
set forth in each requisition certificate. The date of endorsement of each Principal Amount Advanced (as
defined in subsection (g) below) as set forth on Schedule I to the Series 2020 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 Series 2020 Bonds shall bear interest at the rate of 5.00% per annum on the Cumulative
Outstanding Principal Amount of the Series 2020 Bonds. Such interest shall be payable in arrears on each
December 1, commencing on December 1, 2020, and continuing thereafter until the Cumulative
Outstanding Principal Amount is paid in full; provided that the aggregate maximum principal amount shall
not exceed $48,000,000 (except as such amount may be increased in connection with the issuance of
Additional Bonds) and further provided that the Bonds shall be paid in full no later than December 1, 2026.
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 into the Project Fund
and/or Costs of Issuance 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 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 on a monthly basis until the Project is completed. After the Project
has been completed and the certificate of payment of all costs is filed as provided in Section 504 hereof,
the Trustee, 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.
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Section 209.

Authorization of Additional Bonds.

(a)
Additional Bonds may be issued under and equally and ratably secured by this Indenture
on a parity (except as otherwise provided in this Section) with the Bonds and any other Additional Bonds
at any time and from time to time, upon compliance with the conditions set forth in this Section for any of
the following purposes: (1) to provide funds to pay the costs of completing the Project, the total of such
costs to be evidenced by a certificate signed by an Authorized Company Representative, (2) to provide
funds to pay all or any part of the costs of repairing, replacing or restoring the Project in the event of
damage, destruction or condemnation thereto or thereof, (3) to provide funds to pay all or any part of the
costs of the acquisition, construction or installation of such additions to the Project (buildings or equipment)
as the Company may deem necessary or desirable and as will not impair the nature of the Project as a
“project” within the meaning and purposes of the Act, and (4) to provide funds for refunding all or any part
of the Bonds of any series then Outstanding, including the payment of any premium thereon and interest to
accrue to the designated redemption date and any expenses in connection with such refunding.
(b)
Before any Additional Bonds are issued under the provisions of this Section, the City shall
pass an ordinance (a) authorizing the issuance of such Additional Bonds, fixing the principal amount thereof
and describing the purpose or purposes for which such Additional Bonds are being issued, (b) authorizing
the City to enter into a Supplemental Indenture for the purpose of issuing such Additional Bonds and
establishing the terms and provisions of such series of Bonds and the form of the bonds of such series, (c)
authorizing the City to enter into a Supplemental Lease Agreement with the Company to provide for lease
payments at least sufficient to pay the principal of, redemption premium, if any, and interest on the Bonds
and Additional Bonds then to be Outstanding (including the Additional Bonds to be issued) as the same
become due, and to extend the term of the Lease if the maturity of any of the Additional Bonds would
otherwise occur after the expiration of the term of the Lease, (d) authorizing the City to enter into a
supplemental performance agreement with the Company to provide for payments in lieu of taxes with
respect to the property being financed by the Additional Bonds, and (e) providing for such other matters as
are appropriate because of the issuance of the Additional Bonds, which matters, in the judgment of the City,
are not prejudicial to the City or the owners of the Bonds previously issued.
(c)
Such Additional Bonds shall have the same general title as the Bonds, except for an
identifying series letter or date, shall be dated, shall mature on such dates, shall be in such denominations,
shall be numbered, shall bear interest at such rates not exceeding the maximum rate then permitted by law
payable at such times, and shall be redeemable at such times and prices (subject to the provisions of Article
III of this Indenture), all as provided by the Supplemental Indenture authorizing the issuance of such
Additional Bonds. Except as to any difference in the date, the maturities, denominations, the rates of
interest or the provisions for redemption, such Additional Bonds shall be on a parity with and shall be
entitled to the same benefit and security of this Indenture as the Bonds and any other Additional Bonds.
(d)
Such Additional Bonds shall be executed in the manner set forth in Section 205 hereof and
shall be deposited with the Trustee for authentication, but prior to or simultaneously with the authentication
and delivery of such Additional Bonds by the Trustee, and as a condition precedent thereto, there shall be
filed with the Trustee the following:
(1)
An original or certified copy of the ordinance passed by the City Council
authorizing the issuance of such Additional Bonds and the execution of the Supplemental Indenture,
Supplemental Lease, a supplement to the Performance Agreement and supplements to any other
documents as may be necessary;
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(2)
Copies of original executed counterparts of the Supplemental Indenture, the
Supplemental Lease Agreement and a supplement to the Performance 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 Additional Bonds and deliver the same to the
Purchaser upon payment, for the account of the City, of the purchase price thereof specified in the
bond purchase agreement executed in connection with the purchase of the Additional Bonds. 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 Additional 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 Additional Bonds.
When the documents specified in this subsection have been filed with the Trustee, and when the
Additional Bonds have been executed and authenticated as required by this Indenture, either:
(1)
The Purchaser shall pay the purchase price to the Trustee, and the Trustee shall
endorse the Additional Bonds in an amount equal to the purchase price and then either hold the
Additional Bonds in trust or if so directed in writing deliver the Additional 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 purchase price of the Additional Bonds, and the Trustee
shall authenticate and endorse the Additional Bonds in an amount equal to the purchase price and
pursuant to Section 204(c) hereof either hold the Additional Bonds in trust for the Purchaser or if
so directed in writing deliver the Bonds to the Purchaser (or another purchaser or assignee
designated by the Purchaser).
In either case, the Purchaser shall be deemed to have paid over to the Trustee, and the Trustee shall
be deemed to have deposited an amount equal or up to the purchase price of any Additional Bonds.
(e)
When the documents specified above have been filed with the Trustee, and when such
Additional Bonds have been executed and authenticated as required by this Indenture, the Trustee shall
deliver such Additional Bonds to or upon the order of the Purchaser thereof, but only upon payment to the
Trustee of the purchase price of such Additional Bonds. The proceeds of the sale of such Additional Bonds
(except Additional Bonds issued to refund Outstanding Bonds), including accrued interest and premium
thereon, if any, shall be immediately paid over to the Trustee and shall be deposited and applied by the
Trustee as provided in Article IV hereof and in the Supplemental Indenture authorizing the issuance of
such Additional Bonds. The proceeds of all Additional Bonds issued to refund Outstanding Bonds (excluding
accrued interest and premium, if any, which shall be deposited in a separate account in the Bond Fund) shall
be deposited by the Trustee, after payment or making provision for payment of all expenses incident to such
financing, to the credit of a special trust fund, appropriately designated, to be held in trust for the sole and
exclusive purpose of paying the principal of, premium, if any, and interest on the Bonds to be refunded, as
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provided in Section 1101 hereof and in the Supplemental Indenture authorizing the issuance of such refunding
Bonds.
Section 210. 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 211.

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 Company, on behalf of the City, and 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 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. Any
redemption and payment of the Bonds shall account for any permitted set-off as set forth in Section 5.1 of
the Lease.
(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(a) or 9.2(c) 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
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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)
At its option, the Company, in its capacity as Owner of the Bonds, may deliver to the
Trustee for cancellation any Bonds owned by the Company and not previously paid, and the Company, in
its capacity as lessee under the Lease, 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. 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 separate special trust funds in the name of the City:
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(a)
“City of Springfield, Missouri, Project Fund -- Kraft Heinz Foods Company”
(herein called the “Project Fund”); and
(b)
“City of Springfield, Missouri, Costs of Issuance Fund -- Kraft Heinz Foods
Company” (herein called the “Costs of Issuance Fund”).
Upon the issuance of a series of Additional Bonds, if any, the Trustee shall create separate special
trust funds similar to those set forth above for said series of Additional Bonds.
Section 502. Deposits into the Project Fund. The proceeds of the sale of the Bonds (whether
actually paid or deemed paid under Section 208(d) and (e) or Section 209(d) 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 602 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 and
installing 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(d), the Trustee is deemed to have deposited into the Project
Fund the amount specified in the requisition certificates submitted by the Company, 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 and the Trustee will not be required to make any independent
inspection or investigation in connection therewith. 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 Project and 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 any balance remaining in the Project Fund
shall without further authorization be transferred to and deposited in 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 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
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memorandum. The Trustee may rely conclusively on the amounts due as shown in the closing
memorandum 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
Closing Date for the applicable series of Bonds 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 hereinafter provided in Article IX, 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. Creation of the Bond Fund. There is hereby created and ordered established in
the custody of the Trustee a special trust fund in the name of the City to be designated the “City of
Springfield, Missouri, Bond Fund -- Kraft Heinz Foods Company, Series 2020” (herein called the “Bond
Fund”).
Section 602. Deposits Into the Bond Fund. 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; (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(a) or (d) 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.
Unless the Company is exercising its right of offset pursuant to Section 5.1 of the Lease, the Trustee
shall notify the Company in writing, at least 15 days prior to 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 603.

Application of Moneys in the Bond Fund.

(a)
Except as provided in Section 605 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 prior to 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 602 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.
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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 prior to 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)
Notwithstanding anything contained herein or in the Lease to the contrary, if the Purchaser,
or any other affiliate of the Company, is the Owner of all of the Bonds Outstanding, payments of principal
and interest on the Bonds may be made via a transaction entry on the trust records held by the Trustee and
the Paying Agent without requiring the Company to wire or otherwise transfer any moneys to such Owner.
Section 604. 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 605. 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 606. 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, 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.
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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 prior to the date such funds will be
needed. If the Company fails to provide written directions concerning investment of moneys held in the
Project Fund and the Bond Fund, the Trustee is authorized to invest in such Investment Securities specified
in paragraph (e) of the definition of Investment Securities, provided they mature or are subject to
redemption prior to 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 V and 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 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 as a business other

47 of 134

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 may 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, if any, related to this Indenture and all
supplements hereto and such other documents as may be required under the Uniform Commercial Code in
order to fully preserve and protect the security of the Owners and the rights of the Trustee 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, as may be applicable, 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. The Trustee shall cause to be filed continuation
statements to the financing statements under the Uniform Commercial Code of the State, with the
appropriate filing office of the State, in such manner as may be required by the Uniform Commercial Code
of the State. The Company shall be responsible for the reasonable fees and costs, including fees and costs
of counsel or other experts, incurred by the Trustee in the preparation and filing of all continuation
statements hereunder. Notwithstanding anything to the contrary contained herein, the Trustee shall not be
responsible for any initial, amendment, or other filings of any financing statements or the information
contained therein (including the exhibits thereto), the perfection of any such security interests, or the
accuracy or sufficiency of any description of collateral in such initial filings or for filing any modifications
or amendments to the initial filings or any amendments or other changes to Article 9 of the Uniform
Commercial Code of the State. The Trustee shall be fully protected in relying on information with respect
to such initial filing delivered to it by or on behalf of the City or the Company, as applicable, and
descriptions in filing any continuation statements required.
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.
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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 the rights of
the City or the Trustee to receive payments owing to either of them for their own account under the
Indenture, the Lease, 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; or
(c)

Default as specified in Section 12.1 of the Lease shall have occurred.

No default specified above shall constitute an Event of Default until actual notice of such default
by registered or certified mail has been given by the City, the Company, the Trustee or by the Owners of
25% in aggregate principal amount of all Bonds Outstanding to the Company or the City (as the case may
be), and the Company or the City (as the case may be) 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
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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 or defaults,
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, 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 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 prior 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, 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) or (e) 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
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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) 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), 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 shall
have the right, at any time, by an instrument or instruments in writing executed and delivered to the Trustee,
to direct the time, method and place of conducting all proceedings to be taken in connection with the
enforcement of the terms and conditions of this Indenture, or for the 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), (c), (d), (e) or (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 Performance
Agreement, of the cost and expenses of the proceedings resulting in the collection of such moneys and of

51 of 134

the reasonable fees, expenses, liabilities and advances incurred or made by the Trustee (including any
reasonable 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 thereof 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, 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 reasonable 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 603 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
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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 Event of 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 Event of 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, prior to 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) below, 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
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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 inaction 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 Section 805 hereof and 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 prior to 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 prior to 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.
(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.
(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
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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 shall have the right, 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 shall have the right, 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)
No provision of this Indenture shall require the Trustee to expend or risk its own
funds or otherwise incur any financial liability in the performance of its duties hereunder.
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
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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 prior to 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.
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 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, but in any event not before a successor Trustee has
been appointed and accepted its duties hereunder.
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 City and the Owners and signed by the Company.
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 (so long as no Event of Default has
occurred and is continuing) 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 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
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be a trust company or bank in good standing and qualified to accept such trust 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 within 30 days of any resignation or removal, 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, and upon approval by the City of the records and accounts of the predecessor
Trustee, a release of the predecessor Trustee by the City, and payment of the reasonable fees and expenses
of the predecessor Trustee, 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 of Missouri) 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 on
default or in case the Trustee deems that by reason of any present or future law of any jurisdiction it may
not 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. Such co-trustee or separate trustee must
be approved by the Company so long as the Company is not in default under the Lease.
(b)
If the Trustee appoints an additional individual or institution as a co-trustee or separate
trustee (which appointment shall, so long as no Event of Default has occurred and is continuing hereunder,
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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 cotrustee 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 to the City, the Company and to any Owner requesting the same and, upon the
request of the Company or the Owner, a semi-annual accounting to the Company and the Owner, 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;
(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

(d)
Company;

To conform the Indenture to amendments to the Lease made by the City and the

thereto;
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(e)

To subject to this Indenture additional revenues, properties or collateral; or

(f)

To issue Additional Bonds as provided in Section 209 hereof.

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 shall have the right, from time to time, anything
contained in this Indenture to the contrary notwithstanding, to 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 designated 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, (d) in connection
with the issuance of Additional Bonds under Section 209 hereof, or (e) 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.
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 designated 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 this Indenture and the Lease 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 hereof shall thereupon
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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 603 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 of this Indenture 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.
ARTICLE XIV
MISCELLANEOUS PROVISIONS
Section 1401. Consents and Other Instruments by Owners. 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
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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:
(a)
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.
(b)
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.
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 or
sent by facsimile:
(a)

To the City:
City of Springfield, Missouri
Busch Municipal Building, 4th Floor
840 Boonville Avenue
Springfield, Missouri 65802
Attention: City Manager

(b)

To the Trustee:
BOKF, N.A.
2405 Grand Blvd, Ste. 840
Kansas City, MO 64108
Attention: Corporate Trust Department

(c)

To the Company:
Kraft Heinz Foods Company
200 E. Randolph Street
Chicago, Illinois 60601
Attention: Greg Hay, Director, US Government Affairs
With a copy to:
Kraft Heinz Foods Company
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200 E. Randolph Street
Chicago, Illinois 60601
Attention: Legal Department
(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, however, that notice 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 receipted. All notices given by facsimile shall be deemed fully given as of the date when receipted.
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.
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 received, sent or stored by electronic means. Copies,
telecopies, facsimiles, electronic files and other reproductions of original executed documents shall be
deemed to be authentic and valid counterparts of such original documents for all purposes, including the
filing of any claim, action or suit in the appropriate court of law.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, the City has caused this Indenture to be signed in its name and behalf
by its 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 its duly authorized officer, all as of the date first above written.
CITY OF SPRINGFIELD, MISSOURI

By: ___________________________________
Name: Jason Gage
Title: City Manager

[SEAL]
ATTEST:

By: ___________________________________
Name: Anita Cotter
Title: City Clerk

Approved as to Form:

By: ___________________________________
City Attorney
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BOKF, N.A.,
as Trustee

By
Name:
Title:
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EXHIBIT A
DESCRIPTION OF PROJECT SITE
1951 E Meadowmere Street, Springfield, MO 65804, legally described as follows:
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EXHIBIT B
PROJECT
All equipment and personal property items designated by the Company now or hereafter procured,
assembled, manufactured or installed at the Project Site by the Company paid for, or reimbursed, with Bond
proceeds and all additions, replacements, alterations, substitutions thereto now or hereafter effected and
specifically designated by the Company. A replacement item may be included by the Company as a part
of the Project under the conditions set forth in the Lease.
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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
$48,000,000
UNITED STATES OF AMERICA
STATE OF MISSOURI
CITY OF SPRINGFIELD, MISSOURI
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND
(KRAFT HEINZ FOODS COMPANY PROJECT)
SERIES 2020
Interest Rate

Maturity Date

Dated Date

5.00%

December 1, 2026

July ___, 2020

OWNER: KRAFT HEINZ FOODS COMPANY
MAXIMUM PRINCIPAL AMOUNT: FORTY-EIGHT MILLION DOLLARS
THE CITY OF SPRINGFIELD, MISSOURI, a municipal corporation 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, is payable in arrears on each December 1, commencing on December 1, 2020,
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.
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.
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THIS BOND is one of a duly authorized series of Bonds of the City designated “City of
Springfield, Missouri, Taxable Industrial Development Revenue Bonds (Kraft Heinz Foods Company
Project), Series 2020,” in the maximum aggregate principal amount of $48,000,000 (the “Bonds”), to be
issued for the purpose of acquiring and installing new equipment and machinery (the “Project”) at the
Company’s existing plant located on certain real property in Springfield, Missouri (the “Project Site”). The
City will lease the Project to Kraft Heinz Foods Company, a limited liability company organized and
existing under the laws of the State of Pennsylvania and authorized to do business in Missouri (the
“Company”), under the terms of a Lease Agreement dated as of July 1, 2020 (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 and 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 July 1, 2020 (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.
Subject to the terms and conditions set forth therein, the Indenture permits the City to issue
Additional Bonds (as defined in the Indenture) secured by the Indenture on a parity with the Bonds.
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 as described in the Indenture. If the Bonds are to be called
for optional redemption, the Company shall deliver written notice to the City and the Trustee that it has
elected to redeem all or a portion of the Bonds at least 40 days (10 days if there is one Owner) prior to the
scheduled redemption date. The Trustee shall then deliver written notice to the Owner of this Bond at least
30 days (five days if there is one Owner) before the scheduled redemption date by facsimile and by firstclass mail stating the date upon which the Bonds will be redeemed and paid.
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 is 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 Springfield, Missouri, Bond Fund -- Kraft Heinz Foods
Company”
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 attorney, upon surrender of this Bond together with a written instrument of transfer
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 up to the maximum principal
amount of $48,000,000.
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, City of Springfield, Missouri, has caused this Bond to be executed in
its name by the manual or facsimile signature of its Mayor or 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 SPRINGFIELD, MISSOURI

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

By:

Registration Date: ___________________
BOKF, N.A.,
as Trustee

City Manager

ATTEST:

By ___________________________________
Authorized Signatory

(Seal)

City Clerk
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SCHEDULE I
TABLE OF CUMULATIVE OUTSTANDING PRINCIPAL AMOUNT
CITY OF SPRINGFIELD, MISSOURI
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND
(KRAFT HEINZ FOODS COMPANY PROJECT)
SERIES 2020
Bond No. 1

Date

Principal Amount
Advanced

Principal Amount
Redeemed
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Cumulative
Outstanding
Principal
Amount

Notation
Made
By

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 Signature Medallion below:
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EXHIBIT D
FORM OF REPRESENTATION LETTER

City of Springfield, Missouri
Busch Municipal Building, 4th Floor
840 Boonville Avenue
Springfield, Missouri 65802
Attention: City Manager
BOKF, N.A.
2405 Grand Blvd, Ste. 840
Kansas City, MO 64108
Attention: Corporate Trust Department
Re:

$48,000,000 Maximum Principal Amount of Taxable Industrial Development Revenue
Bonds (Kraft Heinz Foods Company Project), Series 2020, of City of Springfield, 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 July 1, 2020 (the “Indenture”), between the City of Springfield, Missouri (the
“City”) and BOKF, N.A., 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 Kraft Heinz Foods Company, a limited liability company organized and existing under the laws of the
State of Pennsylvania and authorized to do business in Missouri (the “Company”), under a Lease
Agreement dated as of July 1, 2020 (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 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 204(c) of the Indenture.
Dated:

, 20___
[PURCHASER OF BONDS]

By:
Name:
Title:
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Exhibit C

CITY OF SPRINGFIELD, MISSOURI,
As Lessor,
AND
KRAFT HEINZ FOODS COMPANY,
As Lessee
_______________
LEASE AGREEMENT
Dated as of July 1, 2020
_______________

Relating to:
$48,000,000
(Aggregate Maximum Principal Amount)
City of Springfield, Missouri
Taxable Industrial Development Revenue Bonds
(Kraft Heinz Foods Company Project)
Series 2020

The interest of the City of Springfield, Missouri (the “City”), in this Lease Agreement has been
pledged and assigned to BOKF, N.A., Kansas City, Missouri, as Trustee under the Trust Indenture
dated as of July 1, 2020, between the City and the Trustee.
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LEASE AGREEMENT
THIS LEASE AGREEMENT, dated as of July 1, 2020 (the “Lease”), is between the CITY OF
SPRINGFIELD, MISSOURI, a constitutional home rule charter city and municipal corporation organized
and existing under the laws of the State of Missouri, as lessor (the “City”), and KRAFT HEINZ FOODS
COMPANY, a Pennsylvania limited liability company, as lessee (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 Section 100.010 of 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 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 regarding the financing of the costs of a
project for the Company, consisting of the acquisition and installation of new equipment and machinery
(collectively, the “Project,” as more fully described on Exhibit B hereto) at the Company’s existing
manufacturing facility located on certain real property in Springfield, Missouri (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.
3.
Following such notice to affected taxing jurisdictions and a public hearing, the Council of
the City passed Special Ordinance No. __________ on June ___, 2020 (the “Ordinance”), approving a plan
for the Company’s economic development project to be financed through the issuance of $48,000,000
maximum aggregate principal amount of Taxable Industrial Development Revenue Bonds (Kraft Heinz
Foods Company Project), Series 2020 (the “Bonds”).
4.
Pursuant to the Ordinance, the City is authorized to execute and deliver (a) the Trust
Indenture dated as of even date herewith (the “Indenture”), between the City and BOKF, N.A., as bond
trustee (the “Trustee”), for the purpose of issuing and securing the Bonds, (b) this Lease with the Company,
as lessee, under which the City, as lessor, will purchase and equip 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) the Performance Agreement for the purpose of setting forth the terms and conditions of the
Project’s exemption from ad valorem personal property taxes and certain payments in lieu of taxes to be
made by the Company with respect to the Project.
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 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.
“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 Financing” means any financings which the Company may undertake with an
Equipment Lender with respect to the Project or any portion thereof.
“Equipment Financing Documents” means all loan agreements, notes, security documents, UCC
financing statements, acknowledgements, assignments and other documents securing, evidencing or
otherwise pertaining to any Equipment Financing.
“Equipment Lender” means all third parties entering into any Equipment Financing Documents
or receiving delivery of or the benefit from any Equipment Financing Documents, including the Equipment
Lender’s designee, nominee, assignee, transferee, purchaser in foreclosure or receiver.
“Full Insurable Value” means the reasonable replacement cost of the Project less physical
depreciation and exclusive of land, excavations, footings, foundation and parking lots as determined in
accordance with Section 7.2(a) hereof.
“Lease Term” means the period from the effective date of this Lease until the expiration thereof
pursuant to Section 3.2 of this Lease.
“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 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 (a) liens for ad valorem taxes and special assessments not then delinquent, (b) the Indenture, the
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 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)
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liens or security interests granted pursuant to any Equipment Financing Documents, and (f) any other lien,
encumbrance, lease, easements, restrictions or covenants consented to in writing by the Company and the
Owners of 100% of the principal amount of the Bonds. Nothing in this definition shall authorize or permit
any party other than the Company to create or consent to the creation of any Permitted Encumbrance.
“Plans and Specifications” means the plans and specifications prepared for and showing the
Project, as amended by the Company from time to time, the same being duly certified by the Company, and
on file with the Company in Springfield, Missouri, 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.
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.
The Table of Contents and the Article and Section headings of this Lease shall not be
(e)
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:
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(a)
The City is a constitutional home rule charter city and municipal corporation duly
organized and validly existing under the laws of the State of Missouri. Under the provisions of the Act and
its Charter, 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 proposes to purchase and install the Project or cause the Project to be purchased
and installed. The City will lease the Project to the Company and sell the Project or any portion thereof to
the Company if the Company exercises its option to purchase the Project or any portion thereof as provided
herein, all for the purpose of furthering the public purposes of the Act;
(c)
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;
(d)
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, will be pledged and assigned to the Trustee as security for payment
of the principal of and interest on the Bonds;
(e)
The City will not 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 with the written consent of the
Authorized Company Representative;
(f)
The City shall have no authority to operate the Project as a business or in any other manner
except as the lessor thereof;
(g)
The purchase and installation of the Project and the leasing of the Project by the City to the
Company will further the public purposes of the Act; and
(h)
No member of the governing body of the City 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.
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 incorporated, validly existing and in good
standing under the laws of the State of Pennsylvania and is authorized to conduct 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 corporate action of its governing body, 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 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 corporate
restrictions or any agreement or instrument to which the Company is a party or by which it or any of its
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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 estimated costs of purchasing and installing the Project supplied by the Company are
in accordance with sound accounting principles;
(e)
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; and
(f)
Missouri.

The Project is located wholly within the corporate limits of the City of Springfield,

ARTICLE III
GRANTING PROVISIONS
Section 3.1.
Granting of Leasehold Estate. The City hereby 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, 2026.
Section 3.3.

Possession and Use of the Project.

The City covenants and agrees that as long as neither the City nor the Trustee has exercised
(a)
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.
(b)
Subject to the provisions of this Section, the Company shall have the right to use the Project
for any lawful purpose allowed by law and contemplated by the Act, this Lease and the Performance
Agreement. The Company shall comply in all material respects with all statutes, laws, ordinances, orders,
judgments, decrees, regulations, directions and requirements of all federal, state, local and other
governments or governmental authorities, now or hereafter applicable to the 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, orders, judgments, decrees,
regulations, directions and requirements the Company will take all reasonable steps to comply with such
statutes, laws, ordinances, orders, judgments, decrees, regulations, directions and requirements. The
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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 or cause to be paid
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, 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.
Lease Term.

Title to the Project. The City shall be the sole owner of the Project during the

ARTICLE IV
PURCHASING AND INSTALLING
THE PROJECT
Section 4.1.
Issuance of the Bonds. To provide funds for the payment of Project Costs, the
City agrees that it will issue, sell and cause to be delivered the Bonds to the Company, as 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.
Purchase and Installation of the Project. The City and the Company agree that
the City will and the Company as the agent of the City shall, but solely from the Project Fund, or an
endorsement of the Bond balance pursuant to Section 4.1 above and Section 208(d) or Section 209(d) of
the Indenture, purchase and install the Project as follows:
(a)
Concurrently with the execution of this Lease, the City will acquire that portion of
the Project currently complete, if any, and a bill of sale with respect thereto will be delivered to the
City (which may come in the form of a requisition certificate);
(b)
The Company will, on behalf of the City, purchase and install the Project at the
Project Site in accordance with the Plans and Specifications. 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 all 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 8.3;
(c)
Except as provided in the next sentence, title to the Project shall be evidenced by
bills of sale or other instruments of transfer, including purchase orders or other instruments pursuant
(which may come in the form of a requisition certificate) to which the City acquires title to personal
property directly from the vendor thereof or from the Company. Subject to Section 8.2, all portions
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of the Project placed in service at the Project Site by the Company or substituted by the Company
shall automatically become part of the Project subject to this Lease, and full title and ownership of
such Project shall be automatically vested in the City, without the requirement of a bill of sale or
other instrument of conveyance unless otherwise requested by the City. In any event, on or before
March 1 of each year, the Company shall furnish to the City (addressed to the City Clerk) and the
Trustee a list of items (based on the Company’s internal record keeping) comprising the Project as
of January 1 of such year (the City and the Company agree that the Trustee has no duty or obligation
to review any such lists and is merely holding them as a repository). The improper inclusion or
exclusion of any item in the Project pursuant to such list may be rectified by the Company within
30 days’ of the discovery by the Company of such improper inclusion or exclusion. The improper
inclusion or exclusion of an item on or from such list shall not affect the items comprising the
Project for the purpose of this Lease or title thereto as intended by the parties hereto. The Company
shall provide such information to the Trustee as may be requested in order to ensure that such list
corresponds to the list of items comprising the Project maintained by the Trustee; and
(d)
The Company agrees that it will use reasonable efforts to cause the purchase and
installation of the Project to be completed as soon as practicable with all reasonable dispatch. In
the event such purchase 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; provided,
however, that the Company may be reimbursed from Bond proceeds for any such advance.
Section 4.3.
Project Costs. The City hereby agrees to pay for, but solely from the Project Fund,
or an endorsement of the Bond balance pursuant to Section 4.1 above and Section 208(d) or Section 209(d)
of the Indenture, 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 requisition certificate pursuant to Section 4.4 hereof.
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, or an
endorsement of the Bond balance pursuant to Section 4.1 above and Section 208(d) or Section 209(d) of
the Indenture. The City hereby authorizes and directs the Trustee to make disbursements from the Project
Fund, or endorse the Bond balance pursuant to Section 4.1 above and Section 208(d) or Section 209(d) of
the Indenture, upon receipt by the Trustee of certificates in substantially the form attached hereto as
Exhibit C, signed by an Authorized Company Representative. 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.
Section 4.5.

[Reserved.]

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 and interest on 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.
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(b)
If no Additional Bonds are issued as provided in Section 209 of the Indenture, and the
balance, if any, in 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.
Section 4.7.
Project Property of City. The Project and all additions 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
acquired and/or installed become the absolute property of the City, subject only to this Lease, the Indenture
and any other Permitted Encumbrances. Nothing herein shall limit the Company’s right to own personal
property which is not a part of the Project as described in Section 4.8 hereof.
Section 4.8.
Personal Property Purchased by the Company. Any item of personal property
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, or reimbursed, from funds deposited pursuant to the terms of this
Lease in the Project Fund, shall be the sole and absolute property of the Company, shall not be subject to
the terms of this Lease or the Performance Agreement and shall not constitute a part of the Project for
purposes of Section 6.4 and therefore is 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, the Trustee and the Bondowners and agree
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.
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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, 2020 and continuing
until the principal of and interest on the Bonds 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, 2026 (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. Except as offset
pursuant to the right of the Company set forth below, 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. In furtherance of the foregoing, and notwithstanding any other
provision in this Lease, the Indenture, the Bond Purchase Agreement or the Performance Agreement to the
contrary, and provided that the Purchaser, or any other affiliate of the Company, is the sole holder of the
Bonds, the Company shall set-off the then-current Basic Rent payment against the City’s obligation to the
Purchaser, or any other affiliate of the Company, as Owner under the Indenture in lieu of delivery of the
Basic Rent on any Payment Date, without providing notice of such set-off to the Trustee. The Trustee may
conclusively rely on the absence of any notice from the Company to the contrary as evidence that such setoff has occurred. 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, if the Trustee is not holding the Bonds pursuant to the provisions of the Indenture, the
Purchaser shall, on or before the final Payment Date, 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.
Notwithstanding anything contained in this Lease, the Indenture, the Bond Purchase Agreement or
the Performance Agreement to the contrary, if the Purchaser, or any other affiliate of the Company, is the
Owner of all of the Bonds Outstanding, payments of Basic Rent may be made via a transaction entry on the
trust records held by the Trustee and the Paying Agent without requiring the Company to wire or otherwise
transfer any moneys to such Owner or the Trustee.
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
Trustee or any Paying Agent incurred under the Indenture, this Lease, or any other document
entered into in connection with the Bonds, as and when the same become due;
(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 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;
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(d)

all amounts payable under the Performance Agreement; and

(e)
all other payments of whatever nature which the Company has agreed to pay or
assume under the provisions of this Lease.
Section 5.3.

Obligations of Company Absolute and Unconditional.

(a)
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 Project shall have 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.
(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 Bondowners. 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 all or any part of the Basic Rent provided for hereunder (subject to the limitations of Section 301(a)
of the Indenture relating to the partial 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. At its option, the Company 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 (principal to be credited against
principal and interest to be credited against interest).
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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
generality of the foregoing, the Company shall at all times remain in compliance with all provisions of the
City’s code relating to maintenance and appearance.
Section 6.2.

Taxes, Assessments and Other Governmental Charges.

(a)
Subject to subsection (b) of this Section, the Company shall promptly pay and discharge,
or cause to be paid and discharged, 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 impair the security of the Bonds or 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 shall have the right, in its own name or in the City’s name, to 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 Section by appropriate legal proceedings instituted at
least 10 days 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 so to do, (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 and paid pursuant to this Section.
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.
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Section 6.4.
Property Tax Exemption. 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 personal property taxes by reason of such ownership, 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, the Company will annually pay to the City the payments in lieu of taxes
with respect to the Project set forth in the Performance Agreement.
ARTICLE VII
INSURANCE
Section 7.1.
Insurance Generally. The Company agrees to maintain the insurance required by
this Article VII. The Trustee shall have no obligation to purchase insurance if the Company fails to
maintain the insurance required by this Article VII.
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, 2020 with a certificate of an Authorized Company Representative certifying compliance with
this Section. The Trustee shall be entitled to rely upon said 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, 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, as amended (subject to reasonable loss deductible amounts
not to exceed the amounts normally or generally carried by the Company or its affiliates). The policies of
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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. 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, 2020 with a certificate of an Authorized Company Representative certifying compliance with
this Section, together with certificates of insurance evidencing such coverage. The Trustee shall be entitled
to rely upon said 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 as may be 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 $100,000,000, as
determined by generally accepted accounting principles. If the Company self-insures as permitted by this
Section, the Company shall so notify the City and the Trustee in writing and shall be deemed to have
complied with the requirements of this Article.
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 additions of 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,
renewals or replacements of the Project shall remain the property of the Company and may be removed by
the Company. Such property shall be subject to ad valorem taxes.
Section 8.2.

Removal and Replacement of Portions of the Project.

(a)
The Company may, if it is not in default in making payments of Basic Rent or Additional
Rent hereunder, remove from the Project and sell, exchange, replace or otherwise dispose of, 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 and which have become inadequate,
obsolete, worn out, unsuitable, undesirable or unnecessary or which, in the sound discretion of the
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Company, are otherwise no longer useful to the Company in its operations. Prior to any such removal, the
Company shall deliver to the City and the Trustee a certificate signed by an Authorized Company
Representative containing a complete description, including the make, model and serial numbers, if any, of
any machinery or equipment constituting a part of the Project that the Company proposes to remove. The
Trustee shall amend the list of machinery or equipment comprising the Project maintained by it pursuant to
Section 4.2(b) hereof upon receipt of such certificate. Upon request, the City will execute and deliver a
bill of sale that transfers full and complete title to the Company of such portion of the Project removed.
Notwithstanding anything contained herein to the contrary, title to any item of the Project 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. Upon any removal of portions of the Project,
the portions of the Project so removed shall no longer be entitled to the benefits of the Performance
Agreement.
(b)
In all cases, the Company shall pay all of the costs and expenses of any such removal and
shall immediately repair at its expense all damage to the Project caused thereby. The Company’s rights
under this Section to remove machinery and equipment constituting a part of the Project is intended only
to permit the Company to maintain an efficient operation by the removal of machinery and equipment
which 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 specifically is not to be construed to
permit the Company to make a wholesale removal of the Project.
Section 8.3.

[Reserved].

Section 8.4.
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, governmental regulations. In the event of demonstrated noncompliance with such laws,
ordinances, governmental regulations and requirements the Company will take all reasonable steps to
comply with laws, ordinances, governmental regulations and requirements.
Section 8.5.

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’, vendors’ 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. 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 no mechanics’, vendors’ 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.
(b)
Notwithstanding paragraph (a) above, the Company may contest any such mechanics’,
vendors’ or other similar lien if the Company (i) within 60 days notifies the City and the Trustee in writing
of its intention so to do, (ii) diligently prosecutes such contest, (iii) 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, (iv) promptly pays or otherwise satisfies any final judgment adjudging or enforcing such
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contested lien claim and (v) 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 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 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 shall be damaged or destroyed by fire or any other casualty, whether or not
covered by insurance, the Company, as promptly as practicable, may elect to do any of the following:
(i) repair, restore, replace or improve the Project as nearly as may be practicable to the
condition and character of the Project immediately prior to such damage or destruction.
(ii) if the Company shall determine that repairing, restoring, replacing or improving the
Project or any portion thereof is not practicable and desirable, any Net Proceeds of property
insurance required by Article VII hereof received with respect to such damage or loss shall 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.
(b)
If the Company shall elect to replace any equipment, for all purposes of this Lease, any
reference to the word “Project” shall be deemed to also include any such new equipment and all additions
thereto and all replacements and alterations thereof.
(c)
The Net Proceeds of property insurance required by Article VII hereof received with
respect to any damage or loss to the Project shall be paid to the Company. The insurance monies, if any,
paid to the Company as provided under this Article, on account of any loss or destruction to the Project,
shall be held by it in trust and applied only as provided in subsection (a) above.
(d)
If any of the insurance monies paid by the insurance company to the Company as
hereinabove provided, shall remain after the completion of such repairs, restoration or replacement, and
this Lease shall not have terminated, the excess shall be deposited in the Bond Fund. If the Net Proceeds
shall be insufficient to pay the entire cost of such repairs, restoration or replacement, the Company shall
pay the deficiency.
(e)
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.
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(f)
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.
(g)
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 which damage a material portion of
the Project.
(h)
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 Bondowners 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
shall be 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 and
the Trustee in writing as to the nature and extent of such condemnation or loss of title and whether it is
practicable and desirable to acquire substitute equipment.
(b)
If the Company shall determine 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 in substantially the same condition as
existed prior to the exercise of the said power of eminent domain, including the acquisition of other
equipment suitable for the Company’s operations (which equipment will be deemed a part of the Project
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
prior to the lien and/or security interest afforded by the Indenture 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 property insurance
proceeds).
(c)
If the Company determines that it is not practicable and desirable to acquire replacement
equipment, 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, all subject to the rights of any Equipment Lender under the Equipment Financing Documents.
(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
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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.
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 in writing 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 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 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 use thereof; unless such loss is the result of the City’s
or the Trustee’s respective 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), the Company shall peacefully surrender possession of the Project to the City
in good condition and repair; provided, however, the Company shall have the right within 90 days (or such
later date as the City may agree to) after the termination of this Lease to 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. The Company agrees that the City and the
Trustee, and their duly authorized agents, shall have the right at reasonable times during business hours,
subject to 5 Business Days’ advance written notice and the Company’s usual 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, (b) as may be reasonably necessary to cause to be completed the
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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,
and (d) exhibiting the Project to prospective purchasers, lessees or trustees, following an uncured Event of
Default in the case of purchasers or lessees.
Section 10.4.

Permitted Encumbrances; Equipment Financing Documents.

(a)
If no Event of Default under this Lease shall have happened and be continuing, the
Company may at any time or times incur Permitted Encumbrances.
(b)
The Company may request the City to (i) pledge, assign or otherwise hypothecate all or a
portion of its interest in and to the Project in connection with any Equipment Financing, and/or (ii)
acknowledge any Equipment Financing and the rights and remedies of any Equipment Lender thereunder.
Subject to the terms and conditions of this Section, the City promptly will execute and deliver or authorize
the filing of, at the Company’s request and expense, all Equipment Financing Documents. The City and
the Trustee will not be liable for any of the indebtedness evidencing the Equipment Financing or for any
other obligations of the Company, as borrower under the Equipment Financing Documents in the
Company’s own name or as the authorized agent for the City even if such agency relationship is not
specified. No separate signature or authorization from the City will be required for the execution and
delivery of any Equipment Financing Documents. Each Equipment Lender will be entitled to rely upon the
Equipment Financing Documents as having been executed by the Company as the agent for the City unless
the Equipment Lender has actual notice that the agency granted in this Lease has been terminated because
of an uncured Event of Default under this Lease. The City appoints the Company as its irrevocable attorneyin-fact, coupled with an interest, to execute and deliver on behalf of the City each Equipment Financing
Document, subject to the limitations of liability set forth above.
(c)
In the event of an Equipment Financing by which all or a portion of the Project is pledged
as collateral under the Equipment Financing Documents, each of the following provisions will apply in
addition to, but not excluding, provisions of the Equipment Financing Documents:
(1)
This Lease may not be modified, amended, canceled or surrendered by agreement
between the City and the Company, without the prior written consent of each Equipment Lender
of which the City and the Trustee have received written notice.
(2)
There will be no merger of title between the leasehold estate created by this Lease
and the ownership interest of the City in the Project, notwithstanding that this Lease or the leasehold
estate and ownership interest will be owned by the same person or persons, without the prior written
consent of each Equipment Lender.
(3)
If the mailing address of the Equipment Lender is provided to the City and the
Trustee in writing, the City will send each Equipment Lender a copy of each notice of default and
each notice of termination given to the Company under this Lease, at the same time such notice is
sent to the Company. No notice to the Company will be effective unless a copy thereof is served
upon each Equipment Lender of which the City and the Trustee has received written notice.
(4)
Each Equipment Lender will have the same time period after receipt of notice
within which to remedy or cause to be remedied any payment default under this Lease plus thirty
(30) days, and the City will accept performance by the Equipment Lender as timely performance
by the Company.
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(5)
The Equipment Lender will not be required to continue possession or continue
legal proceedings under this Section if the particular default has been cured.
(6)
The City may exercise any of its rights or remedies with respect to any other default
by the Company, subject to the rights of the Equipment Lender under this Section as to such other
defaults.
(7)
In case of default by the Company under this Lease or the Performance Agreement,
other than a default in the payment of money, the City will take no action to effect a termination of
this Lease or the Performance Agreement by service of a notice or otherwise without first giving
notice to the Equipment Lender and allowing the Equipment Lender a reasonable time within which
either to (i) obtain possession of the Project and to remedy such default, or (ii) institute and, with
reasonable diligence, complete legal proceedings or otherwise acquire the Company’s leasehold
estate under this Lease. The City’s right to terminate this Lease and the Performance Agreement
by reason of a default that is not susceptible of being remedied by the Equipment Lender will end
with respect to such default when the Equipment Lender obtains possession of the Project or portion
thereof financed by an Equipment Financing. The Equipment Lender will 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.
(8)
If this Lease terminates prior to the expiration of the Lease Term, the City will
enter into a new lease for the Project with the Equipment Lender for the remainder of the term,
effective as of the date of such termination, at the same rent and upon the same terms, covenants
and conditions contained herein, except that such new lease shall not guarantee possession of the
Project to the Equipment Lender as against the Company and/or anyone claiming under the
Company, and the City, simultaneously with the execution and delivery of such new lease, turns
over to the new lessee all monies, if any, then held by the City under the Lease on behalf of the
Company, on condition that:
(A)
the Equipment Lender will make written request for such new lease within
thirty (30) days after the date of such termination, and
(B)
on the commencement date of the term of the new lease, the new tenant
cures all defaults of the Company under this Lease (susceptible of being cured by the
Equipment Lender) which remain uncured on that date, and pays or causes to be paid all
unpaid sums which at such time would have been payable under this Lease but for such
termination, and pays or causes to be paid to the City and the Trustee on that date all
expenses, including reasonable counsel fees, court costs and disbursements, incurred by
the City and the Trustee in connection with any such default and termination as well as in
connection with the execution and delivery of such new lease.
If more than one Equipment Lender requests a new lease, a new lease will be made with and
delivered to the Equipment Lender whose security interest is prior in lien to those of any other
Equipment Lender.
(9)
If the Equipment Lender becomes the owner of this Lease and the Equipment
Lender assigns this Lease, the Equipment Lender assigning this Lease shall be released from all
liability accruing from and after the date of such assignment with the express written consent of the
City.
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(d)
In the event the City or the Trustee engages counsel to review Equipment Financing
Documents in connection with any request for the City to execute any Equipment Financing Documents or
otherwise pledge the Project as collateral, the Company will reimburse the City and the Trustee for their
reasonable counsel fees and expenses incurred in connection with such review.
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 reasonable 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 reasonable attorneys’ fees, arising during the
Lease Term from (a) any condition of the Project, (b) any breach or default on the part of the Company 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, (d) any act of negligence of the Company or of any of its agents, contractors, servants, employees
or licensees, (e) unless the Company has been released from liability pursuant to Section 13.1(c), 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, (f) obtaining any applicable state and
local sales and use tax exemptions for materials or goods that become part of the Project, (g) failure to
maintain and provide evidence of the policies of insurance as required by Article VII, and (h) 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, 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) extend to the City or the Trustee, as the
case may be, if such claims, demands, costs, liabilities, damages or expenses, including attorneys’ fees, are
the result of 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
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at the expense of such Indemnified Party or Indemnified Parties unless employment of such counsel has
been specifically authorized by the Company in writing, which shall not be unreasonably withheld or
delayed. The Company shall not be liable for any settlement of any such action effected without its prior
written consent by any of the Indemnified Parties, but if settled with the prior written 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 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 or company 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, 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 (b) $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 10.1 hereof to the extent applicable.
Section 10.8. Security Interests. At the written request of the Owner of the Bonds, the City and
the Company agree to enter into all instruments (including financing statements and statements of
continuation) necessary for perfection of and continuance of the perfection of the security interests of the
City and the Trustee in the Project. The Trustee shall, pursuant to Section 805 of the Indenture, 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.
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
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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, 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 foregoing, if the City or the Trustee provides notice of its intent
to exercise its remedies hereunder upon an Event of Default (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 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 of 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 $100.00.

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 conveying to the Company legal title to the Project (by Bill of Sale),
as it then exists, subject to the following: (1) those liens and encumbrances, if any, to which title
to the Project was subject when conveyed to the City; (2) those liens and encumbrances created by
the Company or to the creation or suffering of which the Company consented; (3) 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; (4) Permitted Encumbrances other than the Indenture
and this Lease; and (5) if the Project or any part thereof is being condemned, the rights and title of
any condemning authority.
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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, 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 payment due by the Company under the Performance Agreement. The amount of the purchase
price under this Section shall be $100 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.
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; or

(b)
Default in the due and punctual payment of Additional Rent for a period of 30 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 30 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 30-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) makes an assignment for the benefit of creditors; 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
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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 Company vacates, abandons, ceases operations, fails to occupy or is ejected
from the Project Site or any material portion thereof, and the same remains uncured for or
abandoned for a period of 90 days; or
(f)
The occurrence and continuance of an “Event of Default” by the Company under
the Performance Agreement following any applicable notice and grace period provided therein.
Section 12.2. Remedies on Default. If any Event of Default referred to in Section 12.1 hereof
has occurred and continues beyond the 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 default continues, take any one
or more of the following actions, subject, however, at all times to the Company’s rights under Article XI:
(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 ten (10) 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 30 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, the
Company’s rights to possession of the Project shall cease and this Lease shall thereupon be
terminated, and the City may take possession of the Project or, if the Company has paid all
obligations due and owing under the Indenture, this Lease and the Performance Agreement, 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 the Company shall
fail to keep or perform any of its obligations as provided in this Lease in the making of any payment or
performance of any obligation, 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 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
incidental reasonable costs and expenses incurred by the City or the Trustee (including, without limitation,
attorneys’ fees and expenses) 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.
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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, 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.
(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. 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.
(c)
Notwithstanding the foregoing, the right of the Company to assign or sublease any interests
in this Lease without the prior written consent of the City shall only apply to assignments made (A) to any
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entity whose long-term debt, or the long-term debt of an entity controlled by, under common control with
or controlling such entity has at least a rating in any of the top three long term debt rating categories by any
nationally recognized rating agency; (B) so long as the Company shall remain secondarily liable, to any
such entity; or (C) to an entity controlled by or under common control with or controlling the Company, so
long as such entity has a net worth of at least $5,000,000 at the time of such assignment or sublease. 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.
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. Restrictions on Sale or Encumbrance of Project by City. During the Lease
Term, the City agrees that, except to secure the Bonds to be issued pursuant to the Indenture, 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.
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, 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
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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. Electronic Storage. The parties hereto agree that the transaction described herein
may be conducted and related documents may be received, sent or 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 15.9. Execution in Counterparts. This Lease 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 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, the Bond Purchase Agreement and in 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
and the Performance Agreement.
[The remainder of this 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 SPRINGFIELD, MISSOURI

[SEAL]

By: ___________________________________
Name: Jason Gage
Title: City Manager

ATTEST:

By: ___________________________________
Name: Anita Cotter
Title: City Clerk

Approved as to Form:

By: ___________________________________
City Attorney
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KRAFT HEINZ FOODS COMPANY,
a Pennsylvania limited liability company

By:
Name: Julie Groetsch
Title: Vice President, Tax
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EXHIBIT A
DESCRIPTION OF PROJECT SITE
1951 E Meadowmere Street, Springfield, MO 65804, legally described as follows:
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EXHIBIT B
PROJECT
All machinery, equipment and other personal property located or to be located on the Project Site
pursuant to Article IV hereof and paid for in whole or in part from the proceeds of Bonds (either directly
or by reimbursement of the Company), and all replacements thereof and substitutions therefor made
pursuant to this Lease.
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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 JULY 1, 2020,
BETWEEN THE CITY OF SPRINGFIELD, MISSOURI, AND THE TRUSTEE, AND
LEASE AGREEMENT DATED AS OF JULY 1, 2020, BETWEEN THE CITY OF
SPRINGFIELD, MISSOURI, AND KRAFT HEINZ FOODS COMPANY

The undersigned hereby requests that the total shown on Schedule 1 be paid for Project Costs (as
defined in said Lease) in such amounts, to such payees and for such purposes as set forth on Schedule 1
attached hereto.
We hereby state and certify that: (i) the amounts requested are or were necessary and appropriate
in connection with the acquisition, installation and equipping of the Project, have been properly incurred
and are a proper charge against the Project Fund, and have been paid by 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; (ii) as of this date, except for the amounts referred to above, there are no,
to the best of our knowledge, outstanding statements which are due and payable for labor, wages, materials,
supplies or services in connection with the acquisition, installation and equipping 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; and (iii) no part of the several amounts paid or due as stated above
has been or is being made the basis for the withdrawal of any moneys from the Project Fund in any previous
or pending application for payment made pursuant to said Lease.
KRAFT HEINZ FOODS COMPANY

By:
Name:
Title:
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SCHEDULE 1 TO REQUISITION CERTIFICATE
Amount

Payee and Address

Description

With respect to any 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 SPRINGFIELD, 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” as defined under the
Lease Agreement dated as of July 1, 2020, between the Company and the City. The property is being conveyed “as
is,” “where is” and “with all faults” as of the date placed in service at the Project Site, without any representation or
warranty whatsoever as to its condition, fitness for any particular purpose, merchantability, or any other warranty,
express or implied.
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APPENDIX I
Form of Performance Agreement
See Document No. ___

113 of 134

Exhibit D
$48,000,000
(AGGREGATE MAXIMUM PRINCIPAL AMOUNT)
CITY OF SPRINGFIELD, MISSOURI
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BONDS
(KRAFT HEINZ FOODS COMPANY PROJECT)
SERIES 2020
BOND PURCHASE AGREEMENT
DATED AS OF JULY 1, 2020
City of Springfield, Missouri
Busch Municipal Building, 4th Floor
840 Boonville Avenue
Springfield, Missouri 65802
Ladies and Gentlemen:
On the basis of the representations and covenants and upon the terms and conditions contained in
this Bond Purchase Agreement, Kraft Heinz Foods Company, a Pennsylvania limited liability company (the
“Purchaser”), offers to purchase from the City of Springfield, 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 Special Ordinance No. _________ passed by the governing body of the City on June ___, 2020
(the “Ordinance”) and a Trust Indenture dated as of July 1, 2020 (the “Indenture”), by and between the City
and BOKF, N.A., Kansas City, Missouri, as trustee (the “Trustee”). Capitalized terms not otherwise defined
herein shall have the meanings set forth in Section 101 of the Indenture.
SECTION 1.
(a)

REPRESENTATIONS AND AGREEMENTS
By the City’s acceptance hereof, the City hereby represents to the Purchaser that:

(1)
The City is a constitutional home rule 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 (the “City Documents”) and any and all other
agreements relating thereto. The proceeds of the Bonds shall be used for the purpose of financing
the Project for the benefit of Kraft Heinz Foods Company, a Pennsylvania 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 obligations represented by the Bonds or the validity of the
Bonds or the City Documents; 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)
Organization. The Purchaser is a limited liability company duly organized and
validly existing under the laws of the State of Pennsylvania and is authorized to do business in and
is in good standing under the laws of the State of Missouri;
(2)
No Conflict or Breach. 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,
insofar as it has knowledge, any agreement, indenture, mortgage, lease or instrument to which the
Purchaser is a party or by which it is bound;
(3)
Documents Legal, Valid and Binding. 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)
Purchaser’s Certificates. 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 the Indenture and shall thereafter on the Closing Date
immediately be applied to the payment of Project Costs as provided in the Lease, which deposit and
payment shall be recorded via a transaction entry on the trust records held by the Trustee and Paying Agent.
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, which
deposit(s) and payment(s) shall be recorded via a transaction entry on the trust records held by the Trustee
and Paying Agent; provided that the sum of the Closing Price and all such Additional Payments for the
Bonds shall not, in the aggregate, exceed $48,000,000.
As used herein, the term “Closing Date” shall mean July ___, 2020, 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

115 of 134

required to pay for the initial issuance of the Bonds on the Closing Date, which amount shall be equal to
$__________.
The Bonds shall be issued under and secured as provided in the Ordinance and in 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 $48,000,000; 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.
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 City Documents and any other instrument contemplated
thereby and such documents 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, 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;
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(c)
The Purchaser shall execute a certificate, dated the Closing Date, to the effect that
(i) no litigation, proceeding or investigation is pending against the Purchaser or its affiliates or, to
the knowledge of the Purchaser, 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 Purchaser, (ii) no litigation, proceeding or investigation is pending or,
to the knowledge of the Purchaser, threatened against the Purchaser that could reasonably be
expected to adversely affect its ability to perform its obligations hereunder, (iii) the representations
and warranties of the Purchaser 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 legal fees
of Gilmore & Bell, P.C., as Bond Counsel in the amount of $50,000, (2) the Trustee’s initial acceptance fee
and first year’s administrative fee, and (3) the economic development fee to the City in the amount of
$48,000.
SECTION 8.

NOTICE

Any notice or other communication to be given to the City under this Agreement may be given in
the same form and manner as notices under Section 1403 of the Indenture, with any notices to the Purchaser
being given to the notice address for the Company under such section of the Indenture.
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

117 of 134

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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Very truly yours,
KRAFT HEINZ FOODS COMPANY,
a Pennsylvania limited liability company,
as Purchaser

By: __________________________________
Name: Julie Groetsch
Title: Vice President, Tax

Accepted and agreed to as of the Closing Date.
KRAFT HEINZ FOODS COMPANY,
a Pennsylvania limited liability company,
as Company

By:
Name: Julie Groetsch
Title: Vice President, Tax

Bond Purchase Agreement
Springfield (Kraft Heinz Foods Company Project)
Series 2020
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Accepted and Agreed to as of the Closing Date.
CITY OF SPRINGFIELD, MISSOURI

[SEAL]

By: ___________________________________
Name: Jason Gage
Title: City Manager

ATTEST:

By: ___________________________________
Name: Anita Cotter
Title: City Clerk

Approved as to Form:

By: ___________________________________
City Attorney

Bond Purchase Agreement
Springfield (Kraft Heinz Foods Company Project)
Series 2020
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Exhibit E

______________________________
PERFORMANCE AGREEMENT
Dated as of July 1, 2020
______________________________
BETWEEN
CITY OF SPRINGFIELD, MISSOURI
AND
KRAFT HEINZ FOODS COMPANY

Prepared By:
Gilmore & Bell, P.C.
Kansas City, Missouri
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PERFORMANCE AGREEMENT
THIS PERFORMANCE AGREEMENT, dated as of July 1, 2020 (the “Agreement”), is
between the CITY OF SPRINGFIELD, MISSOURI, a constitutional home rule charter city and
municipal corporation organized and existing under the laws of the State of Missouri (the “City”), and
KRAFT HEINZ FOODS COMPANY, a Pennsylvania limited liability company authorized to conduct
business in the State of Missouri (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 (as defined in Section 100.010 of the Revised Statutes of Missouri, as amended) 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 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 regarding the financing of the costs of a
project (the “Project”) for the Company consisting of the acquisition and installation of equipment and
machinery at the Company’s existing manufacturing facility located on certain real property in the City (the
“Project Site”), which costs are to be paid out of the proceeds of industrial development revenue bonds to
be issued by the City under the Act.
3.
Following such notice to the affected taxing jurisdictions, the Council of the City adopted
Special Ordinance No. __________ (the “Ordinance”) passed by the City Council on June ___, 2020, the
City approved a plan for the Project and is 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 bond trustee
(the “Trustee”), for the purpose of issuing and securing the City’s Taxable Industrial Development
Revenue Bonds (Kraft Heinz Foods Company Project), Series 2020, in the maximum aggregate principal
amount of $48,000,000 (the “Bonds”), (b) a Lease Agreement of even date herewith (the “Lease”) with the
Company, as lessee, under which the City, as lessor, will purchase and equip 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 personal 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 purchase and install 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 words and terms defined in
the Recitals and the words and terms defined in Section 101 of the Indenture, which definitions are hereby
incorporated herein by reference, the following words and terms as used herein shall have the following
meanings:
“Abatement Period” means five calendar years, starting with the Initial Abatement year, provided
that the final year of the Abatement Period shall not be later than 2026.
“Agreement” means this Performance Agreement dated as of July 1, 2020, between the City and
the Company, as from time to time amended and supplemented in accordance with the provisions hereof.
“Annual Compliance Report” means the Annual Compliance Report required to be filed by the
Company by Section 3.3 hereof, a copy of which is attached hereto as Exhibit A.
“Company” means Kraft Heinz Foods Company, a Pennsylvania limited liability company
authorized to conduct business in Missouri, and its successors and assigns.
“Event of Default” means any Event of Default as described in Section 6.1 hereof.
“Indenture” means the Trust Indenture dated as of July 1, 2020, 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.
“Initial Abatement Year” shall mean the calendar year after the first portion of the Project is
placed in service at the Project Site, as reported by the Company pursuant to Section 4.2(c) of the Lease.
“Job” means a full-time position with the Company of not less than 37.5 hours per week at the
Project Site, which shall include normal full-time employee benefits offered by the Company. Positions
filled by workers who are not directly employed by the Company do not qualify as “Jobs” for purposes of
this definition.
“PILOT Payments” means the payments in lieu of taxes provided for in Article III hereof.
“Project” means all items of equipment or other personal property acquired or installed on the
Project Site pursuant to Article IV of the Lease and paid for, or reimbursed, in whole or in part from the
proceeds of Bonds, as described in Exhibit B attached to the Indenture, and all replacements thereof and
substitutions therefor which, pursuant to Section 8.2 of the Lease, constitute part of the Project.
“Project Site” means all of the real estate described in Exhibit A attached to the Lease and by this
reference made a part hereof.
“Test Date” means October 31 of each year, beginning on October 31, 2020 and ending on October
31, 2026.
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ARTICLE II
REPRESENTATIONS
Section 2.1.

City’s Representations. The City hereby represents as follows:

(a)
The Project will significantly benefit the City and the State of Missouri by (i) stimulating
economic development in the City and the State through the retention of permanent jobs; and (ii) increasing
local and state tax revenues; and
(b)

The Project would not proceed without the assistance provided by the City.

Section 2.2.

Company’s Representations. The Company hereby represents as follows:

(a)
The Project will significantly benefit the City and the State of Missouri by (i) stimulating
economic development in the City and the State through the retention of permanent jobs; and (ii) increasing
local and state tax revenues; and
(b)
Continued capital investment in the Springfield manufacturing facility is needed to enable
the facility to remain competitive and to maintain the 950 existing jobs. Annual investment amounts and
special projects sought by the facility are approved or disapproved each year by the Company's corporate
management. As such, the assistance provided by the City will improve investment and project returns and
will be a vital factor in corporate management’s annual decision-making process with respect to the
acquisition of the Project.
ARTICLE III
PROPERTY TAX EXEMPTION;
PAYMENT IN LIEU OF TAXES
Section 3.1.

Personal Property Tax Exemption.

(a)
So long as the City owns title to the Project, the Project and the leasehold interest of the
Company in the Project is expected to be exempt from ad valorem taxes on personal property. The first
year of the exemption period shall begin with the Initial Abatement Year. Notwithstanding any other
provision of this Agreement to the contrary, the last year of such exemption period shall be 2026.
(b)
The Company covenants and agrees that, during each year the Project is exempt from ad
valorem personal property taxes by reason thereof, the Company will make annual payments in lieu of taxes
to the City (the “PILOT Payments” and each such payment, a “PILOT Payment”) 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 proceeds of the Bonds (i.e., personal property constituting a part
of the Project) and shall not apply to property not financed with proceeds of the Bonds.
Section 3.2.

Payments In Lieu of Taxes.

(a)
The Company and the City agree that each item of personal property financed with the
proceeds of the Bonds and constituting a part of the Project shall be exempt from ad valorem taxes during
the Abatement Period. The Company agrees that it shall make a PILOT Payment to the City (to be delivered
to the City Clerk) on or before December 31 of each year, commencing December 31 of the Initial
Abatement Year, in an amount equal to the applicable percentage shown below times the amount of the ad
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valorem personal property taxes which would otherwise be due with respect to the Project (calculated as
set forth below):
Abatement Period

PILOT Percentage

Years 1-5

25%

The PILOT Payments shall be calculated by the Company as follows:
The amount of Bond proceeds drawn under the Indenture by the Company during each of the
calendar years in which a portion of the Project is placed in service at the Project Site during the term of
this Agreement shall equal the actual cost of the Project incurred by the Company for said years. For
purposes of calculating the PILOT Payments, however, the Company shall start with the cost of the personal
property that becomes part of the Project and is placed in service at the Project Site in each year, excluding
any costs of freight, installation, or sales or use tax (the “20___ Original Cost”), and a depreciation factor
shall be applied at the beginning of each year of the Abatement Period, as applicable, according to the
seven-year depreciation schedule, as set out below:
Year

Depreciation
Factor

1
2
3
4
5
6
7

89.29%
70.16%
55.13%
42.88%
30.63%
18.38%
10.00%

Beginning in with the Initial Abatement Year, and annually thereafter through the Abatement
Period, the Company shall separately calculate the PILOT Payment for the Project components acquired in
each calendar year using the following formula:
PILOT Payment = Tax * applicable “PILOT Percentage” in the above table
Tax = (Assessed Value * Tax Rate1)/100
Assessed Value = (20__ Original Cost * applicable “Depreciation Factor”
in the above table) * 25% assessment ratio
1

2019)

Shall be calculated using the then current combined personal property tax rate for Greene County, Missouri (5.5499 for

(b)
The Company will, in accordance with the above table and formula, prepare (i) a detailed
summary of the Project expenditures for each year, and (ii) a calculation of the corresponding PILOT
Payments, and notify the City by sending such report to the City for its review and approval on or before
October 15 of each year, commencing on the first October 15 of the Abatement Period and continuing on
each October 15 thereafter while this Agreement remains in effect.
Unless the City notifies the Company of its disapproval on or before October 31, the City shall be
deemed to have approved of the Company’s PILOT Payment calculations as set forth in the report. If the
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City disapproves, the City shall notify the Company in writing setting forth in detail the basis for such
disapproval (notice to be provided in accordance with Section 8.7 of this Agreement).
The approved PILOT Payments shall be payable to the City on or before December 31 of each such
calendar year.
(c)
The Company shall exercise its option pursuant to Section 11.4 of the Lease to purchase
the Project no later than December 31 of the last year of the Abatement Period. If title to the Project has
not been transferred by the City to the Company on or before such date, then not later than December 31 of
the year following the Abatement Period, and not later than December 31 of each year thereafter until title
to the Project is transferred to the Company, the Company shall pay to the City a PILOT Payment equal to
100% of the amount that would otherwise be payable to each taxing jurisdiction but for the City’s ownership
thereof.
Jobs.

Section 3.3.

Adjustment of Payments In Lieu of Taxes for Failure to Create and Maintain

(a)
The Company covenants and agrees that it currently maintains 950 Jobs at the Project Site.
The City and the Company understand and agree that the property tax abatement set forth in Section 3.1
above is conditioned upon the Company’s maintaining the Jobs as stated in subsection (b) below for so long
as the abatement described herein is in effect.
(b)
If the Company fails to maintain a total of at least 950 Jobs at the Project Site for a specific
calendar year during the Abatement Period, as certified by the Company in writing to the City Clerk
(measured by determining the actual number of Jobs on the last day of each month on each of the
immediately preceding 12 months ending on each Test Date and then calculating the 12-month average),
the Company shall pay an additional PILOT Payment to the City on or before December 31 of each such
calendar year in an amount equal to the formula percentage calculated below times the amount of ad
valorem taxes which would otherwise be due with respect to the Project:
.75 -

( .75

X

Actual Number of Jobs
950

)

=

PILOT %

(c)
The Company shall file with the City annually, commencing on the first November 10 of
the Abatement Period, and continuing on each November 10 thereafter while this Agreement remains in
effect, an Annual Compliance Report in the form attached hereto as Exhibit A. The Company also agrees
to provide reasonable access to the Company’s records for purposes of verifying the number of Jobs, in
accordance with Section 4.1 below.
(d)
The calculations set forth in this Section 3.3 shall be performed as of each Test Date, with
any resulting PILOT Payment due as a result of such calculation to be applicable for the year in which such
Test Date occurs. Notwithstanding anything contained herein to the contrary, in no event shall the
Company’s PILOT Payments calculated pursuant to this section and Section 3.2 hereof exceed 100% of
the actual property taxes that would have otherwise been payable on the Project, but for the City’s
ownership thereof, for the given year.
Section 3.4
Failure to Make Minimum Investment in Project. In the event the Company
fails to make an investment in the Project equal to or greater than $32,000,000 on or before October 15 of
the final year of the Abatement Period, then the percentage of PILOT Payments set forth in Section 3.2
shall be increased to 100% on all property for the final year of the Abatement Period.
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Section 3.5.
No Abatement on Real Property or Special Assessments. The City and the
Company hereby agree that the property tax exemptions described in this Agreement shall not apply to real
property taxes or any special assessments imposed thereon.
Distribution of PILOT Payments. Within 30 days of the date of receipt of each
Section 3.6.
PILOT Payment, the City Clerk, or other designated billing/collection agent, shall distribute each PILOT
Payment, after reduction for the administrative costs of the City as provided by Section 3.8 below, among
the taxing jurisdictions in proportion to the amount of taxes which would have been paid in each year had
the Project not been exempt from personal property taxation pursuant to this Agreement.
Obligation of City to Effect Tax Abatement. The City agrees to take all actions
Section 3.7.
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 Greene 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 3.8.
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 administering this Agreement. In addition to the PILOT Payments, the
Company agrees to make an annual payment of $5,000 to the City for administrative costs connected with
this Agreement. Said payments will be made at the time PILOT Payments are made.
Section 3.9.
Other Property Taxes In Connection with the Project. The City and the
Company covenant and agree that the property tax abatement provided by this Agreement and the issuance
of the Bonds shall only apply to the City’s interest in the Project, and only to that portion financed with
proceeds of the Bonds. Any property taxes levied against the Company’s interest in the Project by any
taxing authority shall be solely the responsibility of the Company. In the event such a levy or assessment
should occur, the City shall, at the Company’s request, fully cooperate with the Company in all reasonable
ways to prevent and/or challenge such levy or assessment.
Section 3.10. No Sales Tax Exemption. The purchase and installation of the Project shall not
be exempt from any sales taxes imposed by any governmental authority by virtue of the City’s ownership
of the Project, and neither the City nor the Company shall request any such exemption. Nothing herein
shall limit the Company’s right to any exemption of sales taxes not resulting from the City’s ownership of
title to the Project.
Section 3.11. Credits for Certain Tax 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
such extent it has made any payment for ad valorem property taxes on the Project to Greene County,
Missouri.
Section 3.12. 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.
Section 3.13. Cessation of Operations at the Project Site. If for any reason the Company
completely vacates, abandons or ceases operations at the Project Site during the term of this Agreement,
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and fails to exercise its option to purchase the Project within 90 days after such vacancy, abandonment or
cessation of operations, the Company shall make a PILOT Payment to the City (addressed to the City Clerk
and to be distributed as provided in Section 3.3) equal to 100% of the amounts that would otherwise be
payable to each taxing jurisdiction if the Project was not owned by the City. Such payment shall be made
on or before December 31 in the year in which the Company ceases operations (in a pro rata amount
assuming the Project was placed on the tax rolls effective on the date of cessation through December 31)
and on each December 31 thereafter for each year in which the Project is, on January 1 of such year, still
titled in the name of the City, and the Company has ceased operations.
Section 3.14. 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 as if such Project was not owned by the City.
ARTICLE IV
COVENANTS, REPRESENTATIONS AND AGREEMENTS OF THE COMPANY
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 usual business proprietary, safety and security requirements, to enter
upon the Project Site to examine and inspect the Project and the records of the Company which demonstrate
compliance with this Agreement.
Section 4.2.
Compliance with Laws. To the best of the Company’s knowledge, the Project is
and will be in material compliance with all applicable federal, state and local laws, statutes, ordinances,
rules, regulations, executive orders and codes pertaining to or affecting the Project, including environmental
laws, subject to all applicable rights of the Company to contest the same.
Section 4.3.
Purchase, Installation and Operation. The Project will be purchased, installed
and operated in a manner that is consistent with the description of the Project herein and in the Lease. In
the event the Project purchased and installed is materially inconsistent with the description of the Project
contained herein and in the presentation to the City Council of the City, the City reserves the right to declare
an Event of Default in accordance with Section 6.1(c) hereof.
Section 4.4.
Indemnification. The Company shall indemnify and save and hold harmless the
City from and against all claims, demands, costs, liabilities, damages or expenses, including reasonable
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 reasonable 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 provided, however, the indemnification contained in this Section
4.4 shall not extend to the City if such claims, demands, costs, liabilities, damages or expenses, including
reasonable attorneys’ fees, are the result of the negligence or willful misconduct by the City, or the
performance or failure to perform by the City of its obligations under the Lease.
Costs of Issuance of the Bonds. The Company agrees to pay on the date of the
Section 4.5.
initial issuance of the Bonds, all costs of issuance incurred in connection therewith, provided that a closing
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memorandum detailing all costs of issuance is provided to the Company for review at least five Business
Days prior to the initial issuance of the Bonds.
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 (other than to an affiliate of the Company),
assigned, pledged or in any other manner hypothecated without the express written consent of the City,
except that the Company shall have the right to assign or transfer its interest hereunder, including the
benefits hereunder, in connection with any assignment or transfer of its interest in the Project that is
permitted pursuant to the Lease; but nothing herein shall preclude the Company from assigning or pledging
its interest in the Project so long as the Company continues to occupy the Project and otherwise remains
responsible for its undertakings herein.
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 10 days after written notice and demand by the City;
(b)
the Company shall fail to perform any of its obligations hereunder for a period of
60 days (or such longer period as the City and the Company may agree in writing) following written
notice to the Company from the City of such failure which notice shall include a specific description
of the Company’s failure hereunder); provided, however, that if such failure is not subject to cure
within such 60 days, such failure shall not constitute an Event of Default hereunder if the Company
initiates action to cure such default and pursues such action diligently; or
(c)
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,
however, that if such matter is not subject to cure within such 60 days after such notice, it shall not
constitute an Event of Default hereunder if the Company initiates action to cure the default within
such 60 days after such notice and pursues 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. Upon such termination the Company shall
make a PILOT Payment 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 operations shall be governed by Section 3.12; and provided further, the Company
shall receive a credit for all PILOT Payments made pursuant to Section 3.2 herein and such credit shall
reduce the amount of any payments due under this Section.
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Upon any termination of this Agreement the Company agrees to pay interest and penalties on all
amounts due hereunder that are late to the same extent as if such payments were late tax payments under
Missouri law.
Section 6.3.
Payments on Defaulted Amounts. Any amounts payable hereunder in lieu of
ad valorem personal property taxes which are not paid when due shall be subject to penalties imposed by
Missouri law on overdue ad valorem real estate taxes.
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 provided for in this Agreement may bring an action for specific performance to enforce such
payments.
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 60 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 60 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 the following sentence and Article VI hereof),
shall have an initial term commencing as of the date of this Agreement and terminating on December 31,
2026 (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
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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.
Entire Agreement. This Agreement constitutes the entire agreement and
Section 8.5.
supersedes all prior agreements and understandings, both written and oral, between the City and the
Company with respect to the subject matter hereof, except as may be set forth in the Indenture or the Lease.
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 received, sent or 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 Indenture.
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 Clerk on or before November 15 of each year during the term of this Agreement, beginning
November 15, 2021, and also upon execution of this Agreement.
Complete Agreement. The Company and the City understand that oral or
Section 8.9.
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 Performance Agreement and in 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 Performance Agreement and the Lease.
Section 8.10 Personally Identifiable Information. To the extent that the Company provides
the City directly, or through its agents, any personally identifiable information relating to the Company’s
employees, the City will make all reasonable efforts to ensure that such information is kept strictly
confidential.
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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 SPRINGFIELD, MISSOURI

[SEAL]

By: ___________________________________
Name: Jason Gage
Title: City Manager

ATTEST:

By: ___________________________________
Name: Anita Cotter
Title: City Clerk

Approved as to Form:

By: ___________________________________
City Attorney
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KRAFT HEINZ FOODS COMPANY,
a Pennsylvania limited liability company

By:
Name: Julie Groetsch
Title: Vice President, Tax
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EXHIBIT A
ANNUAL COMPLIANCE REPORT
Date: November ____, 20__
A.

COMPANY INFORMATION.
Name: ___________________________________________________________________
Address: ________________________________________________________________
City: _________________________ State: _____________ Zip Code: ________________
Contact: ___________________________________ Telephone: ____________________
Title: _______________________________________ Fax: _________________________

B.

EMPLOYMENT INFORMATION.

Average Annual Number of “Jobs” at the Project
as of October 31, 20__ (the October 31st prior to this Report): ______________
Attached is a copy of a report verifying the above calculation containing at a minimum the following
information for each Job:
1.
2.
3.
C.

Employee Identification Number or other agreed upon designation.
Hire Date.
Termination Date.

CERTIFICATION.

The undersigned hereby represents and certifies that, to the best knowledge and belief of the
undersigned, this Annual Compliance Report contains no information or data, contained herein or in the
exhibits or attachments, that is false or incorrect in any material respect.
Dated this ___ day of ________, _______.
Signature:
Name:
Title:
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