320th MEETING OF THE
STATE ENVIRONMENTAL IMPROVEMENT
AND ENERGY RESOURCES AUTHORITY
EIERA Office
425 Madison Street, Second Floor
Jefferson City, Missouri
July 23, 2015
10:00 a.m.

Call to Order

Approval of Minutes

Approval of Minutes from the 319th Meeting of the Authority held May 12, 2015, in
Jefferson City, Missouri

State Revolving Fund Program

® >

Tmon

Update
Selection of Book Running Senior Managing Underwriter for Potential SRF Bond
Refunding

. Trinity Plus GIC Transfer to MassMutuall

Defeasance of Arnold SRF Bonds
Defeasance of Portageville SRF Bonds
Other

Other Financings

A.

Tri-County Water Authority Update

Missouri Market Development Program

A.
B. Consideration of the Funding Recommendation for the BFC Composting

D.

Program Update

Company Project and Authorizing the Director or Her Designee to Enter Info an
Agreement on Behalf of the Authority

Consideration of the Funding Recommendation for the Branch Creek, LLC,
Project and Authorizing the Director or Her Designee to Enter Into an Agreement
on Behalf of the Authority

Other

Brownfields Revolving Loan Fund

A.
B. Consideration of the Funding Recommendation for the Industrial Development

Program Update

Authority of the City of Lebanon Project and Authorizing the Director or Her
Designee to Enter Info an Agreement on Behalf of the Authority

Consideration of the Funding Recommendation for the Tower Grove
Neighborhoods Community Development Corporation Project and Authorizing
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the Director or Her Designee to Enter Info an Agreement on Behalf of the

Authority
D. Other

7. Review of Strategic Measures

8. Consideration and Approval of Fiscal Year 2016 Budgets

9. Authorization to Purchase Accounting Software

10. Election of Officers

11. Other Business

A. Opportunity for Public Comment (Limit of Four Minutes per Individual)

B. Next Meeting Date

C. Other

12. Closed Meeting Pursuant to Section 610.021(1), (3) and (11) RSMo. (as needed)

13. Adjournment of Closed Meeting and Return to Open Meeting

14. Adjournment of Open Meeting

The Authority may vote to close a portion of the meeting in conjunction with the discussion
of litigation matters (including possible legal actions, causes of action, any confidential or
privilieged communications with its attorneys and the negotiation of items of a contract),
real estate matters, personnel matters (including the hiring, firing, disciplining or promoting
of personnel), or specification for competitive bidding pursuant to Section 610.021 (1), (3)

or (11) RSMo.

Members to be Present:

Staff to be Present:

Legal Counsel to be Present:

Andy Dalton, Chair
LaRee DefFreece, Secretary
Deron Cherry, Vice-Chair, Assistant Secretary, Treasurer

Karen Massey, Director

Joe Boland, Deputy Director

Kristin Allan Tipton, Development Director

Connie Patterson, Project Specialist

Mary Vaughan, Administration and Project Manager
Genny Eichelberger, Office Support Assistant

David Brown
Lewis, Rice & Fingersh, L.C.



State Environmental Improvement and Energy Resources Authority
320t Board Meeting
July 23, 2015

Agenda ltem #3D
DEFEASANCE OF THE CITY OF ARNOLD'’S SRF BONDS AND ESTABLISHMENT OF ESCROW DEPOSIT
AGREEMENT

Issue:

Due to the sale of the City of Arnold’s drinking water system to a private entity, State Revolving
Fund (SRF) bonds allocable to the city that originally funded the system from Series 2005C and
2006A must be defeased to protect the tax-exempt status of the remaining Authority bonds of
those series.

Action Needed:

Approval of a resolution authorizing the Authority to enter into an Escrow Deposit Agreement
with UMB Bank to defease the city's allocable portion of bonds in Series 2005C and 2006A.

Staff Recommendation:

Staff recommends that the Board approve a resolution authorizing the Authority to enter info
an Escrow Deposit Agreement necessary to defease SRF bonds allocable to the City of Arnold
from Series 2005C and 2006A.

Staff Contact:

Joe Boland

Background:

The City of Arnold was a participant in the 2005C and 2006A State Revolving Fund (SRF)
pooled bond issues, the proceeds of which were used to make improvements to their drinking
water system. Portions of Series 2005C and 2006A were then refunded through the 2013A
Series. Subsequently, in the fall of 2014, the citizens of Arnold voted in favor to sell their system
tfo Missouri American Water Company.

Department of Natural Resources’ (DNR) loan documents require that upon the sale of the
system the loans must be repaid in full. On May 22, 2015, the sale of Arnold’s drinking water
system to Missouri American was finalized. The amount owed to DNR, which included principal
and accrued interest to the first available redemption date, totaled $6,270,826.26. This
amount was deposited with the Trustee Bank, UMB, on the same day.

These funds will be placed in an escrow account and used to defease all allocable bonds for
Series 2005C and 2006A, and then the remaining funds will be used to defease Series 2013A
bonds.



Attached is the Resolution authorizing the Authority to enter into an Escrow Deposit
Agreement which directs the Trustee on how to manage the funds received from the City of
Arnold SRF bonds. The Escrow Deposit Agreement is attached for your review.

JB:ge

Attachments



Exhibit “A”

RES. 15-

STATE ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES AUTHORITY

(STATE OF MISSOURI)

RESOLUTION AUTHORIZING THE STATE ENVIRONMENTAL IMPROVEMENT
AND ENERGY RESOURCES AUTHORITY TO ENTER INTO AN ESCROW
DEPOSIT AGREEMENT WITH RESPECT TO DEFEASING CERTAIN STATE
REVOLVING FUNDS PROGRAMS BONDS, AND AUTHORIZING THE
AUTHORITY TO TAKE CERTAIN OTHER ACTIONS IN CONNECTION WITH THE
ACTIONS AUTHORIZED BY THE ESCROW DEPOSIT AGREEMENT

WHEREAS, the State Environmental Improvement and Energy Resources Authority, a body
corporate and politic and a governmental instrumentality of the State of Missouri (the “Authority”) is
authorized and empowered pursuant to the provisions of Sections 260.005 to 260.125, inclusive, and
Appendix B(1), Revised Statutes of Missouri, as amended (the “Act”), to finance, acquire, construct and
equip projects (as defined in the Act) for the purpose of preventing or reducing pollution or the disposal of
solid waste or sewage and to provide for the furnishing of water facilities, to issue revenue bonds for the
purpose of paying costs of such projects, and to refund its outstanding revenue bonds in whole or in part;
and

WHEREAS, by resolutions adopted by the Authority on February 23, 1988, September 22, 1998
and July 31, 2009, the Authority has approved the development and implementation of the Missouri
Leveraged State Water Pollution Control Revolving Fund Program (the “Clean Water SRF Program”) and
the Missouri Leveraged State Drinking Water Revolving Fund Program (the “Drinking Water SRF
Program” and, collectively with the Clean Water SRF Program, the “SRF Programs”) and has stated its
intent to issue its bonds or notes to finance projects pursuant to the SRF Programs, said bonds or notes to
be payable solely out of the revenues and receipts derived by the Authority in connection with such
projects; and

WHEREAS, pursuant to the Act and the SRF Programs, the Authority has issued its Water
Pollution Control and Drinking Water Revenue Bonds (State Revolving Funds Programs) Series 2005C (the
“Series 2005C Bonds™), issued pursuant to the Bond Indenture dated as of November 1, 2005, as amended,
between the Authority and UMB Bank, N.A., as trustee (the “Series 2005C Trustee”), and its Water
Pollution Control and Drinking Water Revenue Bonds (State Revolving Funds Programs) Series 2006A (the
“Series 2006A Bonds”) pursuant to the Bond Indenture dated as of April 1, 2006, as amended, between the
Authority and UMB Bank, N.A., as trustee (the “Series 2006A Trustee”); and

WHEREAS, the Series 2005C Bonds and the Series 2006A Bonds were partially refunded with
proceeds of the Water Pollution Control and Drinking Water Refunding Revenue Bonds (State Revolving
Funds Programs) Series 2013A (the “Series 2013A Bonds”) issued pursuant to the Bond Indenture dated
as of November 1, 2013, as amended, between the Authority and UMB Bank, N.A., as trustee (the “Series
2013A Trustee”); and

WHEREAS, a portion of the Series 2005C Bonds are allocable to the Sewerage System Revenue
Bonds (State Revolving Fund Program) Series 2005 (the “2005 Arnold Bonds”) of the City of Arnold,
Missouri (the “City”); and

WHEREAS, a portion of the Series 2006A Bonds are allocable to the Sewerage System Revenue
Bonds (State Revolving Fund Program) Series 2006 (the “2006 Arnold Bonds”) of the City; and



WHEREAS, a portion of the Series 2013A Bonds are allocable to the 2005 Arnold Bonds and the
2006 Arnold Bonds; and

WHEREAS, on May 22, 2015, the City redeemed the 2005 Arnold Bonds by the deposit of
$4,377,666.40 with the Series 2005C Trustee and the 2006 Arnold Bonds by the deposit of $1,891,737.69
with the Series 2006A Trustee, constituting a portion of the proceeds from the sale of the City’s sewerage
system to Missouri American Water Company (the “Private User”); and

WHEREAS, not defeasing the Series 2005C Bonds, the Series 2006A Bonds and the Series
2013 A Bonds allocable to the 2005 Arnold Bonds and the 2006 Arnold Bonds results in private use by the
Private User for that portion of the Series 2005C Bonds, the Series 2006A Bonds and the Series 2013 A
Bonds allocable to the 2005 Arnold Bonds and the 2006 Arnold Bonds;

WHEREAS, private use could, under certain circumstances, adversely affect the exclusion of
interest on the Series 2005C Bonds, the Series 2006A Bonds and the Series 2013A Bonds from gross
income for federal income tax purposes; and

WHEREAS, the Authority finds that it is necessary and appropriate to cause the defeasance of the
Series 2005C Bonds, the Series 2006A Bonds and the Series 2013 A Bonds allocable to the City, either in
whole or in part; and

WHEREAS, the proceeds received from the redemption of the 2005 Arnold Bonds and the 2006
Arnold Bonds are not sufficient to redeem in full the Series 2005C Bonds, the Series 2006A Bonds and
the Series 2013 A Bonds allocable to the City;

WHEREAS, the Authority further finds and determines that it is necessary and desirable that the
Authority enter into certain documents and take certain other actions in connection with the Authority’s
entry into the documents as herein provided.

NOW, THEREFORE, BE IT RESOLVED BY THE STATE ENVIRONMENTAL
IMPROVEMENT AND ENERGY RESOURCES AUTHORITY OF THE STATE OF MISSOURI, AS
FOLLOWS:

Section 1. Authorization of Escrow Deposit Agreement. The Authority is hereby authorized
to enter into the Escrow Deposit Agreement dated as of July 1, 2015, with UMB Bank, N.A. (the “Escrow
Agreement”), in substantially the form presented and reviewed by the Authority at this meeting (a copy of
which Escrow Agreement shall be filed with the records of the Authority), with such final terms and such
changes therein as shall be approved by the officers of the Authority executing the Escrow Agreement, such
officers’ signatures thereon being conclusive evidence of their approval thereof.

Section 2. Execution of Escrow Agreement. The Chairman or the Vice Chairman is hereby
authorized and directed to execute and deliver the Escrow Agreement for and on behalf of and as the act and
deed of the Authority.

Section 3. Further Authority. The Authority shall, and the members, officers, directors,
agents and employees of the Authority are hereby authorized and directed to, take such further action, and
execute other documents, certificates and instruments as may be necessary or desirable to carry out and
comply with the intent of this Resolution, including amendment of any federal tax certificate, to carry out,
comply with and perform the duties of the Authority with respect to the Escrow Agreement, and to negotiate

-



with the Missouri Department of Natural Resources (the “Department”) with respect to obtaining funds not
to exceed $100,000 to fully defease the Series 2005C Bonds, the Series 2006A Bonds and the Series
2013A Bonds allocable to the City. Should funds not be provided by the Department, the Escrow
Agreement will provide for the defeasance of the maximum principal amount of the Series 2005C Bonds,
the Series 2006A Bonds and the Series 2013 A Bonds allocable to the City as determined in the reasonable
judgment of the Director.

Section 4. Effective Date. This Resolution shall take effect and be in full force from and after
its adoption by the Authority.

ADOPTED this 23 day of July, 2015.

Chairman of the Authority
(Seal)
ATTEST:

Secretary of the Authority



Attachment “A”

ESCROW DEPOSIT AGREEMENT

Dated as of July 1, 2015

Between

STATE ENVIRONMENTAL IMPROVEMENT AND
ENERGY RESOURCES AUTHORITY

And

UMB BANK, N.A.,
As Escrow Agent

Relating to

The Defeasance, Payment and Discharge of
Certain Outstanding Revenue Bonds




ESCROW DEPOSIT AGREEMENT

THIS ESCROW DEPOSIT AGREEMENT dated as of July 1, 2015 (this “Agreement”), is
between the STATE ENVIRONMENTAL IMPROVEMENT AND ENERGY RESOURCES
AUTHORITY, a body corporate and politic and a governmental instrumentality of the State of Missouri
(the “Authority”’), and UMB BANK, N.A., a national banking association with a corporate trust office in
St. Louis, Missouri, acting as escrow agent hereunder (the “Escrow Agent”).

RECITALS

1. The Authority has issued the following series of its bonds (collectively, the “Original
Bonds”) under the Missouri Leveraged State Water Pollution Control Revolving Fund Program and the
Missouri Leveraged State Drinking Water Revolving Fund Program, as applicable:

A. Water Pollution Control and Drinking Water Revenue Bonds (State Revolving
Funds Programs) Series 2005C (the “Series 2005C Bonds™), issued pursuant to the Bond Indenture
dated as of November 1, 2005, as amended, by and between the Authority and UMB Bank, N.A., as
trustee (the “Series 2005C Trustee”);

B. Water Pollution Control and Drinking Water Revenue Bonds (State Revolving
Funds Programs) Series 2000A (the “Series 2006A Bonds”), issued pursuant to the Bond Indenture
dated as of April 1, 2006, as amended, by and between the Authority and UMB Bank, N.A., as
trustee (the “Series 2006A Trustee”); and

C. Water Pollution Control and Drinking Water Revenue Bonds (State Revolving
Funds Programs) Series 2013 A (the “Series 2013 A Bonds”), issued pursuant to the Bond Indenture
dated as of November 1, 2013, as amended, by and between the Authority and UMB Bank, N.A., as
trustee (the “Series 2013 A Trustee”).

2. Pursuant to each of the above Bond Indentures as amended (each an “Original Bonds
Indenture,” collectively, the “Original Bonds Indentures”), the Authority has heretofore duly authorized
and issued the above referenced series of bonds (the “Original Bonds™), to finance or refinance projects
pursuant to the Missouri Leveraged State Water Pollution Control Revolving Fund Program and the
Missouri Leveraged State Drinking Water Revolving Fund Program.

3. A portion of the Series 2005C Bonds are allocable to the Sewerage System Revenue
Bonds (State Revolving Fund Program) Series 2005 (the “2005 Arnold Bonds”) of the City of Arnold,
Missouri (the “City”). A portion of the Series 2006A Bonds are allocable to the Sewerage System
Revenue Bonds (State Revolving Fund Program) Series 2006 (the “2006 Arnold Bonds”) of the City. The
Series 2005C Bonds and the Series 2006A Bonds were partially refunded with proceeds of the above-
described Series 2013A Bonds. On May 22, 2015, the City redeemed the 2005 Arnold Bonds by the
deposit of $4,377,666.40 with the Series 2005C Trustee and the 2006 Arnold Bonds by the deposit of
$1,891,737.69 with the Series 2006A Trustee (collectively, the “Arnold Defeasance Funds™).

4, The Authority desires to provide for the defeasance of the Original Bonds in part, the
“Cash Defeased Bonds” as further described on Schedule 1.

5. The Cash Defeased Bonds will mature (or will be subject to redemption prior to maturity)
and will have interest payable in the amounts and at the times shown on Schedule 2.



6. With the Amold Defeasance Funds [**together with other available funds of the
Authority**], the Authority intends to provide for the defeasance and payment of the principal of,
redemption premium, and interest on the Cash Defeased Bonds through the purchase of the securities
described in Schedule 3 (collectively, the “Escrowed Securities”) and the deposit of the Escrowed
Securities and cash with the Escrow Agent pursuant to this Agreement.

7. The Escrow Agent is, by this Agreement, appointed by the Original Bonds Trustees, and
is acting, as master escrow deposit agent for the Cash Defeased Bonds under this Agreement.
AGREEMENT:
1. Definitions. In addition to words and terms defined in the Recitals, the following words

and terms used in this Agreement shall have the following meanings:

“Bond Counsel” means Gilmore & Bell, P.C. or other attorney or firm of attorneys with a
nationally recognized standing in the field of municipal bond financing approved by the Authority and
acceptable to the Trustee.

“Bond Payment Date” means any date on which any principal of, redemption premium, or
interest on any of the Cash Defeased Bonds is due and payable.

“Cash Defeased Bonds” means the Original Bonds defeased with the Arnold Defeasance Funds,
as described in Schedule 1.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations and rulings
promulgated thereunder or under the corresponding section of the Internal Revenue Code of 1954, as
amended, or any subsequently enacted internal revenue law of the United States of America.

“Escrow Fund” means the fund by that name as defined in Section 3.

“Escrowed Securities” means the direct non-callable obligations of the United States of America
listed on Schedule 3 and any Substitute Escrowed Securities, as allocated to a Series of Bonds.

“Paying Agent” means the respective paying agent for each Series of Bonds under the applicable
Original Bonds Indenture, and any successor or successors at the time acting as paying agent for any
Series of Bonds.

“Series of Bonds” means the applicable Series of Bonds.

“Substitute Escrowed Securities” means direct non-callable obligations of the United States of
America which have been acquired by the Escrow Agent and substituted for Escrowed Securities in
accordance with Section 8.

2. Receipt of Original Bonds Indentures. The Escrow Agent hereby acknowledges
receipt of a copy of each Original Bonds Indenture, and reference herein to or citation herein of any
provisions of said documents shall be deemed to incorporate the same as a part hereof in the same manner
and with the same effect as if they were fully set forth herein.

3. Creation of Escrow Fund. There is hereby created and established with the Escrow
Agent a special and irrevocable separate trust fund to be held in the custody of the Escrow Agent and
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designated as the “Escrow Fund — City of Arnold, Missouri Defeasance — State Environmental
Improvement and Energy Resources Authority” (the “Escrow Fund”).

4. Verification of Certified Public Accountants. , has
verified the mathematical accuracy of the mathematical computations of Columbia Capital Management,
LLC, that demonstrate that the maturing Escrowed Securities held in the Escrow Fund, and interest to
accrue thereon, together with the cash held therein, without consideration of any reinvestment thereof
(except as provided in Section 5), will be sufficient to pay all principal of, redemption premium, if any,
and interest on the Cash Defeased Bonds on the respective Bond Payment Dates.

5. Deposits to the Escrow Fund; Purchase of Escrowed Securities. Concurrently with
the execution and delivery of this Agreement, the Escrow Agent acknowledges receipt and deposit into
the Escrow Fund of the Arnold Defeasance Funds in the amount of $ and [**other
available funds of the Authority in the amount of $ (totaling the sum of
$ )**], and shall apply such amounts in the Escrow Fund to pay the purchase price of the
Escrowed Securities, described in Schedule 3, of $ , leaving an initial cash balance of
$ in the Escrow Fund.

6. Creation of Liens. The escrow created hereby shall be irrevocable. The holders of each
Series of Bonds are hereby given an express lien on and security interest in the applicable Escrowed
Securities and cash in the Escrow Fund and the applicable earnings thereon until used and applied in
accordance with this Agreement, such lien and security interest for the Cash Defeased Bonds being in
accordance with the debt service requirements of the Cash Defeased Bonds as shown on Schedule 2. The
matured principal of and earnings on the applicable Escrowed Securities and the cash in the Escrow Fund
allocable to the applicable Series of Bonds are hereby pledged and assigned and shall be applied solely
for the payment of the principal of, redemption premium, if any, and interest on such Series of Bonds.

7. Application of Cash and Escrowed Securities in the Escrow Fund.

(a) Except as otherwise expressly provided in this Section 7 and Section 8, the Escrow
Agent shall have no power or duty to invest any money held hereunder or to sell transfer or otherwise
dispose of any Escrowed Securities; provided however, at the written request of the Authority any cash
held by the Escrow Agent shall be invested in a forward purchase contract, the terms of which are
approved by the Authority and consented to by the Escrow Agent (which consent shall not be
unreasonably withheld and which consent may be conditioned upon a determination that such forward
purchase contract does not materially increase the duties and responsibilities of the Escrow Agent),
provided the Escrow Agent, the Original Bonds Trustees and the Authority shall receive an Opinion of
Bond Counsel that the investment of cash pursuant to the forward purchase contract is permitted pursuant
to the terms of this Agreement and would not adversely affect the exclusion of interest on the Cash
Defeased Bonds from gross income for federal income tax purposes under then existing law.

(b) On or prior to each Bond Payment Date, the Escrow Agent shall withdraw from the
Escrow Fund an amount equal to the principal of, redemption premium, and interest on the Cash Defeased
Bonds becoming due and payable on such Bond Payment Date, as set forth in Schedule 2, and shall
forward such amount to the respective offices of the Paying Agents, so that immediately available funds
in the required amounts will reach each such office of the Paying Agents on or before 12:00 Noon,
Central Time, on such Bond Payment Date. In order to make the payments required by this subsection,
the Escrow Agent is hereby authorized to present or redeem the Escrowed Securities in accordance with
the maturity schedule in Schedule 3. The liability of the Escrow Agent to make the payments required by



this subsection with respect to the Cash Defeased Bonds shall be limited to immediately available funds
from moneys and Escrowed Securities in the Escrow Fund.

(©) Upon the payment in full of the principal of, redemption premium, if any, and interest on
the last of each series of Cash Defeased Bonds, all remaining money and Escrowed Securities in the
Escrow Fund with respect to a series of Cash Defeased Bonds as set forth in Schedule 3-1, together with
any interest thereon, shall be transferred to the applicable Original Bonds Trustee for credit to the
applicable Interest Account.

8. Substitute Escrowed Securities.

(a) If any of the Escrowed Securities are not available for delivery on the effective date of
this Agreement, the Escrow Agent is directed to accept substitute securities in lieu thereof provided:

(D the substitute securities are non-callable, direct obligations of the United States of
America,
2) the maturing principal of and interest on such substitute securities (excluding any

interest after any optional call date) is equal to or greater than the principal and interest payable
on such unavailable Escrowed Securities,

3) principal of and interest on the substitute securities is payable no later than, and
in amounts no less than, the payments on the unavailable Escrowed Securities,

4) the Escrow Agent, the Original Bonds Trustees and the Authority shall receive
from a nationally recognized independent certified public accountant or accounting firm a
certification, satisfactory in form and substance to the Authority and the Escrow Agent, to the
effect that after such substitution, the principal of and interest payable on the Escrowed Securities
to be held in the Escrow Fund after giving effect to the substitution (including Substitute
Escrowed Securities to be acquired), together with any other money to be held in the Escrow
Fund after such transaction, will be sufficient to pay all remaining principal of, redemption
premium, if any, and interest on the Cash Defeased Bonds pursuant to Schedule 2, and

(5) the Authority and Bond Counsel approve such substitution in writing.

(b) At the written request of the Authority, and upon compliance with the conditions
hereinafter stated, the Escrow Agent shall have the power from time to time to sell, transfer, request the
redemption of or otherwise dispose of any of the Escrowed Securities and to substitute for the Escrowed
Securities so redeemed or otherwise disposed of solely cash or non-callable direct obligations of the
United States of America (the “Substitute Escrowed Securities”). The Escrow Agent shall purchase such
Substitute Escrowed Securities with the proceeds derived from any such sale, transfer, disposition or
redemption of the Escrowed Securities together with any other funds available for such purpose. The
substitution may be effected only if:

(D the substitution of the Substitute Escrowed Securities for the original Escrowed
Securities occurs simultaneously;

2) the Escrow Agent, the Original Bonds Trustees and the Authority shall receive
from a nationally recognized independent certified public accountant or accounting firm a

certification, satisfactory in form and substance to the Authority and the Escrow Agent, to the
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effect that after such substitution, the principal of and interest payable on the Escrowed Securities
to be held in the Escrow Fund after giving affect to the substitution (including Substitute
Escrowed Securities to be acquired), together with any other money to be held in the Escrow
Fund after such transaction, will be sufficient to pay all remaining principal of, redemption
premium, if any, and interest on the Cash Defeased Bonds pursuant to Schedule 2-1; and

3) the Escrow Agent, the Original Bonds Trustees and the Authority shall receive an
Opinion of Bond Counsel to the effect that such substitution is permitted pursuant to the terms of
this Agreement and would not cause the interest on the Cash Defeased Bonds to become included
in gross income for purposes of federal income taxation under then existing law.

If any such substitution results in cash held in the Escrow Fund in excess of the cash required for the
certification of an independent certified public accountant referred to in this subsection (b) (as evidenced
by such certification), the Escrow Agent shall, at the written request of the Authority, withdraw such
excess from the Escrow Fund and pay such excess to the applicable Original Bonds Trustee for credit to
the applicable Interest Account; provided that, in the Opinion of Bond Counsel, such withdrawal and
application will not be contrary to State law and will not cause the interest on the Cash Defeased Bonds to
become included in gross income for purposes of federal income taxation.

9. Redemption of Cash Defeased Bonds. The Authority has directed each Original Bonds
Trustee to mail, as soon as practicable and in the manner provided in the Original Bonds Indentures,
notice that the Cash Defeased Bonds are deemed to have been paid within the meaning of the Original
Bonds Indentures, in substantially the forms set forth in the Exhibits to this Agreement, with such changes
as the applicable Original Bonds Trustee deems appropriate, and to mail by first-class mail at least 30 and
not more than 60 days prior to the redemption date to the owner of any Cash Defeased Bonds designated
for redemption notice of the redemption of the Cash Defeased Bonds as required under the Original
Bonds Indentures.

10. Reports of the Escrow Agent. As long as any Series of Bonds, together with the interest
thereon, have not been paid in full, the Escrow Agent shall, at least 15 days prior to each Bond Payment
Date, determine the amount of money which will be available in the Escrow Fund to pay the principal of,
redemption premium, if any, and interest on the applicable Series of Bonds on the next Bond Payment
Date and certify in writing to the Authority and the respective Original Bonds Trustee (a) the amount so
determined, and (b) a list of the money and Escrowed Securities held by it in the applicable account of the
Escrow Fund on the date of such certification, including all money held by it which was received as
interest or profit from Escrowed Securities.

11. Liability of Escrow Agent.

(a) The Escrow Agent shall not be liable for any loss resulting from any investment, sale,
transfer or other disposition made pursuant to this Agreement in compliance with the provisions hereof,
other than as a result of the Escrow Agent’s negligence or willful misconduct. The Escrow Agent shall
have no lien whatsoever on any of the money or Escrowed Securities on deposit in the Escrow Fund for
the payment of fees and expenses for services rendered by the Escrow Agent under this Agreement or
otherwise.

(b) The Escrow Agent shall not be liable for the accuracy of the calculations as to the
sufficiency of the Escrowed Securities and money to pay the Cash Defeased Bonds. So long as the
Escrow Agent applies the Escrowed Securities and money as provided herein, the Escrow Agent shall not
be liable for any deficiencies in the amounts necessary to pay the Cash Defeased Bonds caused by such
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calculations. Notwithstanding the foregoing, the Escrow Agent shall not be relieved of liability arising
from and proximate to its failure to comply fully with the terms of this Agreement.

(©) If the Escrow Agent fails to account for any of the Escrowed Securities or money
received by it, said Escrowed Securities or money shall be and remain the property of the Authority in
trust for the holders of the Cash Defeased Bonds, and, if for any reason such Escrowed Securities or
money are not applied as herein provided, the assets of the Escrow Agent shall be impressed with a trust
for the amount thereof until the required application shall be made.

(d) The Escrow Agent may rely and shall be protected in acting upon or refraining from
acting upon in good faith any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, verification, order, bond, debenture or other paper or document believed by it
to be genuine and to have been signed or presented by the proper party or parties.

(e) The Escrow Agent undertakes to perform such duties and only such duties as are
specifically set forth in this Agreement.

12. Fees and Costs of the Escrow Agent.

(a) The aggregate amount of the costs, fees, and expenses of the Escrow Agent in connection
with the creation of the escrow described in and created by this Agreement and in carrying out any of the
duties, terms or provisions of this Agreement is a one-time fee in the amount of $ , which
amount shall be paid upon delivery of an invoice to the Authority.

(b) Notwithstanding paragraph (a), the Escrow Agent shall be entitled to reimbursement from
the Authority, pursuant to the limitations of Section 7.2 of the Original Bonds Indentures, of reasonable
extraordinary out-of-pocket, legal or other expenses incurred in carrying out the duties, terms or
provisions of this Agreement. Claims for such reimbursement may be made under the terms of the
applicable Original Bonds Indenture from moneys available thereunder after payment in full of the
applicable Series of Bonds. In no event shall such reimbursement be made from funds held by the
Escrow Agent pursuant to this Agreement.

13. Resignation or Removal of Escrow Agent; Successor Escrow Agent.

(a) The Escrow Agent at the time acting hereunder may at any time resign and be discharged
from its duties and responsibilities hereby created by giving written notice by registered or certified mail
to the Original Bonds Trustees and the Authority and by first class mail, postage prepaid, to all of the
registered owners of the Cash Defeased Bonds then outstanding not less than 60 days prior to the date
when the resignation is to take effect. Such resignation shall take effect immediately upon the acceptance
of the Original Bonds Trustees and the Authority of the resignation, the appointment of a successor
Escrow Agent (which may be a temporary Escrow Agent) by the Original Bonds Trustees, the acceptance
of such successor Escrow Agent of the terms, covenants and conditions of this Agreement, the transfer of
the Escrow Fund, including the money and Escrowed Securities held therein, to such successor Escrow
Agent and the completion of any other actions required for the principal of and interest on the Escrowed
Securities to be made payable to such successor Escrow Agent rather than the resigning Escrow Agent.

(b) The Escrow Agent may be removed at any time by an instrument or concurrent
instruments in writing, delivered to the Escrow Agent, the Original Bonds Trustees and the Authority and
signed by the owners of a majority in principal amount of the Cash Defeased Bonds then outstanding;
provided that written notice thereof is mailed on or before the date of such removal by first-class mail,
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postage prepaid, to all registered owners of such Cash Defeased Bonds, who are not parties to such
instruments. The Escrow Agent may also be removed by the Original Bonds Trustees and the Authority
if the Escrow Agent fails to make timely payment on any Bond Payment Date to any Paying Agent of the
amounts required to be paid by it on such Bond Payment Date under Section 7(b); provided that written
notice thereof is mailed on or before the date of such removal by registered or certified mail, postage
prepaid, to the Paying Agents and by first-class mail, postage prepaid to all registered owners of the Cash
Defeased Bonds, who are not parties to such instruments. Any removal pursuant to this paragraph shall
become effective upon the appointment of a successor Escrow Agent (which may be a temporary
successor Escrow Agent) by the Original Bonds Trustees and the Authority, the acceptance of such
successor Escrow Agent of the terms, covenants and conditions of this Agreement, the transfer of the
Escrow Fund, including the money and Escrowed Securities held therein, to such successor Escrow Agent
and the completion of any other actions required for the principal of and interest on the Escrowed
Securities to be made payable to such successor Escrow Agent rather than the Escrow Agent being
removed.

(©) If the Escrow Agent shall resign or be removed, or be dissolved, or shall be in the course
of dissolution or liquidation, or otherwise become incapable of acting hereunder, or in case the Escrow
Agent shall be taken under the control of any public officer or officers, or of a receiver appointed by a
court, the Original Bonds Trustees and the Authority shall appoint a temporary Escrow Agent to fill such
vacancy until a successor Escrow Agent shall be appointed by the Original Bonds Trustees and the
Authority in the manner above provided, and any such temporary Escrow Agent so appointed by the
Authority shall immediately and without further act be superseded by the successor Escrow Agent so
appointed.

(d) If no appointment of a successor Escrow Agent or a temporary successor Escrow Agent
shall have been made by the Original Bonds Trustees and the Authority pursuant to the foregoing
provisions of this Section within 60 days after written notice of resignation of the Escrow Agent has been
given to the Authority, the holder of any of the Cash Defeased Bonds or any retiring Escrow Agent may
apply to any court of competent jurisdiction for the appointment of a successor Escrow Agent, and such
court may thereupon, after such notice, if any, as it shall deem proper, appoint a successor Escrow Agent.

(e) Every successor Escrow Agent appointed pursuant to the provisions of this Section shall be
a trust company or bank located in the State, organized and doing business under the laws of the United
States of America or of the State, subject to supervision or examination by federal or State regulatory
authority and having, or be wholly owned by an entity having, a reported capital and surplus of not less than
$75,000,000, if there be such an institution willing, qualified and able to accept the obligations under this
Agreement upon reasonable and customary terms.

€3] Every successor Escrow Agent appointed hereunder shall execute, acknowledge and
deliver to its predecessor and to the Original Bonds Trustees and the Authority an instrument in writing
accepting such appointment hereunder, and thereupon such successor Escrow Agent without any further
act, deed or conveyance shall become fully vested with all the rights, immunities, powers, trusts, duties
and obligations of its predecessor, but such predecessor shall, nevertheless, on the written request of such
successor Escrow Agent or the Original Bonds Trustees or the Authority, execute and deliver an
instrument transferring to such successor Escrow Agent all the estates, properties, rights, powers and
trusts of such predecessor hereunder, and every predecessor Escrow Agent shall deliver all securities and
money held by it to its successor. Should any transfer, assignment or instrument in writing from the
Original Bonds Trustees or the Authority be required by any successor Escrow Agent for more fully and
certainly vesting in such successor Escrow Agent the estates, rights, powers and duties hereby vested or
intended to be vested in the predecessor Escrow Agent, any such transfer, assignment and instruments in
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writing shall, on request, be executed, acknowledged and delivered by the Original Bonds Trustees or the
Authority.

(2) Any corporation into which the Escrow Agent may be merged or with 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 resulting from any such merger, consolidation or transfer to
which it is a party, ipso facto, shall be and become successor Escrow Agent hereunder and vested with all
of the title and all the powers, discretions, immunities, privileges and all other matters as was its
predecessor, without the execution or filing of any instrument or any further act, deed or conveyance on
the part of any of the parties hereto, anything herein to the contrary notwithstanding.

14. Transfers by Escrow Agent to Original Bonds Trustees and Paying Agents. The
Escrow Agent hereby agrees to provide funds, but only from cash and Escrowed Securities available in
the Escrow Fund, to the Original Bonds Trustees and Paying Agents in accordance with this Agreement at
the times and in the amounts required to pay debt service on the Cash Defeased Bonds, as provided on
Schedule 2.

15. Appointment of Escrow Agent and Acceptance of Terms. FEach Original Bonds
Trustee, by execution of the Appointment of Escrow Agent set forth at the end of this Agreement, hereby
agrees to and accepts the terms and provisions of this Agreement and irrevocably appoints UMB Bank,
N.A. as its agent to act in all capacities appropriate and necessary for the defeasance of the Cash Defeased
Bonds and as Escrow Agent under this Agreement and in accordance with the Original Bonds Indentures.
As agent of the Original Bonds Trustees, the Escrow Agent shall be entitled to all of the rights,
protections, immunities and indemnities created in favor of the Original Bonds Trustees by the Original
Bonds Indentures.

16. Amendments. This Agreement is made for the benefit of the Authority and the holders
from time to time of the Cash Defeased Bonds and it shall not be repealed, revoked, altered or amended
without the written consent of all such holders, the Escrow Agent and the Authority; provided, however,
that the Authority and the Escrow Agent may, without the consent of, or notice to, such holders, enter into
such agreements supplemental to this Agreement as shall not adversely affect the rights of such holders
and as shall not be inconsistent with the terms and provisions of this Agreement, for any one or more of
the following purposes:

(a) to cure any ambiguity or formal defect or omission in this Agreement;

(b) to grant to, or confer upon, the Escrow Agent for the benefit of the holders of the
Cash Defeased Bonds, any additional rights, remedies, powers or authority that may lawfully be
granted to, or conferred upon, such holders or the Escrow Agent; and

(©) to subject to this Agreement additional funds, securities or properties or provide a
forward purchase contract; and

(d) to make any other change which, in the sole judgment of the Escrow Agent, does
not materially adversely affect the interests of the holders of the applicable Series of Bonds and
which is not inconsistent with the terms of this Agreement.

The Escrow Agent shall be entitled to rely exclusively upon an Opinion of Bond Counsel with
respect to compliance with this Section, including the extent, if any, to which any change, modification,



addition or elimination affects the rights of the holders of the Cash Defeased Bonds, or that any
instrument executed hereunder complies with the conditions and provisions of this Section.

The Escrow Agent shall notify Moody’s Investors Service and Fitch, Inc. in writing prior to the
execution of any amendment to this Agreement.

17. Termination. This Agreement shall terminate when all transfers required to be made by
the Escrow Agent under the provisions hereof shall have been made. The Escrow Agent shall notify
Moody’s Investors Service and Fitch Ratings in writing prior to the execution of any early termination to
this Agreement.

18. Notices. Except as otherwise provided herein, it shall be sufficient service of any notice,
request, complaint, demand or other paper required by the Original Bonds Indentures or this Agreement
to be given to or filed with the Authority, the Escrow Agent, the Original Bonds Trustees or Moody’s
Investors Service and Fitch Ratings if the same shall be duly mailed by certified or registered mail
addressed:

(a) To the Authority at:

State Environmental Improvement and Energy
Resources Authority

425 Madison Street, Second Floor

Jefferson City, Missouri 65101

Attention: Director

(b) To the Escrow Agent at:

UMB Bank, N.A.

2 South Broadway, Suite 600

St. Louis, Missouri 63102

Attention: Corporate Trust Department

(©) To the Original Bonds Trustees at their respective
addresses and by the method set forth in the Original Bonds Indentures.

(d) To the Rating Agencies at:

Moody’s Investors Service

7 World Trade Center at 250 Greenwich Street
New York, New York 10007

Attention: Rating Surveillance

and

Fitch Ratings

One State Street Plaza

New York, New York 10004
Attention: Rating Surveillance



19. Severability. If any one or more of the covenants or agreements provided in this
Agreement on the part of the Authority or the Escrow Agent to be performed should be determined by a
court of competent jurisdiction to be contrary to law, such covenant or agreement shall be deemed and
construed to be severable from the remaining covenants and agreements herein contained and shall in no
way affect the validity of the remaining provisions of this Agreement. In any such event, and in the event
of amendments hereto or, if the Escrow Agent has knowledge, revocation hereof, immediate notice shall
be given by the Escrow Agent to the Original Bonds Trustees, the Authority and Moody’s Investors
Service.

20. Successors and Assigns. All of the covenants, promises and agreements in this
Agreement contained by or on behalf of the Authority or the Escrow Agent shall be binding upon and
inure to the benefit of their respective successors and assigns whether so expressed or not.

21. Governing Law. This Agreement shall be governed by the applicable law of the State of
Missouri.

22, Counterparts. This Agreement may be executed in several counterparts, all or any of
which shall be regarded for all purposes as one original and shall constitute and be but one and the same
instrument.

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

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREQOF, the parties hereto have each caused this Agreement to be executed
by their duly authorized officers as of the date first above written.

STATE ENVIRONMENTAL IMPROVEMENT
AND ENERGY RESOURCES AUTHORITY

By

UMB BANK, N.A., as Escrow Agent

By

Vice President

S-1



SCHEDULE 1
TO ESCROW DEPOSIT AGREEMENT

CASH DEFEASED BONDS

The Cash Defeased Bonds consist of the outstandin