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Page 1 of 3 
OFFICIAL MINUTES 

OF THE MEETING OF THE 
GOVERNING BODY OF THE 

CITY OF PITTSBURG, KANSAS 
October 27, 2026

A Regular Session of the Board of Commissioners was held at 5:30 p.m. on Tuesday, October 27, 
2026, in the City Commission Room, located in the Law Enforcement Center, 201 North Pine, with 
Mayor Chuck Munsell presiding and the following members present: Cheryl Brooks, Stu Hite, D.J. 
Perry, and Ron Seglie, M.D.   

FLAG SALUTE – Mayor Munsell led the flag salute.  

INVOCATION – Chaplain Pete Mayo, on behalf of Mercy Hospital Pittsburg, provided an invocation. 

APPROVAL OF MINUTES – On motion of Brooks, seconded by Hite, the Governing Body approved 
the October 13th, 2026, City Commission Meeting minutes as presented.  Motion carried.   

2027 CEREAL MALT BEVERAGE LICENSES – On motion of Brooks, seconded by Hite, the Governing 
Body approved the applications submitted by Walgreen Co. dba Walgreens #09049 (1911 North 
Broadway) and The Corner Patio Pittsburg, LLC dba The Corner Patio (919 North Broadway), to 
sell Cereal Malt Beverages for the year 2027 and directed the City Clerk to issue the license.  Motion 
carried.  

APPROPRIATION ORDINANCE – On motion of Brooks, seconded by Hite, the Governing Body 
approved the Appropriation Ordinance for the period ending October 27th, 2026, subject to the 
release of HUD expenditures when funds are received. Motion carried with the following roll call 
vote: Yea: Brooks, Hite, Munsell, Perry and Seglie.      

SOUTHEAST KANSAS COMMUNITY ACTION PROGRAM, INC. (SEK-CAP) – GENERAL PUBLIC 
TRANSPORTATION SYSTEM PROGRAM UTILIZATION AND FINANCIAL SUPPORT – Chief Executive 
Officer Jamey Whitney and Transportation Director Scott Christiansen presented the Southeast 
Kansas Community Action Program, Inc. (SEK-CAP) General Public Transportation System Program 
Utilization and Financial Support Request.  

LIMELIGHT MARKETING – LimeLight Marketing Owner Brandee Johnson, along with her team 
members John and Mallory, provided an overview of the City’s redesigned website.   

ORDINANCE NO. G-1408 – On motion of Hite, seconded by Brooks, the Governing Body approved  
Ordinance No. G-1408, amending Section 2-274 of the Pittsburg City Code to remove the discretion 
of the records custodian for prepayment of fees, and authorized the Mayor to sign the Ordinance 
on behalf of the City.  Motion carried.   

ORDINANCE NO. G-1409 – On of Seglie, seconded by Hite, the Governing Body approved 
Ordinance No. G-1409, amending Section 2-276 of the Pittsburg City Code to update the fees and 
procedures for photocopying public records, and authorized the Mayor to sign the Ordinance on 
behalf of the City.  Motion carried.   

ORDINANCE NO. G-1410 – On motion of Hite, seconded by Perry, the Governing Body approved 
Ordinance No. G-1410, amending Section 6-212 of the Pittsburg City Code to clarify that 
wholesalers receive their license from the Director of Alcoholic Beverage Control of the Department 
of Revenue, and authorized the Mayor to sign the Ordinance on behalf of the City.  Motion carried. 
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OFFICIAL MINUTES 

OF THE MEETING OF THE 
GOVERNING BODY OF THE 

CITY OF PITTSBURG, KANSAS 
October 27, 2026 

 
ORDINANCE NO. G-1411 – On motion of Hite, seconded by Perry, the Governing Body approved  
Ordinance No. G-1411, amending Section 14-32 of the Pittsburg City Code placing the management 
and control of Atkinson Municipal Airport under the jurisdiction of the City Manager and his or her 
designee, and authorized the Mayor to sign the Ordinance on behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1412 – On motion of Hite, seconded by Brooks, the Governing Body approved 
Ordinance No. G-1412, repealing code Section 14-91 of the Pittsburg City Code, and authorized 
the Mayor to sign the Ordinance on behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1413 – On motion of Seglie, seconded by Hite, the Governing Body approved  
Ordinance No. G-1413, amending Section 14-142 of the Pittsburg City Code to clarify that violations 
are punishable by the fine set forth in Code Section 1-7, and authorized the Mayor to sign the 
Ordinance on behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1414 – On motion of Brooks, seconded by Hite, the Governing Body approved  
Ordinance No. G-1414, amending Section 18-531 and Section 18-534 of the Pittsburg City Code 
removing the requirement that damage or loss to a building or other structure be caused by or 
arise out of any fire explosion or windstorm, and authorized the Mayor to sign the Ordinance on 
behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1415 – On motion of Perry, seconded by Brooks, the Governing Body approved 
Ordinance No. G-1415, amending Section 18-538 of the Pittsburg City Code to update the state 
law reference from KSA 12-1756 to KSA 12-1750, et seq., and authorized the Mayor to sign the 
Ordinance on behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1416 – On motion of Hite, seconded by Brooks, the Governing Body approved  
Ordinance No. G-1416, repealing code section 22-32 of the City of Pittsburg which gave the Director 
of Parks and Recreation authority to promulgate additional written rules and regulations as deemed 
appropriate or necessary in connection with the care, maintenance, and control of Mt. Olive 
Cemetery, and authorized the Mayor to sign the Ordinance on behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1417 – On motion of Perry, seconded by Brooks, the Governing Body approved  
Ordinance No. G-1417, amending Section 34-38 of the Pittsburg City Code to change the reference 
from Section 5504 of the International Fire Code to Section 5806 of the International Fire Code, 
and authorized the Mayor to sign the Ordinance on behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1418 – On motion of Hite, seconded by Brooks, the Governing Body approved  
Ordinance No. G-1418, amending Section 34-71 and Sections 34-73 through 34-85 of the Pittsburg 
City Code to change all references from Class C fireworks to consumer fireworks, set forth a 
definition thereof, and providing parameters and restrictions on the sale, storage, and use of 
consumer fireworks, and authorized the Mayor to sign the Ordinance on behalf of the City.  Motion 
carried.   
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ORDINANCE NO. G-1419 – On motion of Seglie, seconded by Perry, the Governing Body approved  
Ordinance No. G-1419, amending Section 42-173 of the Pittsburg City Code to remove the 
judgment of a police officer as conclusive evidence that an area is congested or the public impeded 
or inconvenienced, and authorized the Mayor to sign the Ordinance on behalf of the City.  Motion 
carried.   
 
ORDINANCE NO. G-1420 – On motion of Hite, seconded by Perry, the Governing Body approved  
Ordinance No. G-1420, repealing code section 42-177 of the City of Pittsburg requiring nonprofit 
organizations to obtain a City permit prior to soliciting funds in the City, and authorized the Mayor 
to sign the Ordinance on behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1421 – On motion of Munsell, seconded by Seglie, the Governing Body 
approved  Ordinance No. G-1421, amending Section 42-296 of the Pittsburg City Code to clarify 
the reasons for suspension or revocation of a taxicab driver’s license, and authorized the Mayor to 
sign the Ordinance on behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1422 – On motion of Seglie, seconded by Perry, the Governing Body approved  
Ordinance No. G-1422, amending the title of Chapter 46 of the Pittsburg City Code to state: 
Campgrounds, Camping, Recreational Vehicles and Travel Trailers, and authorized the Mayor to 
sign the Ordinance on behalf of the City.  Motion carried.   
 
ORDINANCE NO. G-1423 – On motion of Hite, seconded by Brooks, the Governing Body approved  
Ordinance No. G-1423, repealing Code Section 66-6 of the City of Pittsburg requiring train warning 
whistles at public crossings, and authorized the Mayor to sign the Ordinance on behalf of the City.  
Motion carried.   
 
NOVEMBER MEETING SCHEDULE – On motion of Hite, seconded by Brooks, the Governing Body 
cancelled the November 10th and 24th, 2026, City Commission meetings, and scheduled a Special 
City Commission meeting for November 17th, 2026.  Motion carried. 
 
DECEMBER MEETING SCHEDULE –  On motion of Hite, seconded by Seglie, the Governing Body 
cancelled the December 8th and 22nd, 2026, City Commission meetings, and scheduled a Special 
City Commission meeting for December 15th, 2026.  Motion carried. 
 
ADJOURNMENT - On motion of Seglie, seconded by Perry, the Governing Body adjourned the 
meeting at 7:00 p.m.  Motion carried.       

 
 

__________________________________________ 
                                                              Chuck Munsell, Mayor                                                          
ATTEST: 
 

 

 
 

________________________________ 
Tammy Nagel, City Clerk 
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MONTEE INDUSTRIAL PARK FARM LEASE 
 

THIS LEASE OF FARM LAND (the "Lease''), made and entered into this 17th day of 

November, 2026, by and between the City of Pittsburg, Crawford County, Kansas, a 

Municipal Corporation, hereinafter called the Lessor, and Campbell Farms, LLC, 

hereinafter called the Lessee. 

 
The Parties agree and hereby acknowledge that the tract of land shown on Exhibit A 

attached hereto and incorporated herein by reference, is Montee Industrial Park property, 

and land adjacent to the farm land being held as clear zone land for Montee Industrial 

Park development. 

 
WITNESSETH, that for and in consideration of the rents, covenants and agreements 

hereinafter contained, said Lessor does hereby rent, let and lease unto said Lessee all the 

tillable land and grass land in Tract 1 on Exhibit A for and on the terms set forth herein 

below. 

 
TERMS 

Lessee to rent Tract 1 for a term of twelve (12) months beginning on February 22, 2027, 

and ending on February 21, 2028. The Lessee agrees to pay the Lessor an annual rental 

of $5,250. Rent shall be due and payable on March 1, 2027.  

 
USE OF PREMISES 

Lessee shall at all times farm and care for said land in a good manner, and in accordance 

with good farming and soil conservation practices; shall not commit or permit waste 

thereon; shall carefully protect all improvements of every kind that are now on said 

premises or may be erected thereon during the term of this Lease; shall promptly at the 

expiration of the term herein granted yield up possession of said premises, without notice, 

unto the Lessor in as good condition and repair as now exists or may be at any time 

during the term of this Lease, ordinary wear and tear excepted. 

 
TERMINATION 

Lessor reserves the right to terminate this Lease and retake possession of all or any 

portion of the leased premises at any time for any purpose upon thirty (30) days advance 

written notice to Lessee. In the event Lessor exercises its right to terminate, Lessor shall 

reimburse Lessee for the cost of seed, lime and fertilizer. Lessee hereby waives and 

releases Lessor from any right or claim for recovery of any lost profits or other expenses. 

This Lease shall automatically terminate at the end of the initial lease term unless the 

Lessee provides written notice of request to renew to Lessor at least sixty (60) days prior 

to the expiration date of the initial term. A new successor lease shall be required to 

reinstate Lessee's farming privileges. The decision to grant or deny Lessee's request to 

renew shall be in Lessor's sole discretion. 
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PROHIBITIONS ON USE 

It is understood and agreed that the rights granted hereunder to Lessee shall not be 

exercised in such a way as to interfere with or adversely affect the use, operation, 

maintenance or development of the Montee Industrial Park. Lessee hereby acknowledges 

that burning is strictly prohibited, as well as refrain from keeping livestock of any kind 

on the premises. Lessee further agrees not to permit noxious weeds to go to seed, 

or cut live trees for sale or personal use. 

 

INGRESS AND EGRESS 

Lessee also agrees that Lessor and its other tenants, lessees and agents shall be 

entitled to retain the right of ingress and egress on the land for the purpose of 

monitoring compliance with the lease terms, but shall refrain from interfering with 

the farming operation of Lessee as much as reasonably possible. 

 

PESTICIDES/ HERBICIDES 

Lessee shall use pesticides and herbicides in strict accordance with labeled directions, 

warnings and instructions on the leased property. 

 

LIABILITY INSURANCE 

Lessee shall procure and keep in force beginning on the date this Lease is entered 

into, and continuing during the entire term of this Lease, comprehensive general 

liability insurance, with Lessor also listed as a named insured, to include public liability 

coverage for bodily injury in an amount of at least five hundred thousand dollars 

($500,000) for any one (1) occurrence. Lessee shall provide Lessor with a certificate 

for said insurance policy upon execution of the Lease. Said certificate shall also 

contain a clause that said policy may not be cancelled nor coverage limits decreased 

without at least thirty (30) days prior written notice sent to Lessor at the address 

specified herein. 

 

HOLD HARMLESS/ INDEMNIFICATION 

Lessee takes possession of the leased premises after a thorough inspection of the leased 

premises and acknowledges and understands the inherent hazards of farming and 

assumes all the risks thereof and therefrom, and further agrees to defend, indemnity and 

hold Lessor harmless from any and all claims, damages, demands, liability, loss, and 

expenses, including Lessor's reasonable attorney fees, arising out of or from Lessee's 

operations on the leased premises or Lessee's performance or failure to perform the 

terms of this Lease. 

 

AMENDMENTS 

Any amendments or alterations of this Lease shall be in writing and shall be agreed upon 

and signed by both the Lessor and the Lessee. Any amendments or alterations shall 

be at the sole discretion of Lessor. 

9



MAINTENANCE 

Lessee shall brush hog the waterways on the premises at least once during the lease 

term. Physical improvements to property by Lessee are subject to prior written 

approval by Lessor. If approved, maintenance of all improvements is the sole 

responsibility of Lessee, unless prior arrangements between Lessee and Lessor are 

made in writing. If improvements are made without prior written approval by Lessor, 

then the improvements shall become the property of Lessor, and Lessee shall be 

deemed to have committed a violation of the terms of this Lease, which renders the 

lease null and void at Lessor's sole discretion. 

 
FARMING COSTS 

Lessee shall be solely responsible for all fertilizer, lime and seed purchases for the leased 

property. 

 
TRESPASSING 

Lessee acknowledges and understands that Lessor cannot prevent trespassing or 

vandalism, and assumes no responsibility for the acts of any third (3rd) parties 

thereon. 

 
INDEPENDENT PARTIES 

This Lease shall not be deemed to give rise to a partnership relation or joint venture, 

and neither party shall have authority to obligate the other party without the other 

party's written consent. 

 
ASSIGNMENT 

This Lease shall not be assigned nor sublet without the prior written consent of said 

Lessor. 

 
PARTIES BOUND 

This Lease shall extend to and be binding upon the parties hereto, and their heirs, 

executors, trustees, administrators, successors and assigns. 

 
ENTIRE AGREEMENT 

This Lease shall constitute the entire agreement of the parties hereto and any prior 

oral or written agreement or understanding between the parties relating to the lased 

premises is merged herein and shall be of no separate force and effect and this Lease 

shall only be changed, modified or discharged by subsequent written agreement 

signed by all parties hereto. 
KANSAS LAW 

This Lease shall be governed by and construed in accordance with the laws of the 

State of Kansas. 
 

DUPLICATE COPIES 

This Lease is executed in duplicate, one copy thereof for said Lessor and one copy 

thereof for said Lessee. 10



NOTICES 

 

LESSOR: 

 
Name: Daron Hall 

City Manager 

Address: 201 West 4th 

P.O. Box 688 

Pittsburg, KS 66762 

Telephone No: (620) 231-4100 

LESSEE: 

Name: Campbell Farms, LLC 

Address: 1444 West 126 Highway 

 Asbury, Missouri 64832 
 
Telephone No: 417-238-8845

 

In Witness whereof, this lease has been signed and executed the day and year first 

above written. 

 

 

LESSOR: 

 
THE CITY OF PITTSBURG, KANSAS 

 

 

___________________________________ 
MAYOR – Chuck Munsell 

ATTEST: 

 

________________________  
Tammy Nagel, City Clerk 

  

 

 
LESSEE: 

           
_________________________________ 

                Kyle Campbell
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EXHIBIT A 
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 FARM LEASE  

 
 THIS LEASE OF FARM LAND (the “Lease”), made and entered into this ____day of 
______, 2026, by and between the City of Pittsburg, Crawford County, Kansas, a Municipal 
Corporation, hereinafter called the Lessor, and Kenneth Biancarelli, hereinafter called the 
Lessee.   
 
 The Parties agree and hereby acknowledge that the tracts of land shown on Exhibit B 
attached hereto and incorporated herein by reference, is Airport Industrial Park property, and 
land adjacent to the Airport being held as clear zone land for Atkinson Municipal Airport.  
 
 WITNESSETH, that for and in consideration of the rents, covenants and agreements 
hereinafter contained, said Lessor does hereby rent, let and lease unto said Lessee all the tillable 
land and grass land in Tracts 3, 4, and 5A on Exhibit B for and on the terms set forth herein 
below.   
 

TERMS 
 
 Lessee to rent Tracts 3, 4, and 5A for a term of (12) months beginning on January 1, 2027 
and ending on December 31, 2027. The Lessee agrees to pay the Lessor an annual rental of 
$7,447.55. Rent shall be due and payable on January 1, 2027.  
 

USE OF PREMISES 
 

 Lessee shall at all times farm and care for said land in a good husband- like manner, and 
in accordance with good farming and soil conservation practices; shall not commit or permit 
waste thereon; shall carefully protect all improvements of every kind that are now on said 
premises or may be erected thereon during the term of this Lease; shall promptly at the 
expiration of the term herein granted yield up possession of said premises, without notice, unto 
the Lessor in as good condition and repair as now exists or may be at any time during the term of 
this Lease, ordinary wear and tear excepted.  
  

TERMINATION 
 
 Lessor reserves the right to terminate this Lease and retake possession of all or any 
portion of the leased premises at any time for any purpose upon thirty (30) days advance written 
notice to Lessee. In the event Lessor exercises its right to terminate, Lessor shall reimburse 
Lessee for the cost of seed, lime and fertilizer. Lessee hereby waives and releases Lessor from 
any right or claim for recovery of any lost profits or other expenses.  
 
 This Lease shall automatically terminate at the end of the initial lease term unless the 
Lessee provides written notice of request to renew to Lessor at least sixty (60) days prior to the 
expiration date of the intimal term. A new successor lease shall be required to reinstate Lessee’s 
farming privileges. The decision to grant or deny Lessee’s request to renew shall be in Lessor’s 
sole discretion.  
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PROHIBITIONS ON USE 
 
 It is understood and agreed that the rights granted hereunder to Lessee shall not be 
exercised in such a way as to interfere with or adversely affect the use, operation, maintenance or 
development of the Airport or the Airport Industrial Park. Lessee hereby acknowledges that 
burning is strictly prohibited, as well as cultivation of crops within twenty feet (20’) of the 
wildlife fencing. Lessee further agrees not to plow pasture, permit noxious weeds to go to seed, 
or cut live trees for sale or personal use. 
 

INGRESS AND EGRESS 
 
Lessee also agrees that Lessor and its other tenants, lessees and agents shall be entitled to retain 
the right of ingress and egress on the land for the purpose of recreational hunting and of 
monitoring compliance with the lease terms, but shall refrain from interfering with the farming 
operation of Lessee as much as reasonably possible. It is further agreed that Lessor shall retain 
the exclusive right to permit any third parties to enter the property for recreational hunting 
purposes.  
 

PESTICIDES / HERBICIDES 
 
 Lessee shall use pesticides and herbicides in strict accordance with labeled directions, 
warnings and instructions on the leased property.  
 

LIABILITY INSURANCE 
 
 Lessee shall procure and keep in force beginning on the date this Lease is entered into, 
and continuing during the entire term of this Lease, comprehensive general liability insurance, 
with Lessor also listed as a named insured, to include public liability coverage for bodily injury 
in an amount of at least five hundred thousand dollars ($500,000) for any one (1) occurrence. 
Lessee shall provide Lessor with a certificate for said insurance policy upon execution of the 
Lease. Said certificate shall also contain a clause that said policy may not be cancelled nor 
coverage limits decreased without at least thirty (30) days prior written notice sent to Lessor at 
the address specified herein.  
 

HOLD HARMLESS / INDEMNIFICATION 
 
 Lessee takes possession of the leased premises after a thorough inspection of the leased 
premises and acknowledges and understands the inherent hazards of farming and assumes all the 
risks thereof and therefrom, and further agrees to defend, indemnity and hold Lessor harmless 
from any and all claims, damages, demands, liability, loss, and expenses, including Lessor’s 
reasonable attorney fees, arising out of or from Lessee’s operations on the leased premises or 
Lessee’s performance or failure to perform the terms of this Lease.  
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AMENDMENTS 
 

 Any amendments or alterations of this Lease shall be in writing and shall be agreed upon 
and signed by both the Lessor and the Lessee. Any amendments or alterations shall be at the sole 
discretion of Lessor.  
 

MAINTENANCE 
 
 Lessee shall brush hog the waterways on the premises at least once during the lease term. 
Physical improvements to property by Lessee are subject to prior written approval by Lessor. If 
approved, maintenance of all improvements are the sole responsibility of Lessee, unless prior 
arrangements between Lessee and Lessor are made in writing. If improvements are made without 
prior written approval by Lessor, then the improvements shall become the property of Lessor, 
and Lessee shall be deemed to have committed a violation of the terms of this Lease, which 
renders the lease null and void at Lessor’s sole discretion. 
 

FARMING COSTS 
 
 Lessee shall be solely responsible for all fertilizer, lime and seed purchases for the leased 
property.  

 
TRESPASSING 

 
 Lessee acknowledges and understands that Lessor cannot prevent trespassing or 
vandalism, and assumes no responsibility for the acts of any third (3rd) parties thereon.  
 

INDEPENDANT PARTIES 
 
 This Lease shall not be deemed to give rise to a partnership relation or joint venture, and 
neither party shall have authority to obligate the other party without the other party’s written 
consent.  
 

ASSIGNMENT 
 
 This Lease shall not be assigned nor sublet without the prior written consent of said 
Lessor.  
 

PARTIES BOUND 
 

 This Lease shall extend to and be binding upon the parties hereto, and their heirs, 
executors, trustees, administrators, successors and assigns.  
 

ENTIRE AGREEMENT 
 
 This Lease shall constitute the entire agreement of the parties hereto and any prior oral or 
written agreement or understanding between the parties relating to the lased premises is merged 
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herein and shall be of no separate force and effect and this Lease shall only be changed, modified 
or discharged by subsequent written agreement signed by all parties hereto.  
 

KANSAS LAW 
 
 This Lease shall be governed by and construed in accordance with the laws of the State of 
Kansas.  
 

DUPLICATE COPIES 
 

 This Lease is executed in duplicate, one copy thereof for said Lessor and one copy 
thereof for said Lessee.  
 

NOTICES 
 
 LESSOR:      LESSEE:  
 
 Name:         City of Pittsburg              Name:   Kenneth Biancarell 

Address:      201 West 4th                                                       510 E. 590th Ave. 
          Pittsburg, KS 66762                                           Pittsburg, KS 66762 
                                                                                Telephone No: (620) 724-8048 Home    
 Telephone No: (620) 231-4170     (620) 249-3314 Cell  

    
 In Witness whereof, this lease has been signed and executed the day and year first above 
written.  
 
       LESSOR: 
 
       THE CITY OF PITTSBURG, KANSAS 
          
 
       _______________________________ 
       Chuck Munsell, Mayor 
ATTEST: 
 
 
_________________________    
Tammy Nagel, City Clerk    LESSEE:  
 
       KENNETH BIANCARELLI  
 
 
       _______________________________ 
       Kenneth Biancarelli 
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 October 19, 2026 
 
 
 
 
  
 
 
 
 
 
 
 
 

ORDINANCE NO. S-1120 

 

 

 

 

 

 

OF THE 

CITY OF PITTSBURG, KANSAS 

 

 

 

 

 

 

 

 

AUTHORIZING THE ISSUANCE OF 

$23,500,000 

TAXABLE INDUSTRIAL REVENUE BONDS 

SERIES 2026 

(BESSE LOFTS PROJECT) 
 
 
 
 
 
  

47



 

600551.20051/ORDINANCE 

(Published in The Morning Sun, November 13, 2026) 
 

ORDINANCE NO. S-1120 

 
AN ORDINANCE AUTHORIZING THE CITY OF PITTSBURG, KANSAS TO 

ISSUE ITS TAXABLE INDUSTRIAL REVENUE BONDS, SERIES 2026 (BESSE 

LOFTS PROJECT) FOR THE PURPOSE OF ACQUIRING, CONSTRUCTING 

AND EQUIPPING A COMMERCIAL AND EDUCATIONAL FACILITY AND 

PAYING THE COSTS OF THE FACILITY; AND AUTHORIZING OTHER 

RELATED DOCUMENTS AND ACTIONS. 

 

 THE GOVERNING BODY OF THE CITY OF PITTSBURG, KANSAS HAS FOUND 

AND DETERMINED: 
 
 A. The City of Pittsburg, Kansas (the "Issuer") is authorized by K.S.A. 12-1740 et seq., as 
amended (the "Act"), to acquire, construct, improve and equip facilities (as defined in the Act) for 
commercial, industrial and manufacturing purposes, to enter into leases and lease-purchase agreements with 
any person, firm or corporation for the facilities, and to issue revenue bonds for the purpose of paying the 
costs of the facilities. 
 
 B. The Issuer's governing body has determined that it is desirable in order to promote, 
stimulate and develop the general economic welfare and prosperity of the Issuer and the State of Kansas that 
the Issuer issue its Taxable Industrial Revenue Bonds, Series 2026 (Besse Lofts Project) in the aggregate 
principal amount of $23,500,000 (the "Series 2026 Bonds"), for the purpose of paying the costs of 
acquiring, constructing and equipping a commercial and educational facility (the "Project") as more fully 
described in the Indenture and in the Lease authorized in this Ordinance, for lease to The Besse, LLC, a 
Kansas limited liability company (the "Tenant"). 
 
 C. The Issuer's governing body finds that it is necessary and desirable in connection with the 
issuance of the Series 2026 Bonds to execute and deliver the following documents (collectively, the "Bond 
Documents"): 
 

(i) a Trust Indenture (the "Indenture"), with Security Bank of Kansas City, Kansas City, 
Kansas, as Trustee (the "Trustee"), prescribing the terms and conditions of issuing and securing the 
Series 2026 Bonds; 
 
(ii) a Site Lease (the "Site Lease") with the Tenant under which the Tenant will lease an 
interest in the Real Property to the Issuer; 
 
(iii) a Project Lease (the "Project Lease") with the Tenant, under which the Issuer will acquire, 
construct and equip the Project and lease it to the Tenant in consideration of Basic Rent and other 
payments; and 
 
(iv) a Bond Purchase Agreement (the "Bond Purchase Agreement") providing for the sale of the 
Series 2026 Bonds by the Issuer to The Besse, LLC, Pittsburg, Kansas (the “Purchaser”). 
 

 D. The Issuer's governing body has found that under the provisions of K.S.A. 79-201a Twenty-

Fourth, the Project purchased or constructed with the proceeds of the Series 2026 Bonds is eligible for 
exemption from ad valorem property taxes for up to 10 years, commencing in the calendar year following 
the calendar year in which the Bonds are issued, if proper application is made, provided no exemption may 
be granted from the ad valorem property tax levied by a school district pursuant to the provisions of K.S.A. 
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72-53,113, and amendments thereto.  The Issuer's governing body has further found that the Project should 
be exempt from ad valorem property taxes for a period of 10-years.  Prior to making this determination, the 
governing body of the Issuer has conducted the public hearing and reviewed the analysis of costs and 
benefits of the exemption required by K.S.A. 12-1749d. 
 
 NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY 

OF PITTSBURG, KANSAS: 
 
 Section 1. Definition of Terms.  All terms and phrases not otherwise defined in this 
Ordinance will have the meanings set forth in the Indenture and the Project Lease. 
 
 Section 2. Authority to Cause the Project to Be Purchased and Constructed.  The Issuer 
is authorized to lease the Real Property and cause the Project to be acquired, constructed and equipped in the 
manner described in the Indenture, the Site Lease and the Project Lease. 
 
 Section 3. Authorization of and Security for the Bonds.  The Issuer is authorized and 
directed to issue the Series 2026 Bonds, to be designated "City of Pittsburg, Kansas Taxable Industrial 
Revenue Bonds, Series 2026 (Besse Lofts Project)" in the aggregate principal amount of $23,500,000, for 
the purpose of providing funds to pay the costs of acquiring, constructing and equipping a commercial and 
educational Facility.  The Series 2026 Bonds will be dated and bear interest, will mature and be payable at 
the times, will be in the forms, will be subject to redemption and payment prior to maturity, and will be 
issued according to the provisions, covenants and agreements in the Indenture.  The Series 2026 Bonds will 
be special limited obligations of the Issuer payable solely from the Trust Estate under the Indenture, 
including revenues derived from the Project Lease.  The Series 2026 Bonds will not be general obligations 
of the Issuer, nor constitute a pledge of the faith and credit of the Issuer and will not be payable in any 
manner by taxation. 
 
 Section 4. Authorization of Indenture.  The Issuer is authorized to enter into the Indenture 
with the Trustee in the form approved in this Ordinance.  The Issuer will pledge the Trust Estate described 
in the Indenture to the Trustee for the benefit of the owners of the Series 2026 Bonds on the terms and 
conditions in the Indenture. 
 
 Section 5. Lease of the Project.  The Issuer will lease an interest in the Real Property and 
acquire, construct and equip the Project and lease it to the Tenant according to the provisions of the Site 
Lease and Project Lease in the form approved in this Ordinance.   
 
 Section 6. Authorization of Bond Purchase Agreement.  The Issuer is authorized to sell the 
Series 2026 Bonds to the Purchaser, according to the terms and provisions of the Bond Purchase Agreement, 
in the form approved in this Ordinance. 
 
 Section 7. Execution of Bonds and Bond Documents.  The Mayor of the Issuer is 
authorized and directed to execute the Series 2026 Bonds and deliver them to the Trustee for authentication 
on behalf of the Issuer in the manner provided by the Act and in the Indenture.  The Mayor, or member of 
the Issuer's governing body authorized by law to exercise the powers and duties of the Mayor in the Mayor's 
absence, is further authorized and directed to execute and deliver the Bond Documents on behalf of the 
Issuer in substantially the forms presented for review prior to passage of this Ordinance, with the corrections 
or amendments as the Mayor or other person lawfully acting in the absence of the Mayor may approve, 
which approval shall be evidenced by his or her signature.  The authorized signatory may sign and deliver 
all other documents, certificates or instruments as may be necessary or desirable to carry out the purposes 
and intent of this Ordinance and the Bond Documents.  The City Clerk or the Deputy City Clerk of the 
Issuer is hereby authorized and directed to attest the execution of the Series 2026 Bonds, the Bond 
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Documents and the other documents, certificates and instruments as may be necessary or desirable to carry 
out the intent of this Ordinance under the Issuer's corporate seal. 
 
 Section 8. Property Tax Exemption.  The Project will be exempt from ad valorem property 
taxes for 10 years, commencing in the calendar year after the calendar year in which the Series 2026 Bonds 
are issued, provided no exemption may be granted from the ad valorem property tax levied by a school 
district pursuant to the provisions of K.S.A. 72-53,113, and amendments thereto.  The Tenant will prepare 
the application for exemption and submit it to the Issuer for its review.  After its review, the Issuer will 
submit the application for exemption to the State Board of Tax Appeals.   
 
 Section 9. Pledge of the Project and Net Lease Rentals.  The Issuer hereby pledges the 
Project and the net rentals generated under the Project Lease to the payment of the Series 2026 Bonds in 
accordance with K.S.A. 12-1744.  The lien created by the pledge will be discharged when all of the Series 
2026 Bonds are paid or deemed to have been paid under the Indenture. 
 

Section 10. Authority To Correct Errors and Omissions. The Mayor or member of the 
Issuer's governing body authorized to exercise the powers and duties of the Mayor in the Mayor's absence, 
the City Clerk and any Deputy City Clerk are hereby authorized and directed to make any alterations, 
changes or additions in the instruments herein approved, authorized and confirmed which may be 
necessary to correct errors or omissions therein or to conform the same to the other provisions of the 
instruments or to the provisions of this Ordinance. 
 
 Section 11. Further Authority.  The officials, officers, agents and employees of the Issuer are 
authorized and directed to take whatever action and execute whatever other documents or certificates as may 
be necessary or desirable to carry out the provisions of this Ordinance and to carry out and perform the 
duties of the Issuer with respect to the Series 2026 Bonds and the Bond Documents. 
 
 Section 12. Effective Date.  This Ordinance shall take effect after its passage by the governing 
body of the Issuer, signature by the Mayor and publication once in the Issuer's official newspaper. 
 

[BALANCE OF THIS PAGE LEFT BLANK INTENTIONALLY] 
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 (Signature Page to Bond «F_OrdinanceResolution_») 

 
 PASSED by the governing body of the Issuer on November 10, 2026 and SIGNED by the 
Mayor. 
 
 
 
(SEAL)              
               Mayor 
 
ATTEST: 
 
 
 
       
  City Clerk 
 
 
 
 

[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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TRUST INDENTURE 
 
 
 THIS TRUST INDENTURE, dated as of November 1, 2026 (the "Indenture"), between the City 
of Pittsburg, Kansas (the "Issuer"), and Security Bank of Kansas City, Kansas City, Kansas, as Trustee (the 
"Trustee"); 
 
 WITNESSETH: 
 
 WHEREAS, the Issuer is authorized by K.S.A. 12-1740 et seq. (the "Act"), to acquire, construct, 
improve and equip facilities (as defined in the Act) for commercial, industrial and manufacturing purposes, 
and to enter into leases and lease-purchase agreements with any person, firm or corporation for the facilities, 
and to issue revenue bonds for the purpose of paying the cost of any such facilities; and 
 
 WHEREAS, pursuant to such authorization, the Issuer's governing body has passed an ordinance 
authorizing the Issuer to issue its Taxable Industrial Revenue Bonds, Series 2026 (Besse Lofts Project), in 
the principal amount of $23,500,000 (the "Series 2026 Bonds"), for the purpose of providing funds for 
acquiring, constructing and equipping of a commercial and educational facility (the "Project" as hereinafter 
more fully described), and authorizing the Issuer to lease the Project to The Besse, LLC, a Kansas limited 
liability company (the "Tenant"); and 
 
 WHEREAS, pursuant to such ordinance, the Issuer is authorized (i) to execute and deliver this 
Indenture for the purpose of issuing and securing the Series 2026 Bonds and any Additional Bonds 
(collectively the "Bonds"), as hereinafter provided, (ii) to enter into a Site Lease of even date herewith (the 
"Site Lease"), between the Issuer and the Tenant under which the Issuer will receive a leasehold interest in 
the Real Property, and (iii) to enter into a Project Lease of even date herewith (the "Project Lease"), between 
the Issuer and the Tenant, pursuant to which Issuer shall lease the Project to the Tenant, in consideration of 
rentals which are intended to be sufficient to provide for the payment of the principal of, premium, if any, 
and interest on the Series 2026 Bonds as the same become due; and 
 
 WHEREAS, all things necessary to make the Series 2026 Bonds, when authenticated by the 
Trustee and issued as provided in this Indenture, the valid and legally binding limited obligations of the 
Issuer, and to make 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, premium, if any, and interest on the Bonds 
issued hereunder, have been done and performed, and the execution and delivery of this Indenture and the 
execution and issuance of the Series 2026 Bonds, subject to the terms hereof, have in all respects been duly 
authorized; 
 

NOW, THEREFORE, THIS INDENTURE WITNESSETH: 
 

GRANTING CLAUSES 
 
 That the Issuer, in consideration of the premises, the acceptance by the Trustee of the trusts hereby 
created, the purchase and acceptance of the Series 2026 Bonds by the Original Purchaser 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, premium, if any, 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 Issuer of all the covenants, agreements and conditions herein and in the Bonds contained, 
does hereby pledge and assign unto the Trustee and its successors and assigns, and grant to the Trustee and 
its successors and assigns a security interest in the property described in paragraphs (a) and (b) below (the 
property being herein referred to as the "Trust Estate"), to wit: 
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 (a) All right, title and interest of the Issuer in, to and under the Site Lease and Project Lease 
(including, but not limited to, the right to enforce any of the terms thereof but excluding the Unassigned 
Issuer’s Rights), and all rents, revenues and receipts derived by the Issuer from the Project including, 
without limitation, all Basic Rent derived by the Issuer under and pursuant to and subject to the provisions 
of the Site Lease and Project Lease;  
 
 (b) All moneys and securities from time to time held by 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 Issuer, by the Tenant or by anyone in their behalf, or with their 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 in trust and assigns; 
 
 IN TRUST NEVERTHELESS, upon the terms and subject to the conditions herein set forth, for 
the equal and proportionate benefit, protection and security of the Series 2026 Bonds and any Additional 
Bonds issued and 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, if the Issuer shall pay, or cause to be paid, the principal of, premium, if 
any, and interest on all the Bonds, at the times and in the manner mentioned in the Bonds according to the 
true intent and meaning thereof, or shall provide for the payment thereof (as provided in Article XII hereof), 
and shall pay or cause 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 hereby granted shall cease, determine and be void; otherwise, this Indenture shall be and remain in 
full force and effect. 
 
 THIS INDENTURE FURTHER WITNESSETH, and it is hereby expressly declared, 
covenanted and agreed by 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 hereinafter 
expressed, and the Issuer does hereby agree and covenant with the Trustee and with the respective Owners 
from time to time of the Bonds, as follows: 
 
 

ARTICLE I 

 

DEFINITIONS 
 

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

 "Act" means K.S.A. 12-1740 et seq. 
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 "Additional Bonds" means any Bonds issued in addition to the Series 2026 Bonds pursuant to 
Section 2.09 of this Indenture. 
 
 “Authorized Denomination” means $5,000 or any integral multiples thereof. 
 
 "Authorized Tenant Representative" means the Manager of the Tenant, or such other person as 
is designated to act on behalf of the Tenant as evidenced by written certificate furnished to the Trustee, 
containing the specimen signature of such person and signed on behalf of the Tenant by its Authorized 
Tenant Representative or any Member of the Tenant.  Such certificate may designate an alternate or 
alternates, each of whom shall be entitled to perform all duties of the Authorized Tenant Representative. 
 
 "Bond" or "Bonds" means the Series 2026 Bonds and any Additional Bonds. 
 
 "Bond Counsel" means the firm of Gilmore & Bell, P.C. or any other attorney or firm of attorneys 
whose expertise in matters relating to the issuance of obligations by states and their political subdivisions is 
nationally recognized and acceptable to Issuer and Tenant. 
 
 “Bond Purchase Agreement” means the Bond Purchase Agreement dated November 24, 2026, 
between the Issuer and the Original Purchaser. 
 

 "Bond Registrar" means the Trustee. 

 

 "Business Day" means a day which is not a Saturday, Sunday or any day designated as a holiday 
by the Congress of the United States or by the legislature of the State and on which banks in the State are 
not authorized to be closed.   
 
 "Change of Circumstances" means the occurrence of any of the following events: 
 
 (a) title to, or the temporary use of, all or any substantial part of the Project shall be condemned 
by any authority exercising the power of eminent domain; 
 
 (b) title to all or any substantial portion of the Real Property is found to be deficient or 
nonexistent to the extent that the Project is untenantable or the efficient utilization of the Project by the 
Tenant is substantially impaired; 
 
 (c) all or a substantial portion of the Improvements are damaged or destroyed by fire or other 
casualty; or 
 
 (d) as a result of: (i) changes in the constitution of the State; or (ii) any legislative or 
administrative action by the State or any political subdivision thereof, or by the United States; or (iii) any 
action instituted in any court, the Site Lease and Project Lease shall become void or unenforceable, or 
impossible of performance without unreasonable delay, or in any other way by reason of such changes of 
circumstances, unreasonable burdens or excessive liabilities are imposed upon Issuer or Tenant. 
 
 "Construction Period" means the period from the beginning of acquisition or construction of 
Improvements to their Completion Date. 
 
 "Costs of Issuance" means any and all expenses of whatever nature incurred in connection with 
the issuance and sale of Bonds, including, but not limited to, underwriting fees and expenses, underwriting 
discount, initial fees of the Trustee, administrative fees or expenses of the Issuer, bond and other printing 
expenses and legal fees and expenses of Bond Counsel, Issuer's counsel and counsel for the Tenant. 

58



 

600551.20051\INDENTURE 

4 

 
 "Costs of Issuance Account" means the "City of Pittsburg, Kansas Costs of Issuance Account 
(Besse Lofts Project)” authorized and established with the Trustee pursuant to the Indenture. 
 
 “Dated Date” means the Issue Date. 
 
 "Debt Service Fund" means the "City of Pittsburg, Kansas Debt Service Fund (Besse Lofts 
Project)" authorized and established with the Trustee pursuant to the Indenture. 
 
 "Default Administration Costs" means the reasonable fees, charges, costs, advances and expenses 
of the Trustee incurred in anticipation of an Event of Default, or after the occurrence of an Event of Default, 
including, but not limited to, counsel fees, litigation costs and expenses, the expenses of maintaining and 
preserving the Project and the expenses of re-letting or selling the Project. 
 
 "Event of Default" means one of the following events: 
 
 (a) Default in the due and punctual payment of any interest on any Bond; 
 
 (b) Default in the due and punctual payment of the principal of or premium, if any, on any 
Bond on the Stated Maturity or upon proceedings for redemption thereof, or upon the maturity thereof by 
declaration; 
 
 (c) Default in the performance or observance of any other of the covenants, agreements or 
conditions on the part of the Issuer in this Indenture or in any Bonds contained, and the continuance thereof 
for a period of 30 days after written notice thereof shall have been given to the Issuer and the Tenant by the 
Trustee, or to the Trustee, the Issuer and the Tenant by Owner(s) of Bonds owning not less than 25% in 
aggregate principal amount of Bonds then Outstanding; provided, however, if any default shall be such that 
it cannot be corrected within such 30-day period, it shall not constitute an Event of Default if corrective 
action is instituted by the Issuer or the Tenant within such period and diligently pursued until such default is 
corrected; or  
 
 (d) An "Event of Default" as defined in the Project Lease. 
 
 "Existing Facilities" means all buildings and building improvements existing on the Real Property 
on the date of issuance of the Series 2026 Bonds. 
 
 “Funds and Accounts” means funds and accounts created pursuant to or referred to in 

Section 5.01 hereof. 
 
 "Government Securities" means direct obligations of, or obligations the payment of the principal 
of and interest on which are unconditionally guaranteed by, the United States of America. 
 
 "Improvements" means the Existing Facilities and all buildings, building improvements, 
machinery and equipment purchased in whole or in part from the proceeds of the Bonds. 
 
 "Indenture" means this Trust Indenture, as from time to time amended and supplemented by 
Supplemental Indentures in accordance with the provisions of Article XI of this Indenture. 
 
 "Interest Payment Date" means any date on which any interest is payable on any Bond.  With 
respect to the Series 2026 Bonds, it means December 31, 2036. 
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 "Investment Contract" means an agreement to deposit all or any portion of the proceeds of the 
sale of the Bonds with a bank, with the deposits to bear interest at an agreed rate. 
 
 "Investment Securities" means any of the following securities, and to the extent the same are at 
the time permitted for investment of funds held by the Trustee pursuant to this Indenture: 
 
 (a) Government Securities; 
 
 (b) obligations of the Federal National Mortgage Association, the Government National 
Mortgage Association, the Federal Financing Bank, the Federal Intermediate Credit Corporation, National 
Bank for Cooperatives, Federal Land Banks, Federal Home Loan Banks, Farmers Home Administration and 
Federal Home Loan Mortgage Association; 
 
 (c) savings or other depository accounts or 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 and its affiliates), provided that 
such deposits shall be either of a bank, trust company or national banking association continuously and fully 
insured by the Federal Deposit Insurance Corporation, or continuously and fully secured by excess deposit 
insurance purchased through a private insurer, or such securities as are described above in clauses (a) or (b), 
which shall have a market value (exclusive of accrued interest) at all times at least equal to the principal 
amount of such deposits and shall be lodged with the Trustee, as custodian, by the bank, trust company or 
national banking association accepting such deposit or issuing such certificate of deposit; 
 
 (d) any Investment Contract or repurchase agreement with 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 government bond dealer reporting to, trading with, and recognized as a primary 
dealer by the Federal Reserve Bank of New York, which agreement is secured by any one or more of the 
securities described in clauses (a) or (b) above; 
 
 (e) any investment in shares or units of a money market fund or trust rated “AAAm” or 
“AAAm-G” or better by S&P Global Ratings (including one offered, managed or otherwise made available 
through the Trustee or any affiliate); 
 
 (f) investments in shares or units of a money market fund or trust, the portfolio of which is 
comprised entirely of securities described in clauses (a), (b) or (c) above. 
 
 “Issue Date” means the date when the Issuer delivers the Bonds to the Original Purchaser in 
exchange for the Purchase Price. 
 
 "Issuer" means the City of Pittsburg, Kansas, a city of the first class organized under the laws of 
the State, and its successors and assigns.   
 
 “Maturity” when used with respect to any Bond means the date on which the principal of such 
Bond becomes due and payable as therein and herein provided, whether at the Stated Maturity thereof or 
call for redemption or otherwise. 
 
 "Notice Representative" means: 
 
 (a) With respect to the Tenant, its Manager at its Notice Address (as defined in the Project 
Lease). 
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 (b) With respect to the Issuer, its duly acting clerk at its Notice Address (as defined in the 
Project Lease). 
 
 (c) With respect to the Trustee, any corporate trust officer at its Notice Address (as defined in 
the Project Lease). 
 
 "Original Proceeds" means all sale proceeds, including accrued interest, from sale of the Series 
2026 Bonds to the Original Purchaser and all investment earnings credited to the Project Fund prior to the 
Completion Date. 
 
 "Original Purchaser" means The Besse, LLC, Pittsburg, Kansas.   
 
 "Outstanding" means, as of a particular date all Bonds issued, authenticated and delivered under 
this Indenture (including any Supplemental Indentures), except: 
 
 (a) Bonds canceled by the Trustee or delivered to the Trustee for cancellation pursuant to this 
Indenture; 
 
 (b) Bonds for the payment or redemption of which moneys or investments have been deposited 
in trust with the Trustee and irrevocably pledged to such payment or redemption in accordance with the 
provisions of Section 12.02 of this Indenture; and 
 
 (c) Bonds in exchange for or in lieu of which other Bonds have been authenticated and 
delivered pursuant to this Indenture. 
 
 "Owner" or "Owners" means the owner of any Bond as shown on the registration books of the 
Trustee maintained as provided in this Indenture. 
 
 "Paying Agent" means the Trustee.   
 
 "Payment Date" means any Interest Payment Date or any Principal Payment Date. 
 
 "Person" means any natural person, corporation, partnership, joint venture, association, firm, joint-
stock company, trust, unincorporated organization, or government or any agency or political subdivision 
thereof or other public body. 
 
 "Principal Payment Date" means any date on which principal on any Bond is due and payable, 
whether at the Stated Maturity or earlier required redemption thereof.  With respect to the Series 2026 
Bonds, the Principal Payment Date is  December 31, 2036.   
 
 "Project" means the Real Property and the Improvements.   
 
 "Project Additions" means any Improvements acquired, constructed or installed from proceeds of 
any series of Additional Bonds authorized and issued pursuant to this Indenture.  It also includes any 
alterations or additions made to the Project to the extent provided in Articles XI and XII of the Project Lease. 
 
 "Project Costs" means those costs incurred in connection with the Real Property, and the 
construction or installation of any Improvements, including:   
 
 (a) all costs and expenses necessary or incident to the acquisition of such of the Improvements 
as are acquired, constructed or in progress at the date of such issuance of the Series 2026 Bonds;  
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 (b) fees and expenses of architects, appraisers, surveyors, engineers and other professional 
consultants for estimates, surveys, soil borings and soil tests and other preliminary investigations and items 
necessary to the commencement of acquisition, construction, preparation of plans, drawings and 
specifications and supervision of construction and installation, as well as for the performance of all other 
duties of architects, appraisers, surveyors, engineers and other professional consultants in relation to the 
acquisition, construction or installation of the Improvements or the issuance of Bonds; 
 
 (c) all costs and expenses incurred in constructing, acquiring or installing the Improvements; 
 
 (d) payment of interest actually incurred on any interim financing obtained from a lender 
unrelated to the Tenant for acquisition or performance of work on the Improvements prior to the issuance of 
the Bonds; 
 
 (e) the cost of the title insurance policies and the cost of any insurance and performance and 
payment bonds maintained during the Construction Period in accordance with Article VI of the Project 
Lease, respectively;  
 
 (f) interest accruing on the Series 2026 Bonds prior to the Completion Date, if and to the 
extent Original Proceeds deposited to the credit of the Debt Service Fund pursuant to Section 602 of this 
Indenture are insufficient for payment of such interest; and 
 
 (g) Costs of Issuance. 
 
 "Project Fund" means the "City of Pittsburg, Kansas Project Fund (Besse Lofts Project)” 
authorized and established with the Trustee pursuant to the Indenture. 
 
 "Project Lease" means the Project Lease delivered concurrently with this Indenture between the 
Issuer and the Tenant, as from time to time amended and supplemented in accordance with the provisions 
thereof and of Article XI of this Indenture. 
 
 “Purchase Price” means the amount set forth in the Bond Purchase Agreement. 
 
 "Real Property" means the real property (or interests therein) described in Schedule I to the 
Project Lease. 
 

 "Record Date" means the fifteenth day of the month of each Interest Payment Date, or if such date 
is not a Business Day, the Business Day immediately preceding such date. 
 
 “Redemption Date” means, when used with respect to any Bond to be redeemed, the date fixed 
for the redemption of such Bond pursuant to the terms of this Indenture. 
 
 "Rental Payments" means the aggregate of the Basic Rent and Additional Rent payments 
provided for pursuant to Article III of the Project Lease. 
 
 "Series 2026 Bonds" means the City of Pittsburg, Kansas Taxable Industrial Revenue Bonds, 
Series 2026 (Besse Lofts Project) dated November 24, 2026 in the aggregate principal amount of 
$23,500,000. 
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 "Site Lease" means that Site Lease dated as of November 1, 2026, as from time to time amended 
or supplemented, between the Tenant, as lessor, and the Issuer, as lessee, creating a leasehold interest of the 
Real Property for the Issuer. 
 
 "State" means the State of Kansas.  
  
 “Stated Maturity” when used with respect to any Bond or any installment of interest thereon 
means the date specified in such Bond and this Indenture as the fixed date on which the principal of such 
Bond or such installment of interest is due and payable. 
 
 "Supplemental Indenture" means any indenture supplementing or amending this Indenture 
entered into by the Issuer and the Trustee pursuant to Article XI of this Indenture. 
 
 "Tenant" means The Besse, LLC, a Kansas limited liability company, its successors and assigns.  
 
 "Trust Estate" means the Trust Estate described in the Granting Clauses of this Indenture. 
 

 "Trustee" means Security Bank of Kansas City, Kansas City, Kansas, a banking corporation or 
association incorporated under the laws of the United States or one of the states thereof, in its capacity as 
trustee, bond registrar and paying agent, and its successor or successors serving as Trustee under this 
Indenture. 
 
 “Unassigned Issuer’s Rights” mean the rights of the Issuer pursuant to the Project Lease to 
indemnification, to consent, to receive notice, to receive purchase option payments, to be insured or to 
receive money for its own account for payment of fees or expenses advanced by the Issuer in connection 
with the Project Lease, all in accordance with the terms of the Project Lease. 
 

Section 1.02. Rules of Interpretation. 

 
 (a) Words of the masculine gender shall be deemed and construed to include correlative words 
of the feminine and neuter genders.  Unless the context shall otherwise indicate, the words importing the 
singular number shall include the plural and vice versa, and words importing persons shall include firms, 
associations, trusts and corporations, including public bodies, as well as natural persons.   
 
 (b) Wherever in this Indenture it is provided that either party shall or will make any payment or 
perform or refrain from performing any act or obligation, each such provision shall, even though not so 
expressed, be construed as an express covenant to make such payment or to perform, or not to perform, as 
the case may be, such act or obligation.   
 
 (c) All references in this Indenture to designated "Articles", "Sections" and other subdivisions 
are, unless otherwise specified, to the designated Articles, Sections and subdivisions of this Indenture as 
originally executed.  The words "herein", "hereof", "hereunder" and other words of similar import refer to 
this Indenture as a whole and not to any particular Article, Section or subdivision. 
 
 (d) 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. 
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ARTICLE II 

 

THE BONDS 
 

Section 2.01. 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 Pittsburg, Kansas Taxable Industrial Revenue Bonds, Series 2026 
(Besse Lofts Project)," with such other appropriate particular designation added to or incorporated in such 
title for the Bonds of any particular series of Additional Bonds as the Issuer may determine.  The total 
principal amount of Bonds that may be issued hereunder is hereby expressly limited to the $23,500,000 
principal amount of Series 2026 Bonds and any Additional Bonds permitted hereunder. 
 

Section 2.02. Limited Nature of Obligations.    

 
 (a) The Bonds and the interest thereon shall be limited obligations of the Issuer payable solely 
and only from the net earnings and revenues derived by the Issuer from the Project, including but not limited 
to the rents, revenues and receipts under the Project Lease (including, in certain circumstances, Bond 
proceeds and income from the temporary investment thereof and proceeds from sale of the Project or 
insurance proceeds and condemnation awards, if any, and are secured by a pledge and assignment of the 
Trust Estate to the Trustee in favor of the Owner(s) of Bonds, as provided in this Indenture.  The Bonds and 
the interest thereon shall not be a debt or general obligation of the Issuer or the State, or any municipal 
corporation thereof, and neither the Bonds, the interest thereon, nor any judgment thereon or with respect 
thereto, are payable in any manner from tax revenues of any kind or character.  The Bonds shall not 
constitute an indebtedness or a pledge of the faith and credit of the Issuer, the State or any municipal 
corporation thereof, within the meaning of any constitutional or statutory limitation or restriction. 
 
 (b) No provision, covenant or agreement contained in this Indenture or the Bonds, or any 
obligation herein or therein imposed upon the Issuer, or the breach thereof, shall constitute or give rise to or 
impose upon the Issuer a pecuniary liability or a charge upon its general credit or powers of taxation.  In 
making the agreements, provisions and covenants set forth in this Indenture, the Issuer has not obligated 
itself except with respect to the Project and the application of the payments, revenues and receipts therefrom 
as hereinabove provided.  Neither the officers of the Issuer nor any person executing the Bonds shall be 
liable personally on the Bonds by reason of the issuance thereof. 
 

Section 2.03. Denomination, Numbering and Dating of Bonds.    

 
 (a) The Bonds shall consist of fully registered Bonds in an Authorized Denomination.  The 
Bonds shall be substantially in the form set forth in Article IV of this Indenture. The Bonds of each series of 
Bonds shall be numbered in such manner as the Trustee shall determine. 
 
 (b) The Bonds of each series of Bonds shall be dated as provided in this Indenture or the 
Supplemental Indenture authorizing the issuance of such series of Bonds.  The Bonds shall bear interest 
from their effective date of registration. The effective date of registration shall be the Interest Payment Date 
next preceding the date of authentication thereof by the Trustee, unless such date of authentication shall be 
an Interest Payment Date, in which case the effective date of registration shall be as of such date of 
authentication, or unless the date of authentication shall be prior to the first Interest Payment Date for such 
series of Bonds, in which case the effective date of registration shall be the dated date of such series of 
Bonds; provided, however, if payment of the interest on any Bonds of any series shall be in default at the 
time of authentication of any Bond certificates issued in lieu of Bonds surrendered for transfer or exchange, 
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the effective date of registration shall be as of the date to which interest has been paid in full on the Bonds 
surrendered.   
 

Section 2.04. Method and Place of Payment of Bonds.   The principal of, redemption 
premium, if any, and interest on the Bonds shall be payable in any coin or currency which, on the 
respective dates of payment thereof, is legal tender for the payment of public and private debts. 
 
 The interest payable on each Bond on any Interest Payment Date shall be paid to the Owner of 
such Bond as shown on the Bond Register at the close of business on the Record Date for such interest 
(a) by check or draft mailed by the Paying Agent to the address of such Owner shown on the Bond 
Register or at such other address as is furnished to the Paying Agent in writing by such Owner; or (b) in 
the case of an interest payment to any Owner of $500,000 or more in aggregate principal amount of 
Bonds, by electronic transfer to such Owner upon written notice given to the Bond Registrar by such 
Owner, not less than 15 days prior to the Record Date for such interest, containing the electronic transfer 
instructions including the bank ABA routing number and account number to which such Owner wishes to 
have such transfer directed. 
 
 Final payment of principal and redemption premium, if any, on all Bonds shall be made by check or 
draft upon the presentation and surrender of the certificate(s) representing such Bonds at the Maturity 
thereof at the principal corporate trust office of the Paying Agent.  
 
 So long as Tenant is the sole Owner of the Bonds, the Trustee shall make payments of principal and 
interest on such Bonds by internal journal entry on the records of the Trustee, and the Trustee shall record 
the amount of such debt service payments for the Bonds on behalf of the Issuer. 
  

Section 2.05. Execution and Authentication of Bonds.    

 
 (a) Bond certificates shall be executed on behalf of the Issuer by the manual or facsimile 
signature of the Mayor and attested by the manual or facsimile signature of its City Clerk, and shall have the 
corporate seal of the Issuer affixed thereto or imprinted thereon.  In case any officer whose signature or 
facsimile thereof appears on any Bond certificates shall cease to be such officer before the delivery of such 
Bonds, 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 certificate may be signed by such 
persons as at the actual time of the execution of such Bond certificate shall be the proper officers to sign 
although on the date of issuance 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 Article IV 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 purpose unless 
and until such Certificate of Authentication shall have been duly executed.  Such executed Certificate of 
Authentication upon any Bond certificate shall be conclusive evidence that the Bonds described in such 
Bond certificate have been duly authenticated and delivered under this Indenture.  The Certificate of 
Authentication on any Bond certificate shall be deemed to have been duly executed if signed by any 
authorized officer or employee of the Trustee, but it shall not be necessary that the same officer or employee 
sign the Certificate of Authentication on all of the Bond certificates that may be delivered hereunder at any 
one time.   
 

Section 2.06. Registration, Transfer and Exchange of Bonds.   

 
 (a) The Trustee shall keep books for the registration and for the transfer of the Series 2026 
Bonds and any Additional Bonds as provided in this Indenture.   
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 (b) Bonds may be transferred only upon the books maintained by Trustee for the registration 
and transfer of Bonds upon surrender of the certificate(s) representing such Bonds to the Trustee duly 
endorsed for transfer or accompanied by an assignment duly executed by the Owner(s) of Bonds or his 
attorney or legal representative in such form as shall be satisfactory to the Trustee.  Upon any such transfer, 
the Issuer shall execute and the Trustee shall authenticate and deliver in exchange for such Bonds new Bond 
certificate(s), registered in the name of the transferee, of any Authorized Denomination in an aggregate 
principal amount equal to the principal amount of such Bonds, of the same series and maturity and bearing 
interest at the same rate.  In the event that any Owner(s) of Bonds fails to provide a certified taxpayer 
identification number to the Trustee, the Trustee may make a charge against such Owner(s) of Bonds 
sufficient to pay any governmental charge required to be paid as a result of such failure.  In compliance with 
Section 3406 of the Internal Revenue Code of 1986, as amended, such amount may be deducted by the 
Paying Agent from amounts otherwise payable to any Owner(s) of Bonds. 
 
 (c) In all cases in which Bonds shall be exchanged or transferred hereunder, the Issuer shall 
execute and the Trustee shall authenticate and deliver at the earliest practicable time Bond certificates in 
accordance with the provisions of this Indenture.  All Bond certificates surrendered in any such exchange or 
transfer shall forthwith be canceled by the Trustee. The Issuer or the Trustee may make a 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 by the Owner(s) 
of Bonds before any such new Bond certificate shall be delivered.  Neither the Issuer nor the Trustee shall 
be required to make any such exchange or transfer of Bonds on or after the Record Date preceding a 
Payment Date on the Bonds or, in the case of any proposed redemption of Bonds, during the 15 days 
immediately preceding the selection of Bonds for such redemption or after such Bonds or any portion 
thereof has been selected for redemption. 
 
 (d) Any proposed transfer of Series 2026 Bonds shall be made by the Trustee only upon 
delivery to the Trustee, the Issuer and the Tenant of an opinion of counsel to the proposed transferor either 
(i) that the proposed transfer is a part of a transaction exempt from the application of the Securities Act of 
1933, as amended (the “1933 Act”), or (ii) that the transfer is a part of a transaction that is in compliance 
with the registration provisions of the 1933 Act, which opinion shall be in form and substance acceptable to 
both the Trustee, the Issuer and the Tenant. 
 
 (e) All of the duties of the Trustee set forth in this Section 2.06 may be performed by any co-
trustee or co-paying agent appointed by the Trustee, to the extent specified in the instrument appointing such 
co-trustee or co-paying agent. 
 

Section 2.07. Persons Deemed Owners of Bonds.   The person in whose name any Bond shall 
be registered as shown on the registration books required to be maintained by the Trustee by this Article 
shall be deemed and regarded as the absolute owner thereof for all purposes.  Payment of, or on account of 
the principal of and premium, if any, and, interest on any such Bond shall be made only to or upon the order 
of such registered Owner or a duly constituted legal representative.  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 2.08. Authorization of Series 2026 Bonds.   

 
 (a) There shall be initially issued and secured pursuant to this Indenture, a series of Bonds in 
the aggregate principal amount of $23,500,000 for the purpose of providing funds to pay Project Costs, 
which series of Bonds shall be designated the "City of Pittsburg, Kansas Taxable Industrial Revenue Bonds, 
Series 2026 (Besse Lofts Project)."  The Series 2026 Bonds shall be dated as of the Dated Date, shall 
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become due on the Principal Payment Dates in the years and in the respective principal amounts (subject to 
prior redemption as hereinafter provided in Article III) and shall bear interest from their effective date of 
registration or the Interest Payment Date to which interest has been paid, at the rates per annum (computed 
on the basis of a 360-day year of twelve 30-day  
  
 The Series 2026 Bonds shall be payable as set forth in Appendix A and shall be dated, bear interest, 
and be subject to redemption and transfer as set forth in such forms.  All of the terms and provisions of the 
Series 2026 Bonds as set forth in Appendix A are incorporated into this Indenture by reference.  The Series 
2026 Bonds and the interest and redemption premium, if any, thereon will not be a general obligation of the 
Issuer, but shall be payable solely out of the revenues derived by the Issuer pursuant to the Project Lease 
(except to the extent payable from proceeds of sale or re-letting of the Project).   
 
 (b) Interest on the Series 2026 Bonds shall be payable to the Owners thereof in accordance 
with the provisions of Article II hereof.   
 
 (c) The Trustee is hereby designated as the Issuer's Paying Agent for the payment of the 
principal of, premium, if any, and interest on the Series 2026 Bonds.  The Trustee may appoint one or more 
financial institutions to act as co-paying agent for the Series 2026 Bonds. 
 
 (d) Upon the original issuance and delivery of the Series 2026 Bonds, the effective date of 
registration thereof shall be their Dated Date. 
 
 (e) The Series 2026 Bonds shall be substantially in the form and manner set forth in Article IV 

hereof and delivered to the Trustee for authentication, but prior to or simultaneously with the authentication 
and delivery of the Bonds by the Trustee, there shall be filed with the Trustee the following: 
 
  (i) An original or certified copy of the Ordinance enacted by the Issuer's governing 

body authorizing the issuance of the Series 2026 Bonds and the execution of this 
Indenture and the Project Lease. 

 
  (ii) An original executed counterpart of this Indenture. 
 
  (iii) An original executed counterpart of the Site Lease. 
 
  (iv) An original executed counterpart of the Project Lease. 
 
  (v) An opinion of Bond Counsel to the effect that the Series 2026 Bonds constitute 

valid and legally binding obligations of the Issuer and exempt from Kansas income 
taxation, subject to such limitations and restrictions as shall be described therein. 

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

reasonably require for the delivery of the Series 2026 Bonds. 
 
 (f) When the documents specified in subsection (e) of this Section shall have been filed with 
the Trustee, and when certificates representing all the Series 2026 Bonds shall have been executed and 
authenticated as required by this Indenture, the Trustee shall deliver the Series 2026 Bonds to or upon the 
order of the Original Purchaser thereof, but only upon payment to the Trustee of the Purchase Price of the 
Series 2026 Bonds.  The Original Proceeds, including accrued interest and premium thereon, if any, shall be 
immediately paid over to the Trustee, and the Trustee shall deposit and apply such proceeds as provided in 
Article V hereof. 
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Section 2.09. Authorization of Additional Bonds.     

 
(a) Additional Bonds may be issued under and equally and ratably secured by this Indenture on 

a parity with the Series 2026 Bonds and any other Additional Bonds Outstanding at any time and from time 
to time, upon compliance with the conditions hereinafter provided in this Section, for any of the following 
purposes: 
 

(i) To provide funds to pay the costs of completing the Improvements, the total of 
such costs to be evidenced by a certificate signed by the Authorized Tenant Representative. 

 
  (ii) To provide funds to pay all or any part of the costs of repairing, replacing or 

restoring Improvements in the event of damage, destruction or condemnation thereto or thereof.   
 
  (iii) To provide funds to pay all or any part of the costs of acquisition, purchase or 

construction of such additions, improvements, extensions, alterations, expansions or modifications 
of the Project (including additional Real Property or Improvements) or any part thereof as the 
Tenant may deem necessary or desirable and as will not impair the nature of the Project as a 
"facility" within the meaning and purposes of the Act.   

 
  (iv) 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 shall be issued under the provisions of this Section, the 
Original Purchaser shall be given written notice thereof by Issuer or Tenant thereto, and the Issuer's 
governing body shall enact an Ordinance (i) authorizing the issuance of such Additional Bonds, fixing the 
amount and terms thereof and describing the purpose or purposes for which such Additional Bonds are 
being issued or describing the Bonds to be refunded, (ii) authorizing the Issuer to enter into a Supplemental 
Indenture for the purpose of providing for the issuance of and securing such Additional Bonds and, if 
required, (iii) authorizing the Issuer to enter into a supplemental lease with the Tenant to provide for rental 
payments at least sufficient to pay the principal of, premium, if any, and interest on the Bonds then to be 
Outstanding (including the Additional Bonds to be issued) as the same become due, for the acquisition, 
purchase, construction or installation of additional Improvements, for the inclusion of any such addition, 
expansion or modification as a part of the Project, and for such other matters as are appropriate because of 
the issuance of the Additional Bonds proposed to be issued which, in the judgment of the Issuer, is not to the 
prejudice of the Issuer or the owners of the Bonds previously issued. 
 
 (c) Such Additional Bonds shall have the same designation as the Series 2026 Bonds, except 
for an identifying series letter or date and the addition of the word "Refunding" when applicable, shall be 
dated, shall be stated to mature on Principal Payment Dates in such year or years, shall bear interest at such 
rate or rates not exceeding the maximum rate then permitted by law, and shall be redeemable at such times 
and prices (subject to the provisions of Article III of this Indenture), all as may be provided by the 
Supplemental Indenture authorizing the issuance of such Additional Bonds.  Except as to any difference in 
the date, the maturity or maturities, the rate or 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 Series 2026 Bonds and any other Additional Bonds Outstanding at the time of the issuance 
of such Additional Bonds. 
 
 (d) Such Additional Bonds shall be substantially in the form and executed in the manner set 
forth in this Article and Article IV hereof and certificates representing such Bonds shall be deposited with 
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the Trustee for authentication, but prior to or simultaneously with the authentication and delivery of such 
Bond certificates by the Trustee, there shall be filed with the Trustee the following: 
 

(i) An original or certified copy of the ordinance enacted by the Issuer's governing 
body authorizing the issuance of such Additional Bonds and the execution of such Supplemental 
Indenture and the appropriate amendments or supplements to the Project Lease. 

 
  (ii) An original executed counterpart of the Supplemental Indenture providing for the 

issuance of the Additional Bonds. 
 
  (iii) An original executed counterpart of the amendment or supplement to the Project 

Lease, if required. 
 

    (iv) An opinion of Bond Counsel to the effect that the Additional Bonds constitute 
valid and legally binding obligations of the Issuer and are exempt from Kansas income taxation, 
subject to such limitations and restrictions as shall be described therein. 

 
  (v) In the case of Additional Bonds being issued to refund Outstanding Bonds, such 

additional documents as shall be reasonably required by the Trustee to establish that provision has 
been duly made for the payment of all of the Bonds to be refunded in accordance with the 
provisions of Article XII of this Indenture. 

 
  (vi) A copy of the written notice to the Original Purchaser. 
 
  (vii) Such other instructions, certificates, statements, receipts and documents as the 

Trustee shall reasonably require for the delivery of such Additional Bonds.  
 
 (e) When the documents mentioned in subsection (d) of this Section shall have been filed with 
the Trustee, and when such Additional Bonds shall have been executed and authenticated as required by this 
Indenture, the Trustee shall deliver such Additional Bonds to or upon the order of the purchasers 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 V hereof and in the Supplemental Indenture authorizing the 
issuance of such Additional Bonds.  The proceeds (excluding accrued interest and premium, if any, which 
shall be deposited in the Debt Service Fund) of all Additional Bonds issued to refund Outstanding Bonds 
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 provided in Section 12.02 hereof and in the Supplemental Indenture authorizing the issuance of such 
refunding Bonds. 
 
 (f) Except as provided in this Section, the Issuer will not otherwise issue any obligations 
ratably secured and on a parity with the Bonds, but the Issuer may issue other obligations specifically 
subordinate and junior to the Bonds with the express written consent of the Tenant. 
 

Section 2.10. Temporary Bonds. 

 
(a) Until definitive Bonds of any series are available for delivery, the Issuer may execute, and 

upon request of the Issuer, the Trustee shall authenticate and deliver, in lieu of definitive Bonds, but subject 
to the same limitations and conditions as definitive Bonds, temporary printed, engraved, lithographed or 
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typewritten Bonds, in the form of fully registered Bonds in denominations of $5,000 or any integral multiple 
thereof, substantially of the tenor hereinabove set forth and with such appropriate omissions, insertions and 
variations as may be required with respect to such temporary Bonds. 
 
 (b) If temporary Bonds shall be issued, the Issuer shall cause the definitive Bonds to be 
prepared and to be executed and delivered to the Trustee, and the Trustee, upon presentation to it at its 
principal office of any temporary Bond shall cancel the same and authenticate and deliver in exchange 
therefor, without charge to the Owner thereof, a definitive Bond or Bonds of an equal aggregate principal 
amount, of the same series and maturity and bearing interest at the same rate as the temporary Bond 
surrendered.  Until so exchanged the temporary Bonds shall in all respects be entitled to the same benefit 
and security of this Indenture as the definitive Bonds to be issued and authenticated hereunder. 
 

Section 2.11. Mutilated, Lost, Stolen or Destroyed Bonds.  In the event any Bond certificate 
shall become mutilated, or be lost, stolen or destroyed, the Issuer shall execute and the Trustee shall 
authenticate and deliver a new Bond certificate of like series, date and tenor as the Bond certificate 
mutilated, lost, stolen or destroyed. In the case of any mutilated Bond certificate, such mutilated Bond shall 
first be surrendered to the Trustee; and in the case of any lost, stolen or destroyed Bond certificate, there 
shall be first furnished to the Issuer and the Trustee evidence of such loss, theft or destruction satisfactory to 
the Issuer and the Trustee, together with indemnity satisfactory to them.  In the event any such Bond shall 
have matured, instead of issuing a substitute Bond certificate the Issuer may pay or authorize the payment of 
the same without surrender thereof.  Upon the issuance of any substitute Bond certificate, the Issuer and the 
Trustee may require the payment of an amount sufficient to reimburse the Issuer 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 2.12. Cancellation and Destruction of Bonds Upon Payment.    

 
(a) All Bonds which have been paid or redeemed or which the Trustee has purchased or the 

certificates of which have otherwise been surrendered to the Trustee under this Indenture, either at or before 
Maturity, shall be canceled by the Trustee immediately upon the payment, redemption or purchase of such 
Bonds and the surrender of the certificates thereof to the Trustee.  
 

(b) All Bonds canceled under any of the provisions of this Indenture shall be delivered by the 
Trustee to the Issuer, or, upon request of the Issuer, shall be destroyed by the Trustee.   
 

Section 2.13. Payments Due on Saturdays, Sundays and Holidays.   In any case where the 
Maturity of any Bonds shall not be a Business Day, then payment of principal, premium, if any, or interest 
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, and no interest shall accrue for the period after such date. 
 

Section 2.14. Nonpresentment of Bonds.   In the event that any Bond shall not be presented for 
payment when the principal thereof becomes due, either at its Stated Maturity or Redemption Date, or the 
Trustee is unable to locate the Owner for the payment of accrued interest or an accrued interest check 
remains uncashed, if funds sufficient to pay such Bond and accrued interest shall have been made available 
to the Trustee, all liability of the Issuer to the Owner(s) of Bonds for the payment of such Bond and accrued 
interest shall cease and be completely discharged, and the Trustee shall hold such funds, without interest, for 
the benefit of such Owner(s) of Bonds, who shall thereafter be restricted exclusively to such funds for any 
claim on, or with respect to, such Bond and interest.  If any Bond shall not be presented for payment within 
four years following the date when it becomes due, whether by Maturity or otherwise, or the accrued interest 
cannot be paid as set out above, the Trustee shall repay to the Tenant the funds theretofore held by it for 
payment of such Bond and interest, and such Bond and interest shall thereafter be an unsecured obligation 
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of the Tenant, subject to the defense of any applicable statute of limitation, and the Owner thereof shall be 
entitled to look only to the Tenant for payment, and then only to the extent of the amount so repaid, and the 
Tenant shall not be liable for any additional interest thereon. 
 

 

ARTICLE III 

 

REDEMPTION OF BONDS 
 

Section 3.01. Redemption of Bonds Generally.   The Series 2026 Bonds shall be subject to 
redemption prior to Stated Maturity in accordance with the terms and provisions of this Article.  Additional 
Bonds shall be subject to redemption prior to Stated Maturity in accordance with the terms and provisions 
contained in this Article and as may be specified in the Supplemental Indenture authorizing such Additional 
Bonds.   
 

Section 3.02. Redemption of Series 2026 Bonds.   The Series 2026 Bonds shall be subject to 
redemption and payment prior to Stated Maturity, at the option of the Issuer, upon instructions from the 
Tenant, on and after November 24, 2026, as a whole or in part on any date, at the redemption price of the 
par value of the principal amount thereof, without premium. 
 

Section 3.03. Selection of Bonds to be Redeemed.    

 
(a) Bonds shall be redeemed only in Authorized Denominations.  If less than all of the 

Outstanding Bonds of any series are to be redeemed and paid prior to Stated Maturity, such Bonds shall be 
redeemed as directed in writing by the Tenant.  Bonds of less than a full Stated Maturity are to be selected 
by the Trustee in such equitable manner as it may determine. 
 
 (b) In the case of a partial redemption of Bonds by lot when Bonds of denominations greater 
than a minimum Authorized Denomination are then Outstanding, then for all purposes in connection with 
such redemption each minimum Authorized Denomination of face value shall be treated as though it was a 
separate Bond of the minimum Authorized Denomination.  If it is determined that one or more, but not all, 
of the minimum Authorized Denomination units of face value represented by any fully registered Bond is 
selected for redemption, then the Owner of such Bond or his attorney or legal representative shall forthwith 
present and surrender such Bond to the Trustee (i) for payment of the redemption price (including the 
premium, if any, and interest to the Redemption Date) of the minimum Authorized Denomination unit or 
units of face value called for redemption, and (ii) for exchange, without charge to the Owner thereof, for a 
new Bond or Bonds of the aggregate principal amount of the unredeemed portion of the principal amount of 
such Bond.  If the owner of any such Bond of a denomination greater than a minimum Authorized 
Denomination shall fail to present such Bond to the Trustee for payment and exchange, such Bond shall, 
nevertheless, become due and payable on the Redemption Date to the extent of the principal amount thereof 
called for redemption (and to that extent only). 
 

Section 3.04. Trustee's Duty to Redeem Bonds.   The Trustee shall call bonds for mandatory 
redemption immediately upon receipt of written advice from the Issuer that the event giving rise to 
mandatory redemption has occurred, and stating the Redemption Date (except with respect to mandatory 
redemption of Term Bonds, no further notice of which is required).  Upon receipt by the Trustee of such 
written advice, if required, and upon its own initiative if not required, the Trustee shall give at least 30 days' 
written notice of redemption to the Owner(s) of Bonds as provided herein.  The Trustee shall call Bonds for 
redemption and payment as herein provided and shall give notice of redemption as provided in Section 3.05 
hereof upon receipt by the Trustee at least 45 days prior to the proposed Redemption Date (unless waived) 
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of a written request of the Issuer together with a copy of the redemption instructions of the Tenant. Such 
instructions shall specify the principal amount and the respective maturities of Bonds to be called for 
redemption, the applicable redemption price or prices and the provision or provisions of this Indenture 
pursuant to which such Bonds are to be called for redemption.  In the event of a mandatory redemption as 
provided herein, no request from the Issuer or instructions from the Tenant shall be necessary.  
 

Section 3.05. Notice of Redemption.   Notice of the call for any redemption identifying the 
Bonds or portions thereof to be redeemed shall be given by the Trustee, in the name of the Issuer, by 
mailing by first class mail, postage prepaid, a copy of the redemption notice at least 30 days prior to the date 
fixed for redemption to the Owner of each Bond to be redeemed at the address shown on the registration 
books maintained by the Trustee; provided, however, failure to give such notice by mailing, or any defect 
therein, shall not affect the validity of any proceedings for the redemption of the Bonds.  Any notice of 
redemption shall state the Redemption Date, the place or places at which such Bonds shall be presented for 
payment, the series, maturities and numbers of the Bonds or portions of Bonds to be redeemed (and in the 
case of the redemption of a portion of any Bond the principal amount thereof being redeemed), the 
redemption price and shall state that interest on the Bonds described in such notice will cease to accrue from 
and after the Redemption Date.  A copy of each such notice of redemption shall be provided to any 
authorized co-paying agent appointed by the Trustee. 
 

Section 3.06. Effect of Call for Redemption.   Prior to the date fixed for redemption, funds or 
Government Securities maturing on or before the date fixed for redemption shall be deposited with the 
Trustee in amounts sufficient to provide for payment of the Bonds called for redemption, accrued interest 
thereon to the Redemption Date and the redemption premium, if any.  Upon the deposit of such funds or 
Government Securities, and notice having been given as provided in Section 3.05 hereof, 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. 
 
 

ARTICLE IV 

 

FORM OF BONDS 
 

Section 4.01. Forms Generally.   The Series 2026 Bonds, and the Trustee's certificate of 
authentication to be endorsed thereon shall be, respectively, in substantially the form set forth in Appendix 

A.  Any Additional Bonds, and the Trustee's Certificate of Authentication to be endorsed thereon shall also 
be in substantially such form, with such necessary or appropriate variations, omissions and insertions as are 
permitted or required by this Indenture or any Supplemental Indenture.  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 requirement of law with respect thereto.   
 

Section 4.02. Bond Counsel's Approving Opinion.   If printed on the Bond certificates, Bond 
Counsel's approving opinion with respect to the authorization and issuance of the Bonds shall be preceded 
by the following certificate: 
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 I, the undersigned, City Clerk of the City of Pittsburg, Kansas hereby certify that the following is a 
true and correct copy of the complete final legal opinion of Gilmore & Bell, P.C., Bond Counsel, on the 
within Bond and the series of which the Bond is a part, except that it omits the date of such opinion, that the 
legal opinion was manually executed and was dated and issued as of the date of delivery of and payment for 
such Bonds, and is on file with Security Bank of Kansas City, Kansas City, Kansas. 
 
         (facsimile signature)      
       City Clerk of the City of Pittsburg, Kansas 
       
 

ARTICLE V 

 

CUSTODY AND APPLICATION OF BOND PROCEEDS 
 

Section 5.01. Creation of Funds and Accounts.   There are hereby authorized to be established 
in the custody of the Trustee the following Funds and Accounts: 
 

(a) "City of Pittsburg, Kansas Project Fund (Besse Lofts Project)” 
  

(b) "City of Pittsburg, Kansas Debt Service Fund (Besse Lofts Project)” 
 

The Trustee may create separate subaccounts in any Fund or Account for each series of Bonds issued 
pursuant to the Indenture. 
 

Section 5.02. Deposit of Bond Proceeds.  Except as otherwise provided in Section 4.1 of the 
Project Lease, the net proceeds received from the sale of the Series 2026 Bonds shall be deposited 
simultaneously with the delivery of the Series 2026 Bonds as follows: 
 

(a) All accrued interest and premium, if any, received from the sale of the Series 2026 Bonds 
shall be deposited in the Debt Service Fund. 

 
(b) The remaining balance of proceeds derived from the sale of the Series 2026 Bonds shall be 

deposited in the Project Fund. 
 

 

ARTICLE VI 

 

REVENUES AND FUNDS 
 

Section 6.01. Deposits into the Project Fund.   In addition to the amounts required to be paid 
into the Project Fund pursuant to Section 5.02 hereof, the following funds shall be paid over to and 
deposited by the Trustee into the Project Fund, as and when received: 
 

(a) The earnings accrued on the investment of moneys in the Project Fund and required to be 
deposited into the Project Fund pursuant to Section 7.02 hereof. 
 

(b) If required by a Supplemental Indenture authorizing the issuance of Additional Bonds, 
additional amounts from the proceeds of such Additional Bonds required to acquire, construct and install the 
Project Additions. 
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(c) The Net Proceeds of casualty insurance, condemnation awards or title insurance required to 
be deposited into the Project Fund pursuant to the Project Lease. 
 

(d) Any and all payments from any contractors or other suppliers by way of breach of contract, 
refunds or adjustments required to be deposited into the Project Fund pursuant to the Project Lease. 
 

(e) Except as otherwise provided herein or in the Project Lease, any other money received by 
or to be paid to the Trustee from any other source for the purchase or construction of the Improvements, 
when accompanied by directions by the Tenant that such moneys are to be deposited into the Project Fund. 
 

Section 6.02. Disbursements from the Project Fund.    

 
 (a) The moneys in the Project Fund shall be disbursed by the Trustee for the payment of 
Project Costs (other than Costs of Issuance) in accordance with the provisions of Article V of the Project 
Lease.  The Trustee hereby covenants and agrees to disburse such moneys in accordance with such 
provisions.  If the Issuer so requests, a copy of each requisition certificate submitted to the Trustee for 
payment under this Section shall be promptly provided by the Trustee to the Issuer.   
 
 (b) The Trustee shall keep and maintain adequate records pertaining to the Project Fund and all 
disbursements therefrom, and after the Improvements have been completed the Trustee, if requested, shall 
file a statement of receipts and disbursements with respect thereto with the Issuer and the Tenant. 
 
 (c) The completion of the Improvements and payment of all costs and expenses incident 
thereto shall be evidenced by the filing with the Trustee by the Tenant of the Certificate of Completion 
required by Section 5.5 of the Project Lease.  Any balance remaining in the Project Fund shall without 
further authorization be deposited in the Debt Service Fund and applied by the Trustee solely to the payment 
of principal of the Bonds through the payment on a Stated Maturity or redemption thereof on any 
Redemption Date specified in the optional redemption provisions of Section 3.02 hereof, or as otherwise 
permissible in the opinion of Bond Counsel.   
 

Section 6.03. Disposition Upon Acceleration.   If the principal of the Bonds shall have become 
due and payable pursuant to Section 9.01 of this Indenture, 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 Debt Service Fund by the Trustee. 
 

Section 6.04. Deposits into the Debt Service Fund.   In addition to the amounts required to be 
paid into the Debt Service Fund pursuant to Section 5.02 hereof, the Trustee shall deposit into the Debt 
Service Fund, as and when received, the following: 
 
 (a) If required by a Supplemental Indenture authorizing the issuance of Additional Bonds, 
proceeds of such Additional Bonds in an amount not to exceed the sum which, when added to the accrued 
interest and premium, if any, received from the sale of such Additional Bonds, will be sufficient to pay the 
interest accruing on such Additional Bonds during the estimated period of construction of the Project 
Additions financed through the issuance of such Additional Bonds. 
 
 (b) All Basic Rent payable by the Tenant to the Issuer specified in Section 3.1 of the Project 
Lease. 
 
 (c) Any amount in the Project Fund to be transferred to the Debt Service Fund pursuant to the 
provisions of this Indenture 
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 (d) All interest and other income derived from investments of Debt Service Fund moneys as 
provided in Section 7.02 hereof.  
 
 (e) All other moneys received by the Trustee under and pursuant to any of the provisions of the 
Project Lease, except Additional Rent, or when accompanied by directions from the person depositing such 
moneys that such moneys are to be paid into the Debt Service Fund. 
 

Section 6.05. Application of Moneys in the Debt Service Fund.   

 
 (a) Except as provided in subsection (d) of this Section, moneys in the Debt Service Fund shall 
be expended solely for the payment of the principal of, premium, if any, and interest on the Outstanding 
Bonds as the same mature and become due or upon the redemption thereof prior to maturity.   
 
 (b) The Issuer hereby authorizes and directs the Trustee to withdraw sufficient funds from the 
Debt Service Fund to pay the principal of, premium, if any, and interest on the Bonds as the same become 
due and payable and to make the funds so withdrawn available to the Paying Agent for the purpose of 
paying the principal, premium, if any, and interest.  As long as Tenant is the Owner of all of the Outstanding 
Bonds, payment may be made via transaction entry on the trust records held by the Trustee. 
 
 (c) The Trustee, upon written direction of the Issuer and the Tenant, shall use any excess 
moneys in the Debt Service Fund (other than investment earnings credited to such account) and any moneys 
paid to the Trustee for deposit in the Debt Service Fund pursuant to the Project Lease to redeem Outstanding 
Bonds, interest accruing thereon prior to such redemption, and redemption premium, if any, in accordance 
with and to the extent permitted by Article III hereof so long as the Tenant is not in default with respect to 
payments of Basic Rent under the Project Lease and to the extent the moneys are in excess of amounts 
required for payment of Bonds theretofore matured or called for redemption and past due interest in all cases 
when such Bonds have not been presented for payment.  The Tenant may also direct such excess moneys in 
the Debt Service Fund or such part thereof or other moneys of the Tenant, as the Tenant may direct, to be 
applied by the Trustee for the purchase of Bonds in the open market for the purpose of cancellation.   
 
 (d) Any amount remaining in the Debt Service Fund after the principal of, premium, if any, 
and interest on the Bonds shall have been paid in full or provision made therefor in accordance with Article 

XII hereof, shall be paid to the Tenant by the Trustee.   
 
 

ARTICLE VII 

 

SECURITY FOR DEPOSITS AND INVESTMENT OF FUNDS 
 

Section 7.01. Moneys to be Held in Trust.   All moneys deposited with or paid to the Trustee 
for the account of any fund or account under any provision of this Indenture, and all moneys deposited with 
or paid to the 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 Project 
Lease and, until used or applied as so 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 7.02. Investment of Moneys in Funds.   Moneys held in each of the Funds and 
Accounts shall be separately invested and reinvested by the Trustee in accordance with the provisions 
hereof, at the written direction of the Authorized Tenant Representative (or in the absence of such written 
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direction, as provided in subsection (e) of the definition of Investment Securities) in Investment Securities 
which mature or are subject to redemption by the owner prior to the date such funds will be needed.  The 
Trustee may make any investments permitted by this Section through its own bond department or 
short-term investment department and may pool moneys for investment purposes, except moneys held in 
the yield restricted portion of any fund or account, which shall be invested separately.  Any such 
Permitted Investments shall be held by or under the control of the Trustee and shall be deemed at all times 
a part of the fund or account in which such moneys are originally held.  The interest earned on and any 
profit realized from Investment Securities held in any Fund or Account under this Indenture shall be 
deposited into the Debt Service Fund.  Any loss resulting from such Investment Securities shall be charged 
to such Fund or Account in which such Investment Securities generating the loss are held.  The Bond 
Trustee shall sell and reduce to cash a sufficient amount of such Investment Securities whenever the cash 
balance in such Fund or Account is insufficient for the purposes of such Fund or Account. 
 

Section 7.03. Record Keeping.   The Trustee shall maintain records demonstrating compliance 
with the provisions of this Article and with the provisions of Article VI for at least six years after the 
payment of all of the Outstanding Bonds. 
 
 

ARTICLE VIII 

 

GENERAL COVENANTS AND PROVISIONS 
 

Section 8.01. Payment of Principal of, Premium, if any, and Interest on the Bonds.   The 
Issuer covenants and agrees that it will, but solely from the rents, revenues and receipts derived from the 
Project (as well as moneys held for such purposes hereunder) as described herein, promptly pay or cause to 
be paid the principal of, premium, if any, and interest on the Bonds as the same 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, and to this end the Issuer covenants and agrees that it will use its best efforts to cause the 
Project to be continuously leased as a revenue and income producing undertaking, and that, should there be 
a default under the Project Lease with the result that the right of possession of the Project is returned to the 
Issuer, the Issuer shall fully cooperate with the Trustee and with the Owner(s) of Bonds to protect the rights 
and security of the Owner(s) of Bonds and shall diligently proceed in good faith and use its best efforts to 
secure another tenant for the Project to the end that at all times sufficient rents, revenues and receipts will be 
derived by Issuer from the Project to provide for payment of the principal of, premium, if any, and interest 
on the Bonds as the same become due and payable.  Nothing herein shall be construed as requiring the 
Issuer to operate the Project as a business other than as lessor or to use any funds or revenues from any 
source other than funds and revenues derived from the Project. 
 

Section 8.02. Authority to Execute Indenture and Issue Bonds.   The Issuer covenants, to the 
best of its knowledge and belief, that:  (i) 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 (including the creation of a security interest therein); (ii) 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; 
and (iii) the Bonds in the hands of the Owners thereof are and will be valid and enforceable limited 
obligations of the Issuer according to the import thereof.  
 

Section 8.03. Performance of Covenants.   The Issuer covenants that it will endeavor to 
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. 
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Section 8.04. Instruments of Further Assurance.   The Issuer 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 secure the payment of the principal of, premium, if any, and interest on the 
Bonds.  The Issuer covenants and agrees that, except as herein and in the Project Lease provided, it will not 
sell, convey, lease, encumber or otherwise dispose of any part of the Project or the rents, revenues and 
receipts derived therefrom or from the Project Lease, or of its rights under the Project Lease. 
 

Section 8.05. Recording and Filing.   The Issuer shall cause the Project Lease and all 
amendments to the Project Lease or appropriate memoranda thereof and all appropriate financing statements 
and other security instruments to be recorded and filed in such manner and in such places as may be 
required by law in order to fully preserve and protect the security of the Owner(s) of Bonds and the rights of 
the Trustee hereunder.  The Issuer hereby authorizes the Trustee to make any such filings for it.  The Trustee 
shall cause all appropriate continuation statements of financing statements initially recorded to be recorded 
and filed in such manner and in such places as may be required by law to continue the effectiveness of such 
financing statements. 
 

Section 8.06. Maintenance, Taxes and Insurance.   The Issuer represents that pursuant to the 
provisions of Articles VI, VII and X of the Project Lease, the Tenant has agreed to cause the Project to be 
maintained and kept in good condition, repair and working order, to pay, as the same respectively become 
due, all taxes, assessments and other governmental charges at any time lawfully levied or assessed upon or 
against the Project or any part thereof, and to keep the Project constantly insured to the extent provided for 
therein, all at the sole expense of Tenant. 
 

Section 8.07. Inspection of Project Books.   The Issuer 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 reasonable times during regular business hours, be open to inspection by such 
accountants or other agencies as the Trustee may from time to time designate. 
 

Section 8.08. Enforcement of Rights Under the Site Lease and Project Lease.   The Site 
Lease and Project Lease, duly executed counterparts of which has been filed with the Trustee, sets forth 
the covenants and obligations of the Issuer and the Tenant, including provisions that subsequent to the 
issuance of the Bonds and prior to their payment in full or provision for payment thereof in accordance 
with the provisions hereof, the Site Lease and Project Lease may not be effectively amended, changed, 
modified, altered or terminated without the written consent of the Trustee, and reference is hereby made 
to the Site Lease and Project Lease for a detailed statement of the covenants and obligations of the Tenant 
thereunder, and the Issuer agrees that the Trustee in its name or in the name of the Issuer may enforce all 
rights of the Issuer and all obligations of the Tenant under and pursuant to the Site Lease and Project 
Lease for and on behalf of the Owners, whether or not an Event of Default exists hereunder. 
 

Section 8.09. Possession and Use of Project.   So long as not otherwise provided in this 
Indenture, the Tenant shall be suffered and permitted to possess, use and enjoy the Project and 
appurtenances so as to carry out its obligations under the Project Lease. 
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ARTICLE IX 

 

REMEDIES ON DEFAULT 
 

Section 9.01. Acceleration of Maturity in Event of Default.    

 
 (a) If an Event of Default shall have occurred and be continuing, the Trustee may, and upon the 
written request of Owner(s) of Bonds owning not less than 25% in aggregate principal amount of Bonds 
then Outstanding shall, by notice in writing delivered to the Issuer and the Tenant, 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. 
 
 (b) If, at any time after such declaration, but before the Bonds shall have matured by their 
terms, all overdue installments of principal and interest on the Bonds, together with all Default 
Administration Costs, all overdue installments of Basic Rent and Additional Rent under the Project Lease 
and all other sums then payable by the Issuer under this Indenture shall either be paid or provision 
satisfactory to the Trustee shall be made for such payment, then and in every such case the Trustee may in 
its discretion, and shall upon the written consent of Owner(s) of Bonds owning at least 51% in aggregate 
principal amount of the Bonds Outstanding, rescind such declaration and annul such default in its entirety. 
 
 (c) In case of any rescission, then and in every such case the Issuer, the Trustee and the 
Owner(s) of Bonds shall be restored to their former position and rights hereunder respectively, but no such 
rescission shall extend to any subsequent or other default or Event of Default or impair any right consequent 
thereon. 
 

Section 9.02. Exercise of Remedies by the Trustee.    

 
 (a) If an Event of Default shall have occurred and be continuing, the Trustee may, and if 
requested to do so in writing by Owner(s) of Bonds owning not less than 25% of the aggregate principal 
amount of Bonds Outstanding, and if indemnified to its satisfaction and satisfactory provision has been 
offered as to payment of Default Administration Costs and third-party liability, shall pursue and exercise 
any available remedy at law or in equity by suit, action, mandamus or other proceeding or exercise such one 
or more of the rights and powers conferred by this Article as the Trustee, being advised by counsel, shall 
deem most expedient in the interests of the Owner(s) of Bonds to enforce the payment of the principal of, 
premium, if any, and interest on the Bonds then Outstanding, and to enforce and compel the performance of 
the duties and obligations of the Issuer as herein set forth. 
 
 (b) 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 Owner(s) of Bonds, and any 
recovery of judgment shall be for the equal benefit of all Outstanding Bonds. 
 
 (c) In any litigation with the Tenant after an Event of Default, the Trustee may, after obtaining 
the written approval of Owner(s) of Bonds owning at least 51% of the aggregate principal amount of Bonds 
Outstanding, enter into an agreement to settle the litigation upon such terms as the Trustee in its sole 
discretion determines to be in the best interest of the Owner(s) of Bonds, even if such settlement involves 
selling the Real Property and Improvements for less than the amount needed to pay the Owners of the Bonds 
Outstanding the full amounts of the principal and accrued interest on the Bonds. 
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Section 9.03. Surrender of Possession of Trust Estate; Rights and Duties of Trustee in 

Possession.   If an Event of Default shall have occurred and be continuing, the Issuer, upon demand of the 
Trustee, shall forthwith surrender the possession of, and the Trustee, by such officer or agent as it may 
appoint, may take possession of all or any part of the Trust Estate, together with the books, papers and 
accounts of the Issuer pertaining thereto, and including the rights and the position of the Issuer under the 
Site Lease and Project Lease, and to hold, operate and manage the same, and from time to time make all 
needful repairs and improvements; and the Trustee may lease the Project or any part thereof, in the name 
and for account of the Issuer, 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 (i) reasonable compensation to the Trustee, its agents and counsel, (ii) any charges of the Trustee 
hereunder, (iii) any taxes and assessments and other charges prior to the lien of this Indenture, (iv) any costs 
and expenses of the Issuer in connection with the Project and (v) all expenses of such repairs and 
improvements, and the Trustee shall apply the remainder of the moneys so received in accordance with 
Section 9.10.  Whenever all that is due upon the Bonds shall have been paid and all defaults made good, the 
Trustee shall surrender possession of the Trust Estate to the Issuer, its successors and 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 Issuer and the Tenant 
a summarized statement of receipts and expenditures in connection therewith 
 

Section 9.04. Sale in Event of Default.   If an Event of Default shall have occurred and be 
continuing, the Trustee, as assignee of the Issuer, may (but shall not be required to) sell the Issuer’s interest 
in the Project on behalf of the Issuer in accordance with the provisions of the Site Lease and Project Lease, 
and the Trustee or the Owner or Owners of any of the Bonds then Outstanding, whether or not then in 
default in the payment of principal or interest, may become the purchaser at any such sale to the highest 
bidder. 
 
 In the event of such a sale, the Issuer and the Trustee shall execute and deliver any necessary or 
appropriate instrument of conveyance of the Issuer’s interest in the Project to the purchaser or purchasers 
thereof, and any statement or recital of fact in such deed in relation to the nonpayment of the Bonds, default, 
existence of the Bonds, notice of advertisement, sale, receipt of money, and the happening of any event 
whereby a prima facie evidence of the truth of such statement or recital.  The Bond Trustee shall receive the 
proceeds of sale and pay the same in accordance with Section 9.10(b). 
 

Section 9.05. Appointment of Receivers.   Upon the occurrence of an Event of Default, 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 and of the revenues, earnings, income, products 
and profits thereof, pending such proceedings, with such powers as the court making such appointment 
shall confer. 
 

Section 9.06. Limitation on Exercise of Remedies by Owner(s) of Bonds.   No Owner(s) of 
Bonds 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 (i) a default has occurred of which the Trustee has knowledge, (ii) such default 
shall have become an Event of Default, (iii) Owner(s) of Bonds owning at least 25% in aggregate principal 
amount of Bonds then Outstanding shall have made written request to the Trustee, shall have offered it 
reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to institute such 
action, suit or proceeding in its own name, and (iv) satisfactory indemnity and provision for payment of 
Default Administration Costs and third-party liability shall have been offered to the Trustee and (v) the 
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Trustee shall thereafter fail or refuse to exercise the powers granted in this section to institute such action, 
suit or proceeding in its own name; and such knowledge and request 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 
Owner(s) of Bonds shall have any right in any manner whatsoever to affect, disturb or prejudice this 
Indenture by its, his or their action or to enforce any right hereunder except in the manner herein provided, 
and that all proceedings at law or in equity shall be instituted, had and maintained in the manner herein 
provided and for the equal benefit of all Bonds then Outstanding.   
 

Section 9.07. Right of Owner(s) of Bonds to Direct Proceedings.   Anything in this Indenture 
to the contrary notwithstanding, Owner(s) of Bonds owning at least 51% 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, and upon providing the Trustee indemnification satisfactory to it as 
provided above, 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, and Trustee shall have the right to decline to follow such 
direction if the Trustee shall in good faith, and upon the advice of counsel, determine that proceedings so 
directed would expose the Trustee to personal liability. 
 

Section 9.08. Remedies Cumulative.   No remedy by the terms of this Indenture conferred upon 
or reserved to the Trustee or to the Owner(s) of Bonds is intended to be exclusive of any other remedy, but 
each and every such remedy shall be cumulative and shall be in addition to any other remedy given to the 
Trustee or to the Owner(s) of Bonds 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; and every such right, power or remedy may be exercised from time to time and as 
often as may be deemed expedient.  No waiver of any Event of Default hereunder, whether by the Trustee or 
by the Owner(s) of Bonds, shall extend to or shall affect any subsequent Event of Default or shall impair 
any rights or remedies consequent thereon. 
 

Section 9.09. Waivers of Events of Default.   The Trustee may in its discretion waive any 
Event of Default hereunder and its consequences and rescind any declaration of maturity of principal of and 
interest on Bonds, and shall do so upon the written request of Owner(s) of Bonds owning at least 51% in 
aggregate principal amount of all the Bonds then Outstanding and satisfaction of the conditions set forth in 
Section 9.01(b).  In case of any such waiver or rescission, or in case any proceedings taken by the Trustee 
under this Indenture on account of any such default shall have been discontinued or abandoned for any 
reason, or shall have been determined adversely, then and in every such case the Issuer, the Trustee and the 
Owner(s) of Bonds shall be restored to their former positions, rights and obligations hereunder, respectively, 
but no such waiver or rescission shall extend to any subsequent or other default, or impair any right 
consequent thereon, and all rights, remedies and powers of the Trustee shall continue as if no such 
proceedings had been taken. 
 

Section 9.10. Application of Money Received after Event of Default.    

 

 (a) If the principal of all Bonds shall have become due and payable after the occurrence of an 
Event of Default, all moneys thereafter received from the Tenant, from sale or reletting of the Project shall 
be deposited in the Debt Service Fund and all moneys in the Debt Service Fund shall be applied as follows: 
 
  first: To the payment of Default Administration Costs; 
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  second: To the payment of the whole amount then due and unpaid upon the Outstanding 

Bonds for principal and premium, if any, and interest, in respect of which or for the benefit of 
which such money has been collected, with interest (to the extent that such interest has been 
collected by the Trustee or a sum sufficient therefor has been so collected and payment thereof is 
legally enforceable at the respective rate or rates prescribed therefor in the Bonds) on overdue 
principal and premium, if any, and on overdue installments of interest; and in case such proceeds 
shall be insufficient to pay in full the whole amount so due and unpaid upon the Bonds, then to 
the payment of such principal, premium and interest, without any preference or priority, ratably 
according to the aggregate amount so due;  

 
  third: To the payment of any other amounts required to be paid under this Indenture or 

the Project Lease; and 
 
  fourth: To the payment of the remainder, if any, to the Tenant or to whosoever may be 

lawfully entitled to receive the same or as a court of competent jurisdiction may direct. 
 
 (b) Whenever moneys are to be applied by the Issuer or the Trustee pursuant to the provisions 
of this Section, such moneys shall be applied at such times, and from time to time, as the Trustee in its sole 
discretion determines, having due regard to the amount of such moneys available for application and the 
likelihood of additional moneys becoming available for such application in the future; the deposit of such 
moneys with the Trustee in trust for the proper purpose shall constitute proper application by the Issuer; and 
the Issuer shall incur no liability to any Owner(s) of Bonds or to any other person for any delay in applying 
any such moneys, so long as the Issuer acts with reasonable diligence, having due regard to the 
circumstances, and moneys are applied in accordance with such provisions of this Indenture.  Whenever the 
Trustee exercises such discretion in applying such moneys, it shall fix the date (which shall be an Interest 
Payment Date unless the Trustee 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 date shall cease to 
accrue.  The Trustee shall give such notice as it may deem appropriate of the fixing of any such date, and 
shall not be required to make payment to any Owner(s) of Bonds of any unpaid Bond until the Bond 
certificate(s) representing Bonds owned are surrendered to the Trustee as Bond Registrar for appropriate 
endorsement, or for cancellation if fully paid. 
 
 (c) Whenever the principal of and premium, if any, and interest on all Bonds have been paid 
under the provisions of this Section and all expenses and charges of the Trustee have been paid, any 
balance remaining in the Debt Service Fund shall be paid to the Tenant as provided in Section 6.07(d). 
 
 

ARTICLE X 

 

THE TRUSTEE 
 

Section 10.01. Acceptance of the Trusts.   The Trustee hereby accepts the trusts imposed upon it 
by this Indenture, and agrees to perform the trusts in the manner in which a corporate trustee ordinarily 
would perform the trusts under a corporate indenture, and 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 its exercise as a 
prudent corporate trust officer would exercise or use under the circumstances, 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: 
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 (a) Prior to the occurrence of an Event of Default and after the cure of all Events of Default 
which may have occurred, the Trustee's duties and responsibilities shall include only those expressly set 
forth in this Trust Indenture and those rights, duties, responsibilities, and obligations which are reserved to 
or imposed upon the Issuer under this Trust Indenture, the Site Lease and the Project Lease, excepting only 
such of those rights, duties, responsibilities, and obligations as may only be properly and lawfully exercised 
by or imposed upon the Issuer. 
 
 (b) Upon the occurrence of an Event of Default the Trustee shall be and is hereby authorized to 
bring appropriate action for judgment or such other relief as may be appropriate and such action may be in 
the name of the Trustee or in the name of the Issuer and Trustee jointly; but in such case, neither the Issuer 
nor the Trustee shall have any obligation for any fees and expenses of such action except out of any funds 
available by reason of the ownership of the Project and moneys available under this Trust Indenture and the 
Project Lease.  In addition, the Trustee may file such proof of claim and such other documents as may be 
necessary and advisable in order to have the claims of the Trustee and the Owner(s) of Bonds relative to the 
Bonds or the obligations relating thereto allowed in any judicial proceeding. 
 
 (c) The Trustee may execute any of the trusts or powers hereunder or perform any duties 
hereunder either directly or through agents, attorneys or receivers. The Trustee shall be entitled to rely upon 
the opinion or advice of counsel, who may be counsel to the Trustee, Issuer or the Tenant, concerning all 
matters of trust hereof and the duties hereunder, and may in all cases pay such reasonable compensation to 
all such agents, attorneys and receivers as may reasonably be employed in connection with the trusts hereof.   
 
 (d) The Trustee, in its individual or any other capacity, may become the owner or pledgee of 
Bonds with the same rights which it would have if it were not Trustee. 
 
 (e) The Trustee may rely and shall be protected in acting or refraining from acting upon any 
ordinance, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, 
affidavit, letter, telegram or other paper or document provided for under this Indenture, the Site Lease or the 
Project Lease 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(s) of Bonds, 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 substitution 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 mayor of the Issuer or the Authorized 
Tenant Representative as sufficient evidence of the facts therein contained, 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) At any and all reasonable times and upon reasonable prior notification to the Tenant, the 
Trustee and its duly authorized agents, attorneys, experts, engineers, accountants and representatives shall 
have the right to inspect any and all of the Project and all books, papers and records of the Issuer and Tenant 
pertaining to the Project and the Bonds, and to make such notes and copies as may be desired. 
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 (i) The Trustee shall not be required to give any bond or surety with respect to the execution of 
its trusts and powers hereunder or otherwise with respect to the Project. 
 
 (j) The Trustee shall have the right, but shall not be required, to demand, with respect to the 
authentication of any Bonds, the withdrawal of any cash, the release of any property, or any action 
whatsoever within the purpose 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 
Issuer to the authentication of any Bonds, the withdrawal of any cash, or the taking of any other action by 
the Trustee. 
 
 (k) The Trustee shall not be required to take notice of, or be deemed to have notice of, any 
default hereunder or under the Site Lease or Project Lease, except the failure by the Issuer to cause to be 
made any of the payments required to be made under the Project Lease or in accordance with Article VI 
hereof, or the failure by the Issuer to cause compliance by the Tenant with the insurance provisions of 
Article VI of the Project Lease, unless the Trustee shall have been specifically notified in writing of such 
default by the Issuer or by Owner(s) of Bonds owning at least 25% in aggregate principal amount of all 
Bonds then Outstanding. 
 
 (l) The Trustee may inform the Owner(s) of Bonds of environmental hazards that the Trustee 
has reason to believe exist with respect to the Project, the Real Property or the Improvements, and the 
Trustee shall have the right to take no further action with respect thereto, and, in such event, no fiduciary 
duty shall exist which imposes any obligation for further action by the Trustee with respect to the Project, 
the Real Property, the Improvements, the enforcement of any remedies hereunder or under the Project 
Lease, the Trust Estate, or any portion thereof, if, in the reasonable opinion of the Trustee, such action 
would subject the Trustee to environmental or other liability for which the Trustee has not received 
indemnity satisfactory to it. 
 

Section 10.02. Fees, Charges and Expenses of the Trustee; Lien for Fees and Costs and 

Additional Rent.   The Trustee shall be entitled to payment of or reimbursement for reasonable fees for its 
ordinary services rendered hereunder and all advances, agent and counsel fees and other ordinary costs, 
charges and expenses reasonably and necessarily made or incurred by the Trustee in connection with such 
ordinary services and, in the event that it should become necessary that the Trustee perform extraordinary 
services, it shall be entitled to reasonable compensation therefor and to reimbursement for reasonable and 
necessary extraordinary expenses in connection therewith; provided that if such extraordinary services or 
extraordinary expenses are occasioned by the neglect or 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, costs, expenses and charges of the Trustee as Paying Agent for the Bonds.  The Trustee 
agrees that the Issuer shall have no liability for any fees, charges and expenses of the Trustee, and the 
Trustee agrees to look only to the Tenant for the payment of all fees, charges and expenses of the Trustee 
and any Paying Agents as provided in the Project 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 of principal of, 
redemption premium, if any, or interest on any Bond, upon all moneys in its possession under any 
provisions hereof  for the foregoing advances, fees, costs and expenses incurred, for Default Administration 
Costs and for any unpaid Additional Rent owing under the Project Lease. 
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Section 10.03. Notice to Owner(s) of Bonds if Default Occurs.   If an Event of Default occurs, 
of which the Trustee is aware and of which it is required to take notice, the Trustee shall give written notice 
thereof to the Owner(s) of Bonds, as shown by the bond registration books required to be maintained by the 
Trustee and kept at the principal office of the Trustee. 
 

Section 10.04. Intervention by the Trustee.   In any judicial proceeding to which the Issuer is a 
party and which, in the opinion of the Trustee and its counsel, has a substantial bearing on the interests of 
the Owner(s) of Bonds, the Trustee may intervene on behalf of the Owner(s) of Bonds and shall do so if 
requested in writing by Owner(s) of Bonds owning at least 25% of the aggregate principal amount of Bonds 
then Outstanding and if provided with indemnity satisfactory to the Trustee. 
 

Section 10.05. Successor Trustee Upon Merger, Consolidation or Sale.   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  without the 
execution or filing of any instrument or any further act on the part of any of the parties hereto. 
 

Section 10.06. Resignation of Trustee.   The Trustee may resign by an instrument in writing 
delivered by registered or certified mail to the Issuer and the Tenant to take effect not sooner than 90 days 
after its delivery, whereupon the Issuer, with the consent of the Tenant, shall immediately, in writing, 
designate a successor Trustee; provided, however, the Trustee's resignation shall not become effective 
unless and until a successor Trustee is approved and qualified.  In the event the Issuer and the Tenant do not 
promptly designate a successor trustee, then the Trustee shall have the right to petition a court of competent 
jurisdiction for the appointment of a successor. 
 

Section 10.07. Removal of Trustee.   As long as no Default or Event of Default shall have 
occurred and be continuing, the Trustee may be removed at any time by the Issuer or the Tenant; provided, 
that such removal shall not be effective unless and until a successor trustee is appointed and qualified, and 
provided further than such removal shall not become effective until after 60 days from the date written 
notice of such proposed removal is given to the Trustee by first class mail.  The Issuer or the Tenant, 
concurrently with giving notice to the Trustee, shall give notice by first class mail of the proposed removal 
of the Trustee to all Owner(s) of Bonds.  Unless Owner(s) of Bonds owning at least 51% in principal 
amount of Bonds then Outstanding object in writing to the proposed removal of the Trustee, such removal 
shall become effective from the date specified in the notices, provided that the successor trustee shall have 
been qualified and have accepted the duties and responsibilities of the Trustee as of such date. The Trustee 
may be removed at any time by the written direction of Owner(s) of Bonds owning at least 51% in 
aggregate principal amount of Bonds then Outstanding. 
 

Section 10.08. Qualifications of Successor Trustee.   Every successor Trustee appointed 
pursuant to the provisions of this Article shall be a trust company or bank in good standing, qualified to 
accept such trust and acceptable to the Issuer and the Tenant. 
 

Section 10.09. Vesting of Trusts in Successor Trustee.   Every successor Trustee appointed 
hereunder shall execute, acknowledge and deliver to its predecessor and also to the Issuer and the Tenant 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; but such predecessor shall, nevertheless, on 
the written request of the Issuer, 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; and every predecessor Trustee shall deliver all securities and moneys held by it as Trustee 
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hereunder to its successor.  Should any instrument in writing from the Issuer be required by any 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 Issuer. 
 

Section 10.10. Right of Trustee to Pay Taxes and Other Charges.   In case 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 Project Lease, and the Tenant has failed after 30 days written notice to 
make such payment the Trustee may pay such tax, assessment or governmental charge or insurance 
premium, without prejudice, however, to any rights of the Trustee or the Owner(s) of Bonds hereunder 
arising in consequence of such failure; and any amount at any time so paid under this Section, with interest 
thereon from the date of payment at a rate per annum equal to the Trustee's published prime rate in effect at 
the time, 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, premium, if any, 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 Owner(s) of Bonds owning 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 10.11. Trust Estate May Be Vested in Co-trustee.    

 
 (a) It is the purpose of this Indenture that there shall be no violation of any law of any 
jurisdiction (including particularly the State) denying or restricting the right of banking corporations or 
associations to transact business as trustee in such jurisdiction.  It is recognized that in case of litigation 
under this Indenture, the Site Lease or the Project Lease, and in particular in case of the enforcement of 
either a 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. 
 
 (b) In the event that the Trustee appoints an additional individual or institution as a co-trustee 
or separate trustee, 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 Issuer be required by the 
co-trustee or separate trustee so appointed by the Trustee for more fully and certainly vesting in and 
confirming to him or it such properties, rights, powers, trusts, duties and obligations, then any and all such 
deeds, conveyances and instruments in writing shall, on request, be executed, acknowledged and delivered 
by the Issuer. 
 
 (d) In case 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. 
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Section 10.12. Annual Accounting.   The Trustee shall render an annual accounting to the 
Tenant, to the Issuer upon request, and to any Owner(s) of Bonds requesting the same in writing and 
remitting reasonable charges for preparing such copies, 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 10.13. Performance of Duties under the Site Lease and Project Lease.   The Trustee 
hereby accepts and agrees to perform, in such manner as is consistent with the terms of those instruments 
and this Indenture, all duties and obligations assigned to it under the Site Lease and Project Lease. 
 

 

ARTICLE XI 

 

SUPPLEMENTAL INDENTURES 
 

Section 11.01. Supplemental Indentures Not Requiring Consent of Owner(s) of 

Bonds.   The Issuer and the Trustee may from time to time, without the consent of any of the Owner(s) of 
Bonds, 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 not prejudicial to the Owner(s) of Bonds; 

(b) To grant to or confer upon the Trustee for the benefit of the Owner(s) of Bonds any 
additional rights, remedies, powers or authority that may lawfully be granted to or conferred upon the 
Owner(s) of Bonds; 

(c) To more precisely identify the Project or to add additional property thereto; 

(d) To subject to this Indenture additional revenues, properties or collateral; and 

(e) To issue Additional Bonds as provided in Section 2.09 hereof. 

 

Section 11.02. Supplemental Indentures Requiring Consent of Owner(s) of Bonds.    

 
 (a) Exclusive of Supplemental Indentures described in Section 11.01 hereof and subject to the 
terms and provisions contained in this Section, and not otherwise, the Owner(s) of Bonds owning not less 
than 66-2/3% 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 Issuer and the Trustee of such other Supplemental Indenture or Supplemental Indentures as 
shall be deemed necessary and desirable by the Issuer 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, except as provided in subparagraph (b) of this Section 11.02, 
nothing in this Section contained shall permit or be construed as permitting (i) an extension of the maturity 
of the principal of or the accrual of, or dates of payment of, interest on any Bond issued hereunder, or (ii) a 
reduction in the principal amount of any Bond or the rate of interest thereon, or (iii) a privilege or priority of 
any Bond or Bonds over any other Bond or Bonds, or (iv) a reduction in the aggregate principal amount of 
Bonds the Owners of which are required for consent to any such Supplemental Indenture. 
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 (b) Any provision of this Indenture or the Bonds may be amended with the written consent of 
the Owners owning 100% in aggregate principal amount then Outstanding. 
 

Section 11.03. Tenant's Consent to Supplemental Indentures.   Anything herein to the 
contrary notwithstanding, a Supplemental Indenture under this Article which affects any rights of the Tenant 
shall not become effective unless and until the Tenant shall have consented in writing to the execution and 
delivery of such Supplemental Indenture, provided that receipt by the Trustee of an amendment to the 
Project Lease executed by the Tenant in connection with the issuance of Additional Bonds under Section 

2.09 hereof shall be deemed to constitute consent of the Tenant to the execution of a Supplemental 
Indenture pursuant to Section 2.09 hereof.  In this regard, the Trustee shall cause notice of the proposed 
execution and delivery of any such Supplemental Indenture (other than a Supplemental Indenture proposed 
to be executed and delivered pursuant to Section 2.09 hereof) together with a copy of the proposed 
Supplemental Indenture to be mailed to the Tenant at least 15 days prior to the proposed date of execution 
and delivery of any such Supplemental Indenture. 
 

 

ARTICLE XII 

 

SATISFACTION AND DISCHARGE OF INDENTURE 
 

Section 12.01. Satisfaction and Discharge of the Indenture.    

 
 (a) When the principal of, premium, if any, and interest on all Bonds shall have been paid in 
accordance with their terms or provision has been made for such payment, as provided in Section 12.02 
hereof, and provision shall also have been made for paying all other sums payable hereunder, including the 
fees and expenses of the Trustee and the Paying Agent to the date of retirement of the Bonds, then the duties 
of the Trustee under this Indenture shall cease.  Thereupon the Trustee shall discharge and release this 
Indenture and shall execute, acknowledge and deliver to the Issuer such instruments of satisfaction and 
discharge or release as shall be requisite to evidence such release and the satisfaction and discharge of this 
Indenture, and shall assign and deliver to the Issuer any property at the time subject to this Indenture which 
may then be in its possession, except amounts in the Debt Service Fund required to be paid to the Tenant 
under Section 6.07(d) hereof and except funds or securities in which such funds are invested and held by the 
Trustee for the payment of the principal of, and interest accrued on, the Bonds.  Notwithstanding anything 
otherwise provided herein, the provisions of this Indenture relating to compensation and indemnification of 
the Trustee shall survive satisfaction and discharge of the Indenture. 
 
 (b) The Issuer is hereby authorized to accept a certificate by the Trustee that the principal of, 
premium, if any, and interest due and payable upon all of the Bonds then Outstanding and all amounts 
required to be paid to the United States have been paid or such payment provided for in accordance with 
Section 12.02 hereof as evidence of satisfaction of this Indenture, and upon receipt thereof shall deem this 
Indenture discharged. 
 

Section 12.02. Bonds Deemed to be Paid.    

 
 (a) Bonds shall be deemed to be paid within the meaning of this Indenture when payment of 
the principal of and the applicable premium, if any, on such Bonds, plus 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 (i) shall have been made or caused to be made in accordance with the terms thereof, or 
(ii) shall have been provided for by depositing with the Trustee, in trust and irrevocably set aside exclusively 
for such payment (A) moneys sufficient to make such payment or (B) non-callable Government Securities 
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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.  Bonds shall also be deemed paid if the Bond certificate(s) are 
surrendered to the Bank as paying agent, accompanied by a written communication from the registered 
Owner waiving payment and directing that they be cancelled without actual payment.  At such time as a 
Bond shall be deemed to be paid hereunder, it shall no longer be secured by or entitled to the benefits of this 
Indenture, except for the purposes of any such payment from such moneys or Government Securities.  As a 
condition to the Bonds being deemed paid, the Trustee shall have received an opinion of Bond Counsel to 
the effect that the conditions of this Section have been satisfied. 
 
 (b) Notwithstanding the foregoing, in the case of the redemption of Bonds which by their terms 
may be redeemed prior to the stated maturities thereof, no deposit under clause (ii) of the immediately 
preceding paragraph shall be deemed a payment of such Bonds until 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 (including premium thereon, if any) and 
interest thereon shall be applied to and used solely for the payment of the particular Bonds (including 
premium thereon, if any) and interest thereon with respect to which such moneys and Government 
Securities have been so set aside in trust. 
 

 

ARTICLE XIII 

 

MISCELLANEOUS PROVISIONS 
 

Section 13.01. Consents and Other Instruments by Owner(s) of Bonds.    

 
 (a) Any consent, request, direction, approval, objection or other instrument required by this 
Indenture to be signed and executed by the Owner(s) of Bonds may be in any number of concurrent writings 
of similar tenor and may be signed or executed by such Owner(s) of Bonds in person or by agent appointed 
in writing.  Proof of the execution of any such instrument or of the writing appointing any such agent and of 
the ownership of Bonds, if made in the following manner, shall be sufficient for any of the purposes of this 
Indenture, and shall be conclusive in favor of the Trustee with regard to any action taken, suffered or 
omitted under any such instrument, namely: 
 
  (i) The fact and date of the execution by any person of any such instrument may be 

proved by the certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments within such jurisdiction that the person signing such instrument acknowledged 
before him the execution thereof, or by affidavit of any witness to such execution. 

 
  (ii) The fact of ownership of Bonds and the amount or amounts, number and other 

identification of such Bonds, and the date of holding the same shall be proved by the registration 
books of the Issuer maintained by the Trustee. 

 
 (b) In determining whether the Owner(s) of Bonds owning the requisite principal amount of 
Bonds Outstanding have given any request, demand, authorization, direction, notice, consent or waiver 
under this Indenture, Bonds owned by the Tenant or any affiliate of the Tenant shall be disregarded and 
deemed not to be Outstanding under this Indenture, except that, in determining whether the Trustee shall be 
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protected in relying upon any such request, demand, authorization, direction, notice, consent or waiver, only 
Bonds which the Trustee knows to be so owned shall be so disregarded.  For purposes of this paragraph, the 
word "affiliate" means any person directly or indirectly controlling or controlled by or under direct or 
indirect common control with the Tenant; and for the purposes of this definition, "control" means the power 
to direct the management and policies of such person, directly or indirectly, whether through the ownership 
of voting securities, by contract or otherwise.  Notwithstanding the foregoing, Bonds so owned which have 
been pledged in good faith shall not be disregarded if the pledgee establishes to the satisfaction of the 
Trustee the pledgee's right so to act with respect to such Bonds and that the pledgee is not the Tenant or any 
affiliate of the Tenant. 
 

Section 13.02. Limitation of Rights Under the Indenture.   With the exception of rights herein 
expressly conferred, nothing expressed or mentioned in or to be inferred from this Indenture or the Bonds is 
intended or shall be construed to give any person other than the parties hereto, and the Owner(s) of Bonds, 
any right, remedy or claim under or with respect to 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, the 
Tenant and the Owner(s) of Bonds as herein provided. 
 

Section 13.03. Notices.   Any notice, request, complaint, demand or other communication 
required or desired to be given or filed under this Indenture shall be in writing and shall be deemed duly 
given or filed if the same shall be duly mailed by registered or certified mail, postage prepaid, to the Notice 
Representative. 
 
 All notices given by certified or registered mail shall be deemed duly given as of the date they are 
so mailed.  A duplicate copy of each notice, certificate or other communication given hereunder by either 
the Issuer or the Tenant to the other shall also be given to the Trustee.  The Issuer, the Trustee and the 
Tenant 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 13.04. Suspension of Mail Service.   If, because of the temporary or permanent 
suspension of regular mail service or for any other reason, it is impossible or impractical to mail any notice 
in the manner herein provided, then such other form of notice as shall be made with the approval of the 
Trustee shall constitute a sufficient notice. 
 

Section 13.05. 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 13.06. Execution in Counterparts.   This Indenture may be simultaneously executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 
 

Section 13.07. Governing Law.   This Indenture shall be governed exclusively by and construed 
in accordance with the applicable laws of the State. 
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Section 13.08. Electronic Transactions.   The transaction described herein may be conducted 
and related documents may be stored by electronic means. Copies, telecopies, facsimiles, electronic files 
and other reproductions of original executed documents shall be deemed to be authentic and valid 
counterparts of such original documents for all purposes, including the filing of any claim, action or suit 
in the appropriate court of law. 
 

 
[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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 IN WITNESS WHEREOF, the Issuer has caused this Indenture to be signed by an authorized 
official, such signature to be attested by an authorized officer and its official seal to be applied.  
 
       CITY OF PITTSBURG, KANSAS 
 
 
 
[SEAL]       By: _________________________________ 
        Mayor 
ATTEST: 
 
 
 
_____________________________________ 
 City Clerk      "ISSUER" 
 
 
 
 

ACKNOWLEDGMENT 

 

 
STATE OF KANSAS   ) 
          ) SS: 
COUNTY OF CRAWFORD  ) 
 
 This instrument was acknowledged before me on November _____, 2026 by Chuck Munsell as 
Mayor of the City of Pittsburg, Kansas, a municipal corporation of the State of Kansas.  
 
 
[SEAL]       ____________________________________ 
        Notary Public 
 
 
My Appointment Expires: 
 
_____________________ 
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 IN WITNESS WHEREOF, and to evidence its acceptance of the trusts hereby created, the Trustee 
has caused this Indenture to be signed in its name and behalf and such signature to be attested by its duly 
authorized officers, and its corporate seal to be applied, all as of the date first above written. 
 
       SECURITY BANK OF KANSAS CITY 

       Kansas City, Kansas, 
       as Trustee 
 
 
 
       By: _________________________________ 
       Name: Bonnie Mosher 
       Title: Senior Vice President 
 
 
         "TRUSTEE" 
 
 
 

ACKNOWLEDGMENT 
 
 
STATE OF KANSAS  ) 
    )  SS. 
COUNTY OF SEDGWICK ) 
 
 This instrument was acknowledged before me on November _____, 2026, by Bonnie Mosher, 
Senior Vice President and Trust Officer of Security Bank of Kansas City, a banking corporation or 
association organized under the laws of the United States of America or one of the states thereof. 
 
[SEAL]   
      ________________________________________ 
         Notary Public 
 
 
My Appointment Expires:  
 
_____________________ 
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APPENDIX A 

 

FORM OF BONDS 
 

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF ANY 

STATE. NO TRANSFER, SALE, ASSIGNMENT OR HYPOTHECATION OF THIS SECURITY SHALL BE MADE.  THE 

TRUSTEE SHALL BE CONSIDERED UNDER “STOP TRANSFER” ORDERS FOR ALL TRANSFERS OF BONDS UNLESS: (i) 

THERE SHALL HAVE BEEN DELIVERED TO THE ISSUER, THE TENANT AND THE TRUSTEE PRIOR TO THE TRANSFER, 

SALE ASSIGNMENT OR HYPOTHECATION AN OPINION OF NATIONALLY RECOGNIZED BOND OR SECURITIES 

COUNSEL, SATISFACTORY TO THE ISSUER, THE TENANT AND THE BANK, TO THE EFFECT THAT REGISTRATION 

UNDER THE SECURITIES ACT OF 1933 AND REGISTRATION UNDER ANY APPLICABLE STATE SECURITIES LAWS IS 

NOT REQUIRED; OR (ii) THERE SHALL BE A REGISTRATION STATEMENT IN EFFECT UNDER THE SECURITIES ACT 

OF 1933 AND UNDER ANY APPLICABLE STATE SECURITIES LAWS REQUIRING A STATE-LEVEL REGISTRATION 

STATEMENT WITH RESPECT TO THE TRANSFER, ASSIGNMENT, SALE OR HYPOTHECATION, AND, IN THE CASE OF 

BOTH (i) AND (ii), THERE SHALL HAVE BEEN COMPLIANCE WITH ALL APPLICABLE STATE AND FEDERAL 

SECURITIES LAWS AND ALL APPLICABLE RULES AND REGULATIONS THEREUNDER. THE TRUSTEE SHALL NOT 

TRANSFER THIS BOND EXCEPT IN ACCORDANCE WITH THIS LEGEND AND THE CORRELATIVE PROVISIONS OF THE 

INDENTURE. 

 
THIS SERIES 2026 BOND IS NOT AN OBLIGATION ON WHICH THE INTEREST IS EXCLUDABLE FROM GROSS 
INCOME UNDER SECTION 103 OF THE INTERNAL REVENUE CODE OF THE UNITED STATES OF AMERICA, AS 
AMENDED.  THE OWNER OF THIS SERIES 2026 BOND SHOULD NOT REGARD THE INTEREST HEREON AS BEING 
EXEMPT FROM FEDERAL INCOME TAXATION. 

No. _________ $_______ 
 
 

UNITED STATES OF AMERICA 

STATE OF KANSAS 

COUNTY OF CRAWFORD 

CITY OF PITTSBURG, KANSAS 

TAXABLE INDUSTRIAL REVENUE BOND 

SERIES 2026 

(BESSE LOFTS PROJECT) 

 
 Interest    Maturity  Dated 
 Rate:   Date:   Date:   CUSIP: 
 
 Registered Owner: _______________________________________________ 
 
 Principal Amount: __________________________________________Dollars 
 
 The City of Pittsburg, Kansas, a body politic and corporate, incorporated as a city of first class of 
the State of Kansas (the "Issuer"), for value received, promises to pay, but solely from the sources 
hereinafter referred to, to the Registered Owner identified above, or registered assigns, the principal sum 
identified above on the Maturity Date shown above, unless called for redemption prior to the Maturity Date 
and to pay interest thereon at the Interest Rate per annum shown above (computed on the basis of a 360-day 
year of twelve 30-day months), from the Dated Date shown above, or from the most recent date to which 
interest has been paid or duly provided for, payable on December 31, 2036 (the “Interest Payment 
Dates”). 
 
 The principal or redemption price of this Bond shall be paid at maturity or upon earlier 
redemption to the person in whose name this Bond is registered at the maturity or redemption date 
thereof, upon presentation and surrender of this Bond at the principal corporate trust office or other 
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designated office of Security Bank of Kansas City in Kansas City, Kansas (the "Paying Agent" and 
"Trustee").  The interest payable on this Bond on any Interest Payment Date shall be paid to the person in 
whose name this Bond is registered on the registration books maintained by the Trustee at the close of 
business on the Record Date(s) for such interest, which shall be the 15th day (whether or not a business 
day) preceding the Interest Payment Date.  Such interest shall be payable (a) by check or draft mailed by 
the Paying Agent to the address of such Registered Owner shown on the Bond Register or at such other 
address as is furnished to the Paying Agent in writing by such Registered Owner; or (b) in the case of an 
interest payment to any Owner of $500,000 or more in aggregate principal amount of Bonds by electronic 
transfer to such Owner upon written notice given to the Bond Registrar by such Registered Owner, not 
less than 15 days prior to the Record Date for such interest, containing the electronic transfer instructions 
including the bank, ABA routing number and account number to which such Registered Owner wishes to 
have such transfer directed.  The principal or redemption price of and interest on the Bonds shall be 
payable in any coin or currency that, on the respective dates of payment thereof, is legal tender for the 
payment of public and private debts.  Interest not punctually paid will be paid in the manner established in 
the within defined Indenture. 
 
 Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned 
to such terms in the hereinafter defined Indenture. 
 
 This Bond certificate evidences ownership of a part of a duly authorized series of Bonds of the 
Issuer designated "City of Pittsburg, Kansas Taxable Industrial Revenue Bonds, Series 2026 (Besse Lofts 
Project)," in the aggregate original principal amount of $23,500,000 (the "Series 2026 Bonds"), issued for 
the purpose of providing funds to pay the costs of acquiring, constructing and equipping of a commercial 
and educational facility (the "Project"), to be leased by the Issuer to The Besse, LLC, a Kansas limited 
liability company (the "Tenant"), under the terms of a Project Lease dated as of November 1, 2026, between 
the Issuer and the Tenant (the Project Lease, as amended and supplemented from time to time in accordance 
with the provisions thereof, being herein called the "Project Lease"), all pursuant to the authority of and in 
conformity with the provisions, restrictions and limitations of the constitution and statutes of the State of 
Kansas, including particularly K.S.A. 12-1740 et seq. and pursuant to proceedings duly had by the 
governing body of the Issuer. 
 
 The Series 2026 Bonds are issued under and are equally and ratably secured and entitled to the 
protection of the Trust Indenture, dated as of November 1, 2026 (the Trust Indenture, as amended and 
supplemented from time to time in accordance with the provisions thereof, being herein called the 
"Indenture"), between the Issuer and the Trustee.  Subject to the terms and conditions set forth therein, the 
Indenture permits the Issuer to issue Additional Bonds (as defined therein) secured by the Indenture ratably 
and on a parity with the Series 2026 Bonds (the Series 2026 Bonds together with such Additional Bonds 
being herein referred to collectively as 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 Issuer, the Trustee and the Owner(s) of Bonds, and the terms 
upon which the Bonds are issued and secured. 
 
  The Series 2026 Bonds are subject to redemption and payment prior to Stated Maturity, at the 
option of the Issuer, upon instructions from the Tenant, on and after November 24, 2026, as a whole or in 
part on any date, at the redemption price of the par value of the principal amount thereof, without premium. 
 
 When any Bonds are called for redemption, notice thereof identifying the Bonds to be redeemed 
will be given by mailing a copy of the redemption notice at least 30 days prior to the date fixed for 
redemption to the Owner of each Bond to be redeemed at the address shown on the registration books 
maintained by the Trustee; provided, however, failure to give such notice by mailing, or any defect therein, 
shall not affect the validity of any proceedings for the redemption of Bonds.  If less than all of the 
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Outstanding Bonds of this series are called for redemption, Bonds shall be redeemed as directed in writing 
by the Tenant.  Bonds of less than a full maturity shall be selected by the Trustee in such equitable manner 
as it may determine.  All Bonds so called for redemption will cease to bear interest on the specified 
Redemption Date and shall no longer be secured by the Indenture and shall not be deemed to be Outstanding 
under the provisions of the Indenture. 
 
 The Bonds and the interest thereon are limited obligations of the Issuer payable exclusively out of 
the Trust Estate under the Indenture, including but not limited to the rents, revenues and receipts under the 
Project Lease, and are secured by a pledge of the Project (including any Project Additions) as described in 
the Project Lease and a pledge and assignment of the Trust Estate, including all rentals and other amounts to 
be received by the Issuer under and pursuant to the Project Lease, all as provided in the Indenture.  The 
Bonds and the interest thereon do not constitute a debt or general obligation of the Issuer, the State of 
Kansas or any municipal corporation thereof, and are not payable in any manner by taxation.  The Bonds do 
not constitute an indebtedness within the meaning of constitutional or statutory debt limitations or 
restrictions.  Pursuant to the provisions of the Project Lease, Basic Rent is to be paid by the Tenant directly 
to the Trustee for the account of the Issuer and deposited in a special trust account created by the Issuer and 
designated "City of Pittsburg, Kansas Debt Service Fund (Besse Lofts Project)."   
 
 No Owner of Bonds shall have the right to enforce the provisions of the Indenture or to institute 
action to enforce the covenants therein, or to take any action with respect to any event of default under the 
Indenture, or to institute, appear in or defend any suit or other proceedings with respect thereto, except as 
provided in the Indenture.  In certain events, on the conditions, in the manner and with the effect set forth in 
the Indenture, the principal of all the Bonds issued under the Indenture and then Outstanding may become or 
may be declared due and payable prior to 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 under the 
circumstances permitted by the Indenture. 
 
 This Bond certificate is transferable, as provided in the Indenture, only upon the registration books 
of the Issuer kept for that purpose at the above mentioned office of the Bond Registrar and Paying Agent by 
the Owner hereof in person or by his 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 Owner's duly 
authorized attorney, and thereupon a new Bond certificate in the same aggregate principal amount, shall be 
issued to the transferee in exchange therefor as provided in the Indenture, and upon payment of the charges 
therein prescribed. The Tenant has agreed to pay as Additional Rent under the Project Lease all costs 
incurred in connection with the issuance, transfer, exchange, registration, redemption or payment of the 
Bonds except (a) the reasonable fees and expenses in connection with the replacement of certificates 
mutilated, stolen, lost or destroyed or (b) any tax or other governmental charge imposed in relation to the 
transfer, exchange, registration, redemption or payment of the Bonds.  The Issuer, the Trustee and any 
Paying Agent may deem and treat the person in whose name this Bond certificate 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. 
 
 This Bond certificate shall not be valid or become obligatory for any purpose 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 the Bonds do exist, have happened and have been performed in due time, form and manner as 
required by law. 
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 IN WITNESS WHEREOF, Issuer has caused this Bond certificate to be executed in its name by 
the manual or facsimile signature of its Mayor and attested by the manual or facsimile signature of its City 
Clerk and its official seal to be affixed hereto or imprinted hereon, and has caused the Bonds to be dated as 
of November 24, 2026. 
 
        CITY OF PITTSBURG, KANSAS 

 
 
(Facsimile Seal)      By: ________________________________ 
        Mayor 
ATTEST: 
 
 
___________________________________ 
 City Clerk 
 
 
  
 

(FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION) 
 
 This Bond certificate evidences ownership of the City of Pittsburg, Kansas Taxable Industrial 
Revenue Bonds, Series 2026 (Besse Lofts Project), as described herein and in the within-mentioned Trust 
Indenture.  The date of authentication of this Bond is ___________________. 
 
       Security Bank of Kansas City 

       Kansas City, Kansas, 
       Trustee 
 
 
 
       By: _________________________________ 
        Authorized Signature 
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 (FORM OF ASSIGNMENT) 
 
 For value received, the undersigned hereby sells, assigns and transfers unto 
 
 _________________________________________________________ 
 Print or Type Name and Address of Transferee 
 
the Bonds represented by this certificate and all rights thereunder, and hereby authorizes the transfer of the 
within Bond on the books kept by the Bond Registrar and Paying Agent for the registration and transfer of 
Bonds. 
 
Dated: __________________ 
             
      NOTICE: The signature to this assignment  must 
      must correspond with the name as it appears upon  
      the face of the within Bond in every particular. 
 
      Signature Guaranteed By: 
 
[Seal of Bank]            
      (Name of Eligible Guarantor Institution) 
 
      By:      
      Title:     
 
 
Signature must be guaranteed by an eligible guarantor institution as defined by S.E.C. Rule 17 Ad-15 (17 
C.F.R. 240. 17-Ad-15) or any similar rule which the Trustee deems applicable. 
 
 
THIS BOND MAY NOT BE TRANSFERRED EXCEPT IN COMPLIANCE WITH THE 

APPLICABLE PROVISIONS OF THE SECURITIES ACT OF 1933, AS AMENDED, AND 

APPLICABLE STATE SECURITIES LAWS, OR IN A TRANSACTION EXEMPT FROM THE 

APPLICATION OF FEDERAL AND STATE SECURITIES LAWS.   
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GILMORE & BELL, P.C. 

OCTOBER 19, 2026 

 

 

  
 

 

 

 

 

 

 

 

 

SITE LEASE 

 

 

BY AND BETWEEN 

 

 

THE BESSE, LLC 

As Lessor 

 

 

AND 

 

 

CITY OF PITTSBURG, KANSAS 

As Issuer 

 

 

DATED AS OF NOVEMBER 1, 2026 
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SITE LEASE 

 

 

 THIS SITE LEASE entered into as of November 1, 2026 between The Besse, LLC, a Kansas limited 

liability company (the “Lessor”), and the City of Pittsburg, Kansas, a municipal corporation incorporated as 

a city of the first class under the laws of the State of Kansas (the "Issuer"); 

 

WITNESSETH: 

 

 WHEREAS, Lessor has requested that the Issuer issue its Taxable Industrial Revenue Bonds, Series 

2026 (Besse Lofts Project) (the "Bonds") under and pursuant to K.S.A. 12-1740 et seq., as amended (the 

"Act"), for the purpose of financing the acquisition, construction and equipping of a commercial and 

educational facility (the "Improvements"), which Bonds shall be issued and secured under the provisions of 

an Ordinance duly enacted by the Issuer and a Trust Indenture dated as of November 1, 2026 (the "Indenture") 

entered into between the Issuer and Security Bank of Kansas City, as Trustee (the "Trustee"); and 

 

 WHEREAS, the Improvements are to be constructed and installed on a tract of land (the "Real 

Property") more specifically described in Schedule I attached hereto, which property is owned by the Lessor; 

and 

 

 WHEREAS, the Project, consisting of the leasehold under this Site Lease and the Improvements 

located on the Real Property shall be leased by the Issuer to the Lessor, as Tenant, under and pursuant to a 

Lease dated as of November 1, 2026 (the "Project Lease"); and 

 

 WHEREAS, in consideration of the issuance of the Bonds by the Issuer and the execution and 

delivery by the Issuer of the Project Lease, the Lessor is willing to lease the Real Property to provide the Issuer 

a leasehold interest in the Real Property; and 

 

 WHEREAS, the Lessor will not take any action to disturb, alter, avoid or set aside the leasehold 

interest of the Issuer created under this Site Lease as long as the Bonds are outstanding; 

 

 THEREFORE, in consideration of the mutual covenants and agreements contained herein, the 

sufficiency of which consideration is hereby acknowledged, the Lessor and the Issuer agree as follows: 

 

 

ARTICLE I    
 

Section 1.1. Representation and Covenants of Lessor.  The Lessor makes the following 

representations and covenants: 

 

 (a) It is a Kansas limited liability company duly authorized and qualified to do business in the 

state of Kansas (the "State"), with lawful power and authority to enter into this Site Lease, acting by and 

through a designated signatory. 

 

 (b) It (i) shall maintain its authority to do business in the State, and (ii) shall not initiate any 

proceedings to liquidate without providing written notice to the Issuer and Trustee. 

 

 (c) To the knowledge of the Lessor, neither the execution nor delivery of this Site Lease, the 

consummation of the transactions contemplated hereby or by the Indenture, nor the fulfillment of or 

compliance with the terms and conditions of this Site Lease contravenes any provisions of its articles of 

organization and operating agreement, or conflicts with or results in a material breach of the terms, conditions 
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or provisions of any mortgage, debt, agreement, indenture or instrument to which it is a party or by which it 

is bound, or to which it or any of its properties is subject, or would constitute a default (without regard to any 

required notice or the passage of any period of time) under any of the foregoing or would result in the creation 

or imposition of any lien, charge or encumbrance whatsoever upon any of its property or assets under the 

terms of any mortgage, debt, agreement, indenture or instrument, or violates any existing law, administrative 

regulation or court order or consent decree to which it is subject. 

 

 (d) This Site Lease constitutes a legal, valid and binding obligation, enforceable against it in 

accordance with its terms. 

 

Section 1.2. Representations and Covenants by the Issuer.   The Issuer represents, covenants 

and warrants, to the best of its knowledge and belief, as follows: 

 

 (a) It is a municipal corporation duly incorporated and existing as a city of the first class under 

the constitution and laws of the State.  Under the provisions of the Act, the Issuer has the power to enter into 

and perform the transactions contemplated by this Site Lease and the Project Lease and to carry out its 

obligations hereunder and thereunder. 

 

 (b) It has not, in whole or in part, assigned, leased, hypothecated or otherwise created any other 

interest in, or disposed of, or caused or permitted any lien, claim or encumbrance to be placed against its 

interest in, the Real Property, except for the pledge of its leasehold interest in the Real Property under this Site 

Lease to the payment of the Bonds. 

 

 (c) Except as otherwise provided herein or in the Indenture, it will not during the Site Lease 

Term, in whole or in part, assign, lease, hypothecate or otherwise create any other interest in, or dispose of, 

or cause or permit any lien, claim or encumbrance to be placed against its interest in the Real Property, except 

for the pledge of the Project pursuant to the Indenture. 

 

 (d) It has duly authorized the execution and delivery of this Site Lease in connection with the 

execution and delivery of the Project Lease. 

 

 

ARTICLE II    
 

Section 2.1. Grant of Leasehold.   Lessor, in consideration of the issuance of the Bonds and the 

contemporaneous execution and delivery of the Project Lease, hereby rents, leases and lets unto the Issuer, 

and the Issuer hereby rents, leases and hires from Lessor, upon and subject to the terms and conditions 

hereinafter set forth, the Real Property for a term commencing as of the date of this Site Lease and ending on 

December 31, 2036 (or such earlier date as the principal of, redemption premium, if any, and interest on all 

Outstanding Bonds is paid in full or the Project Lease terminates in accordance with Section 17.3 thereof) (the 

"Site Lease Term"). 

 

Section 2.2. Consideration.   The issuance of the Bonds and the contemporaneous execution and 

delivery of the Project Lease by the Issuer are the sole consideration to be received by the Lessor for the grant 

of this Site Lease.  No cash rentals shall be payable hereunder. 

 

Section 2.3. Impositions.   Lessor, as Tenant under the Project Lease, shall bear, pay and discharge, 

before the delinquency thereof, any and all taxes and assessments, general and special, which may be lawfully 

levied or assessed against or in respect of the Real Property, or any part thereof, or any improvements at any 

time erected thereon, and all water and sewer charges, assessments (including special assessments) and other 

similar governmental charges whatsoever, foreseen or unforeseen, which if not paid when due would 
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encumber the fee simple title to the Real Property ("Impositions").  In the event any Impositions may be 

lawfully paid in installments, Lessor shall be required to pay only such installments thereof as become due 

and payable during the term of this Site Lease, as and when the same become due and payable. 

 

Section 2.4. Contest of Impositions.   Lessor, as Tenant under the Project Lease, shall have the 

right to contest the validity or amount of any Imposition by appropriate legal proceeding instituted at least ten 

days before the Imposition complained of becomes delinquent, on the condition that Lessor or its sublessee 

shall give Issuer written notice of its intention to do so and shall diligently prosecute any such contest, 

effectively stay or prevent official or judicial sale therefor, under execution or otherwise, and shall promptly 

pay any final judgment in forcing the Imposition so contested and thereafter secure record release or 

satisfaction thereof. 

 

Section 2.5. Assignment and Sublease.   Issuer covenants that it will not, without Lessor's written 

consent, unless required by law, ordinance or the terms of the Project Lease or the Indenture, sell, assign, 

sublease or otherwise part with or encumber its interest in the Real Property at any time during the Site Lease 

Term, except that Issuer may sublease the Real Property to the Lessor as a part of property leased by the Issuer 

pursuant to the Project Lease. 

 

Section 2.6. Use of Real Property.   Except as may be stated to the contrary in this Site Lease, 

Issuer shall have no right or authority with respect to the Real Property except to lease the Real Property 

pursuant to the Project Lease for use as provided therein.  The parties will comply with all federal, state and 

local laws, regulations and requirements as to the manner of use or the condition of the Real Property, or of 

adjoining public ways, now or hereafter applicable to the Real Property, and Issuer shall comply with the 

mandatory requirements of all insurers under policies required to be carried under the provisions of the Project 

Lease. 

 

Section 2.7. Covenant Against Other Assignments.   Neither party to this Site Lease shall assign 

or in any manner transfer its interest under this Site Lease, nor will it suffer or permit any assignment thereof 

by operation of law, except in accordance with the limitations, conditions and requirements set forth herein, 

and, to the extent applicable, the Indenture and the Project Lease. 

 

 

ARTICLE III    
 

Section 3.1. Improvements.   Issuer shall have the right, from the proceeds of the Bonds, to 

construct on the Real Property, or in the air space above the Real Property, such building improvements as 

the Issuer from time to time may deem necessary or advisable in accordance with and subject to the provisions 

of the Project Lease. 

 

Section 3.2. Mechanic's Liens.   Neither party to the Site Lease shall permit or suffer anything to 

be done whereby the Real Property, or any part thereof, may be encumbered by any mechanic's or other 

similar lien.  If any mechanic's or other similar lien is filed against the Real Property, or any part thereof, the 

same shall be dealt with as provided in the Project Lease.  Notice is hereby given that except to the extent 

payable from the proceeds of the Bonds issued concurrently with the execution and delivery of the Project 

Lease, the Issuer does not authorize or consent to the furnishing of any labor or materials to the Real Property 

and it shall not be liable for them. 

 

Section 3.3. Contest of Liens.   In the event any mechanic's or other similar lien is filed against the 

Real Property, or any part thereof, the Issuer or the Lessor may contest such lien in the manner and as provided 

in the Project Lease. 
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ARTICLE IV    
 

Section 4.1. Indemnity.   The Lessor shall indemnify the Issuer from any and all claims, demands, 

liabilities and costs, including attorney's fees, arising from damage or injury, actual or claimed, to property or 

persons occurring or allegedly occurring in, on or about the Project during the term hereof; provided, however, 

the indemnity described in this section shall be subject in all respects to the provisions of the Project Lease. 

 

Section 4.2. Access to Real Property.   The Issuer, for itself and its duly authorized representatives 

and agents, including the Tenant under the Project Lease and the Trustee under the Indenture, shall have the 

right to enter the Real Property at any reasonable time throughout the term of this Site Lease for the purposes 

of performing any work made necessary by reason of any Event of Default under the Project Lease, and, while 

an Event of Default (as defined therein) is continuing under the Project Lease, for the purpose of exhibiting 

the Real Property and the improvements constructed thereon to prospective purchasers, lessees or mortgagees. 

 

 

ARTICLE V    
 

Section 5.1. Non-Disturbance of Leasehold Interest.   Lessor and the Issuer each covenant and 

agree with one another, that as long as the Issuer, its sublessee, their successors or assigns, shall continue 

to perform all obligations provided for in this Site Lease, including the discharge of all obligations and 

covenants hereunder, the Issuer, its assignee or sublessee shall have a leasehold interest in the Real Property, 

notwithstanding the occurrence of any Event of Default under the Project Lease until this Site Lease is 

terminated according to its terms. 

 

Section 5.2. Release of Leasehold Interest.   Upon cancellation or termination of this Site Lease, 

the Issuer shall release its leasehold interest in the Real Property to Lessor as provided in the Project Lease. 

 

Section 5.3. Notices.   All notices required to be given hereunder shall be given to the notice 

representative designated for each of the parties in the Project Lease.  To be effective, notices required or 

desired to be given hereunder shall be given in the manner provided in the Project Lease. 

 

Section 5.4. Rights and Remedies.   The rights and remedies reserved by the parties hereto, their 

successors and assigns and those provided by law shall be construed as cumulative and continuing rights and 

remedies. 

 

Section 5.5. Waiver.   No waiver of any breach of any covenant or agreement contained in this Site 

Lease 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 the event of a breach by either party of any covenant, 

agreement or undertaking, the nondefaulting party may nevertheless accept from the other any performance 

without in any way waiving its right to exercise any of its rights and remedies provided for herein or otherwise 

with respect to any other default. 

 

 

ARTICLE VI    
 

Section 6.1. Purpose of Site Lease.   The parties acknowledge and agree that this Site Lease is 

executed and delivered concurrently with the execution and delivery of the Project Lease and the other 
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documents and agreements executed in connection therewith and as a condition precedent thereto, and that 

the Trustee and the owners of the Bonds shall be deemed to be third party beneficiaries. 

 

Section 6.2. Limitation of Liability.   The liability of Issuer under this Site Lease for any payments 

to be made to or for the account of Lessor is specifically limited, such that the Issuer shall have no liability 

beyond the value of the Real Property, the Project, or the rentals and receipts to be received by the Issuer 

under the Project Lease. 

 

Section 6.3. Amendments. 

This Site Lease may be amended or modified in the manner prescribed in the Project Lease with 

respect to amendments thereto. 

 

Section 6.4. Subordination to Lender. 

This Issuer acknowledges and agrees that this Site Lease is subordinate to any Lender’s Mortgage (as 

defined in the Project Lease) and that such mortgage shall not be required to grant any rights of non-

disturbance with respect to this Site Lease. The Issuer further acknowledges and agrees that this Site lease 

shall be automatically subordinated to any future mortgage and such future mortgagee shall not be required 

to grant any rights of non-disturbance with respect to this Site Lease. Upon the request of Lessor or its lender, 

the Issuer shall provide any additional documentation approved by the Issuer’s counsel evidencing the 

subordination required by this Section 6.4. 

 

 

 

ARTICLE VII    
 

Section 7.1. Construction and Enforcement.   This Site Lease shall be construed and 

enforced in accordance with the laws of the State of Kansas.  The provisions of this Site Lease shall be applied 

and interpreted in accordance with the rules of interpretation set forth in the Project Lease.  Words and terms 

used herein shall have the meanings set forth in the Project Lease if not expressly defined in this Site Lease. 

 

Section 7.2. Partial Invalidity.   If for any reason any provision hereof shall be termed to 

be invalid or unenforceable, such partial invalidity shall not affect the remainder of the provisions hereof. 

 

Section 7.3. Binding Effect.   The covenants, agreements and conditions herein shall be 

binding upon and inure to the benefit of the parties, their respective successors and assigns. 

 

Section 7.4. Section Headings.   The section headings hereof are for the convenience of 

reference only and shall not be treated as a part of this Site Lease or as affecting the true meanings of the 

provisions hereof. 

 

Section 7.5. Execution of Counterparts; Electronic Transactions.   This Site Lease 

may be executed simultaneously in multiple counterparts, each of which shall be deemed to be an original, 

but all of which together shall constitute one instrument.  The transaction described herein may be conducted 

and related documents may be stored by electronic means. Copies, telecopies, facsimiles, electronic files 

and other reproductions of original executed documents shall be deemed to be authentic and valid 

counterparts of such original documents for all purposes, including the filing of any claim, action or suit in 

the appropriate court of law. 

 

 

[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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(Lessor Signature Page to Site Lease) 

 IN WITNESS WHEREOF, the parties have executed this instrument as of the day and year first 

above written. 

 

       THE BESSE, LLC 

 

 

 

       By: ____________________________________ 

       Name:   Rick D. Baden 

       Title:  Manager 

 

 

 

 ACKNOWLEDGMENT 

 

STATE OF KANSAS   ) 

     ) SS: 

COUNTY OF CRAWFORD  ) 

 

 This instrument was acknowledged before me on November ____, 2026, by Rick D. Baden, 

Manager of The Besse, LLC, a Kansas limited liability company. 

 

 

(SEAL) 

              

         Notary Public 

 

 

My Appointment Expires: 

 

_____________________ 

 

     "LESSOR" 
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(Issuer Signature Page to Site Lease) 

       CITY OF PITTSBURG, KANSAS 

 

 

 

       By:_________________________________ 

        Chuck Munsell, Mayor 

 

(SEAL) 

 

 

ATTEST: 

 

 

 

_____________________________________ 

 Tammy Nagel, City Clerk 

 

 

 

ACKNOWLEDGMENT 

 

STATE OF KANSAS   ) 

     ) SS: 

COUNTY OF CRAWFORD  ) 

 

 The foregoing instrument was acknowledged before me on November ____, 2026 by Chuck Munsell, 

Mayor of the City of Pittsburg, Kansas. 

 

 

(SEAL) 

              

         Notary Public 

 

 

My Appointment Expires: 

 

_____________________ 

 

 

     "ISSUER" 
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SCHEDULE I 

 

SCHEDULE I TO THE SITE LEASE DATED AS OF NOVEMBER 1, 2026, BETWEEN 

THE BESSE, LLC AND THE CITY OF PITTSBURG, KANSAS 

 

PROPERTY SUBJECT TO LEASE 

The following described real estate located in Crawford County, Kansas, to wit: 

Lots One (1), Two (2), Three (3), Four (4), Five (5), Six (6) and Seven (7) in Playter & 

Rhodes Subdivision of Lots 197 and 198 in Block 22, Original Town of Pittsburg, 

Crawford County, Kansas, according to the recorded Plat thereof. 

 

Also the South Eight (8) feet of vacated alley lying North of and adjacent to said lots. 

 

the real property constituting the “Real Property” as referred to in the Site Lease, subject to Permitted 

Encumbrances. 
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GILMORE & BELL, P.C. 
  OCTOBER 19, 2026 
 
 
 
  
 

 

  

 

CITY OF PITTSBURG, KANSAS 

 

AS ISSUER 

 

 

AND 

 

 

THE BESSE, LLC 

 

AS TENANT 

 

 

 

 

PROJECT LEASE 

 

DATED AS OF NOVEMBER 1, 2026 

 

 

 

 

$23,500,000 

TAXABLE INDUSTRIAL REVENUE BONDS 

SERIES 2026 

(BESSE LOFTS PROJECT) 
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PROJECT LEASE 
 
 THIS PROJECT LEASE, made and entered into as of November 1, 2026 between the City of 
Pittsburg, Kansas (the "Issuer"), and The Besse, LLC, a Kansas limited liability company (the "Tenant").  
 

WITNESSETH: 
 
 WHEREAS, the Issuer is a municipal corporation incorporated as a city of the first class, duly 
organized and existing under the laws of the State, with full lawful power and authority to enter into this 
Project Lease by and through its governing body; and 
 
 WHEREAS, the Issuer, in furtherance of the purposes and pursuant to the provisions of the laws of 
the State, particularly K.S.A. 12-1740 et seq. (the "Act"), and in order to provide for the economic 
development and welfare of the Issuer and its environs and to provide employment opportunities for its 
citizens and to promote the economic stability of the State, has proposed and does hereby propose that it shall:  
 
 (a) Lease the Real Property from the Tenant pursuant to the Site Lease and acquire the 
Improvements; 
 
 (b) Lease the Project to the Tenant for the rentals and upon the terms and conditions hereinafter 
set forth; and 
 
 (c) Issue, for the purpose of paying Project Costs, the Bonds under and pursuant to and subject 
to the provisions of the Act and the Indenture, the Indenture being incorporated herein by reference and 
authorized by an Ordinance of the governing body of the Issuer; and 
 
 WHEREAS, the Tenant, pursuant to the foregoing proposals of the Issuer, desires to lease the Project 
from the Issuer for the rentals and upon the terms and conditions hereinafter set forth;  
 
 NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements 
herein set forth, Issuer and the Tenant do hereby covenant and agree as follows:  
 
 

ARTICLE I    
 

Section 1.1. Definitions.   
Capitalized terms not otherwise defined in this Project Lease shall have the meanings set forth in the Indenture.  
In addition to the words, terms and phrases defined in the Indenture, the Site Lease and elsewhere in this 
Project Lease, the capitalized words, terms and phrases as used herein shall have the meanings set forth below, 

unless some other meaning is plainly intended: 
 
 "Additional Rent" means all fees, charges, costs and expenses of the Trustee or the Issuer (including 
reasonable attorneys' fees), all Impositions, all Default Administration Costs, all other payments of whatever 
nature payable or to become payable pursuant to the Indenture or which the Tenant has agreed to pay or 
assume under the provisions of this Project Lease and any and all expenses (including reasonable attorneys' 
fees) incurred by the Issuer or the Trustee in connection with the issuance of the Bonds or the administration 
or enforcement of any rights under this Project Lease or the Indenture.  The fees, charges, costs and expenses 
of the Trustee shall include all costs incurred in connection with the issuance, transfer, exchange, registration, 
redemption or payment of the Bonds and the administration or enforcement of any rights or obligations under 
this Project Lease, the Indenture except (a) the reasonable fees and expenses in connection with the 
replacement of a Bond or Bonds mutilated, stolen, lost or destroyed or (b) any tax or other government charge 
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imposed on the Trustee in relation to the transfer, exchange, registration, redemption or payment of the Bonds.  
The fees, charges, costs and expenses of the Issuer shall include, but not be limited to, any and all costs 
incurred by the Issuer in connection with the administration or enforcement of any rights, duties, or obligations 
under this Project Lease, the exercise or pursuit of any remedy upon an Event of Default, the amendment of 
this Project Lease, the granting of consents, easements or similar actions or any other action required of or 
available to the Issuer under the terms of this Project Lease. 
 
 "Additional Term" shall mean that term commencing on the last day of the Basic Term and 
terminating five (5) years thereafter. 
 
 "Bankruptcy Code" means Title 11 of the United States Code, as amended.   
 
 "Basic Rent" means the amount which, when added to Basic Rent Credits, will be sufficient to pay, 
on each Payment Date, all principal of, redemption premium, if any, and interest on all Outstanding Bonds 
which is due and payable on such Payment Date.  If for any reason on any Payment Date the Trustee does not 
have on deposit in the Debt Service Fund sufficient moneys to pay all principal and interest due on the Bonds 
on such Payment Date, then the Tenant shall pay, as Basic Rent, on such Payment Date, the amount of such 
deficiency. 
 
 "Basic Rent Credits" means all funds on deposit in the Debt Service Fund and available for the 
payment of principal of, redemption premium, if any, and interest on the Bonds on any Basic Rent Payment 
Date. 
 
 "Basic Rent Payment Date" means December 31, 2036. 
 
 "Basic Term" means that term commencing as of the delivery of this Project Lease and ending on 
December 31, 2036, subject to prior termination as specified in this Project Lease, but ending, in any event, 
when all of the principal of, redemption premium, if any, and interest on all Outstanding Bonds shall have 
been paid in full or provision made for their payment in accordance with the provisions of the Indenture.   
 
 "CERCLA" means the Comprehensive Environmental Response, Compensation and Liability Act, 
42 U.S.C. §9601, et seq. 
 
 "Certificate of Completion" means a written certificate signed by the Authorized Tenant 
Representative stating that (i) the Improvements have been substantially completed in accordance with the 
plans and specifications prepared or approved by the Issuer or the Tenant, as the case may be; (ii) the 
Improvements have been substantially completed in a good and workmanlike manner; (iii) no mechanic's or 
materialmen's liens have been filed, nor is there any basis for the filing of such liens, with respect to the 
Project; (iv) all Improvements constituting a part of the Project are located or installed upon the Real Property; 
and (v) if required by ordinances duly adopted by the Issuer or by applicable building codes, that an 
appropriate certificate of occupancy has been issued with respect to the Improvements. A form of Certificate 
of Completion is attached as Appendix B. 
 
 "Completion Date" means the date on which the Improvements are certified as substantially 
completed in accordance with Section 5.5 of this Project Lease. 
 
 "Default" means any event or condition the occurrence of which, with the lapse of time or the giving 
of notice or both, may constitute an Event of Default. 
 
 "Environmental Assessment" means an environmental assessment with respect to the Project 
conducted by an independent consultant satisfactory to the Issuer and the Trustee which reflects the results of 
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such inspections, records reviews, soil tests, groundwater tests and other tests requested, which assessment 
and results shall be satisfactory in scope, form and substance to the Issuer and the Trustee. 
 
 "Environmental Law" means CERCLA, SARA, and any other federal, state or local environmental 
statute, regulation or ordinance presently in effect or coming into effect during the Term of this Project Lease. 
 
 "Event of Bankruptcy" means an event whereby the Tenant shall:  (i) admit in writing its inability 
to pay its debts as they become due; or (ii) file a petition in bankruptcy or for reorganization or for the adoption 
of an arrangement under the Bankruptcy Code as now or in the future amended, or file a pleading asking for 
such relief; or (iii) make an assignment for the benefit of creditors; or (iv) consent to the appointment of a 
trustee or receiver for all or a major portion of its property; or (v) be finally adjudicated as bankrupt or 
insolvent under any federal or state law; or (vi) suffer the entry of a final and nonappealable court order under 
any federal or state law appointing a receiver or trustee 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, 
which order, if the Tenant has not consented thereto, shall not be vacated, denied, set aside or stayed within 
60 days after the day of entry; or (vii) suffer a writ or warrant of attachment or any similar process to be issued 
by any court against all or any substantial portion of its property, and such writ or warrant of attachment or 
any similar process is not contested, stayed, or is not released within 60 days after the final entry or levy or 
after any contest is finally adjudicated or any stay is vacated or set aside.   
 
 "Event of Default" means any one of the following events: 
 
 (a) Failure of the Tenant to make any payment of Basic Rent at the time and in the amounts 
required hereunder; or 
 
 (b) Failure of the Tenant to make any payment of Additional Rent at the times and in the amounts 
required hereunder, or failure to observe or perform any other covenant, agreement, obligation or provision 
of this Project Lease on the Tenant's part to be observed or performed, and the same is not remedied within 
thirty (30) days after the Issuer or the Trustee has given the Tenant written notice specifying such failure (or 
such longer period as shall be reasonably required to correct such default; provided that (i) the Tenant has 
commenced such correction within the 30-day period and (ii) the Tenant diligently prosecutes such correction 
to completion); or 
 
 (c) An Event of Bankruptcy; or 
 
 (d) Abandonment of the Project by the Tenant; or 
 
 (e) A default under the Site Lease on the part of the Tenant, as Lessor, which remains 
unremedied after any applicable grace period. 
 
 "Full Insurable Value" means full actual replacement cost less physical depreciation.   
 
 "Hazardous Substances" shall mean "hazardous substances" as defined in CERCLA. 
 

 "Impositions" means all taxes and assessments, general and special, which may be lawfully taxed, 
charged, levied, assessed or imposed upon or against or payable for or in respect of the Project or any part 
thereof, or any improvements at any time thereon or the Tenant's interest therein, including any new lawful 
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 water and sewer charges, assessments and other governmental charges and 
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impositions whatsoever, foreseen or unforeseen, which, if not paid when due, would encumber the Issuer's 
interest in the Project.   
 
 "Indenture" means the Trust Indenture delivered concurrently with this Project Lease, as from time 
to time amended and supplemented by Supplemental Indentures in accordance with the provisions of Article 

XI of the Indenture. 
 
 "Lender" means, individually and collectively, Arvest Bank, an Arkansas banking corporation and 
Pittsburg State University Foundation, Inc., a Kansas nonprofit corporation, and their respective successors 
and assigns. 
 
 "Lender’s Mortgage" means, collectively, any mortgage, assignment of rents and leases, UCC 
financing statements, or other security documents granted by Tenant on the Project and/or the Real Property 
to secure a loan to finance or refinance all or any portion of the Project, including, without limitation, any 
such security documents granted to Lender and any amendments or modifications to any of the foregoing. 
 
 "Net Proceeds" means the gross proceeds from the insurance (including without limitation title 
insurance) or condemnation award with respect to which that term is used remaining after the payment of all 
expenses (including without limitation attorneys' fees and any expenses of the Issuer, the Tenant, the Trustee 
or any other Owner) incurred in the collection of such gross proceeds.   
 
 The term "Notice Address" shall mean: 
 
 (a) With respect to the Tenant: 
 

 The Besse, LLC 
 315 W. 3rd Street 
 Pittsburg, KS 66762 
 Attn:  Rick Baden 

 
  With a copy to: 
 
  Polsinelli PC 
  900 W 48th Place, Suite 900 
  Kansas City, Missouri 64112 
  Attn: Joe R. Oaks 
 
 (b) With respect to the Issuer: 
 

 City of Pittsburg, Kansas 
 201 W. 4th Street 
 Pittsburg, Kansas 66762 
 Attn:  City Clerk 

 
 (c) With respect to the Trustee: 
 

 Security Bank of Kansas City  
701 Minnesota Avenue, Suite 206 
P.O. Box 171297 
Kansas City, Kansas 66101 

 Attn:  Corporate Trust Department 
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 “Owner’s Title Evidence” means for purposes of Section 6.3 of this Project Lease, either (i) a copy 
of an owner’s or lender's policy of title insurance insuring the Tenant's fee simple title in the Real Property or 
(ii) a certificate or report of title from a title insurance company evidencing Tenant's fee simple title in the 
Real Property. 
 
 "Permitted Encumbrances" means all easements, liens and rights-of-way of record at the time of 
lease of the Real Property to the Issuer, and any mortgages, liens or other encumbrances or title exceptions 
referenced in the Owner’s Title Evidence (including, without limitation, the Lender’s Mortgage). 
 
 "Project Contracts" means a contract or contracts with respect to the acquisition and/or construction 
of the Improvements entered into by the Tenant or the Issuer. 
 
 "Project Lease" means this Project Lease between the Issuer and the Tenant, as from time to time 
supplemented and amended in accordance with the provisions hereof.   
 
 "Real Property" means the real property (or interests therein) described in Schedule I hereto. 
 

 "SARA" means the Superfund Amendments and Reauthorization Act of 1986, as now in effect and 
as hereafter amended. 
 
 "State" means the State of Kansas. 
 
 "Term" means, collectively, the Basic Term and any Additional Term of this Project Lease. 
 

Section 1.2. Representations and Covenants by the Tenant.  The Tenant makes the following 
covenants and representations as the basis for the undertakings on its part herein contained: 

 
 (a) The Tenant is a Kansas limited liability company, duly organized and existing under the laws 
of the state, and is duly authorized and qualified to do business in the State, with lawful power and authority 
to enter into this Project Lease, acting by and through its duly authorized officers.   
 

(b) Except as otherwise permitted herein, the Tenant shall (i) maintain and preserve its existence 
and organization as a limited liability company and its authority to do business in the State and to operate the 
Project; and (ii) not initiate any proceedings of any kind whatsoever to dissolve or liquidate without 
(A) securing the prior written consent thereto of the Issuer and (B) making provision for the payment in full 
of the principal of, redemption premium, if any, and interest on the Bonds.  If, at any time during the Term 
of this Project Lease or the Indenture, the Tenant changes its state of organization, changes its form of 
organization, changes its name, or takes any other action which could affect the proper location for filing 
Uniform Commercial Code financing statements or continuation statements or which could render existing 
filings seriously misleading or invalid, the Tenant shall immediately provide written notice of such change 
to the Trustee, and thereafter promptly deliver to the Trustee such amendments and/or replacement 
financing statements, together with an Opinion of Counsel to the effect that such amendments and/or 
replacement financing statements have been properly filed so as to create a perfected security interest in the 
collateral securing the Indenture, and such additional information or documentation regarding such change 
as the Trustee may reasonably request.  
 

(c) Neither the execution and/or delivery of this Project Lease, the consummation of the 
transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and 
conditions of this Project Lease contravenes in any material respect any provisions of its articles of 
organization or operating agreement, or conflicts in any material respect with or results in a material breach 
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of the terms, conditions or provisions of any mortgage, debt, agreement, indenture or instrument to which the 
Tenant is a party or by which it is bound, or to which it or any of its properties is subject, or would constitute 
a material default (without regard to any required notice or the passage of any period of time) under any of 
the foregoing, or would result in the creation or imposition of any lien, charge or encumbrance upon any of 
the property or assets of the Tenant under the terms of any mortgage, debt, agreement, indenture or instrument, 
or violates in any material respect any existing law, administrative regulation or court order or consent decree 
to which the Tenant is subject.  
 

(d) This Project Lease constitutes a legal, valid and binding obligation of the Tenant enforceable 
against the Tenant in accordance with its terms.   

 
(e) The Tenant agrees to operate and will operate the Project, or cause the Project to be operated 

as a "facility," as that term is contemplated in the Act, from the date of the Issuer's acquisition of the Project 
to the end of the Term. 

 
(f) The Tenant has obtained or will obtain any and all permits, authorizations, licenses and 

franchises necessary to construct the Improvements and to enable it to operate and utilize the Project for the 
purposes for which it was leased by the Tenant under this Project Lease. 

 
(g) The estimated total cost of the Improvements to be financed by the proceeds of the Bonds, 

plus interest on the Bonds during acquisition, construction and installation of the Improvements, and Costs of 
Issuance of the Bonds, will not be less than the original aggregate principal amount of the Bonds. 

 
(h) After reasonable inquiry and investigation, the Tenant is not aware of (i) any Hazardous 

Substances generated from or located on the Project; (ii) any prior use of the Real Property which might 
reasonably involve Hazardous Substances; or (iii) any investigations, complaints or inquiries of any kind, 
from any source, concerning Hazardous Substances with respect to the Project or properties adjoining the 
Project. 

 
(i) The Tenant will not use or permit the Project to be used by any other person or entity in any 

manner which would involve the generation, storage, disposal or transportation of Hazardous Substances, 
except in strict compliance with applicable Environmental Laws. 
 

(j) The proceeds of the Bonds are to be used to acquire, construct, install, equip and furnish 
the Project. 

 
(k) Subject to the provisions of Section 10.2, all Improvements and machinery and equipment 

comprising the Project will be located and maintained entirely and exclusively on the Real Property to and 
until the principal of, redemption premium, if any, and interest on the Bonds have been satisfied in full. 
 

Section 1.3. Representations and Covenants by the Issuer.    
The Issuer represents, covenants and warrants, to the best of its knowledge and belief, as follows: 
 
 (a) It is a municipal corporation duly incorporated and existing as a city of the first class under 
the constitution and laws of the State.  Under the provisions of the Act and the Ordinance, the Issuer has the 
power to enter into and perform the transactions contemplated by this Project Lease and the Indenture and to 
carry out its obligations hereunder and thereunder. 
 
 (b) It has not, in whole or in part, assigned, leased, hypothecated or otherwise created any other 
interest in, or disposed of, or caused or permitted any lien, claim or encumbrance to be placed against, the 
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Project, except for this Project Lease, the assignment of this Project Lease to the Trustee, any Permitted 
Encumbrances, any Impositions, and the pledge of the Project pursuant to the Indenture.   
 
 (c) Except as otherwise provided herein or in the Indenture, it will not during the Term, in whole 
or in part, assign, lease, hypothecate or otherwise create any other interest in, or dispose of, or cause or permit 
any lien, claim or encumbrance to be placed against, the Project, except Permitted Encumbrances, this Project 
Lease, any Impositions and the pledge of the Project pursuant to the Indenture.   
 
 (d) It has pledged the Project and the net rentals therefrom generated under this Project Lease to 
payment of the Bonds in the manner prescribed by the Act, and has duly authorized the execution and delivery 
of this Project Lease and the Indenture and the issuance, sale and delivery of the Bonds. 
 
 (e) It has notified or obtained the consent to and/or approval of the issuance of the Bonds by 
each municipal corporation and political subdivision, the notification, consent or approval of which is required 
by the provisions of the Act. 
 
 

ARTICLE II    
 

Section 2.1. Granting of Leasehold.    
The Issuer by these presents hereby rents, leases and lets the Project unto the Tenant and the Tenant hereby 
rents, leases and hires the Project for the Term from the Issuer, for the rentals and upon and subject to the 
terms and conditions hereinafter set forth. 
 

Section 2.2. Subordination to Lender    
The Issuer acknowledges and agrees that this Project Lease is subordinate to Lender’s Mortgage and that 
such mortgage shall not be required to grant any rights of non-disturbance with respect to this Project Lease. 
This Project Lease shall also be automatically subordinated to any future mortgage and such future 
mortgagee shall not be required to grant any rights of non-disturbance with respect to this Project Lease. 
Upon the request of the Tenant or its lender, the Issuer shall provide any additional documentation approved 
by the Issuer’s counsel evidencing the subordination required by this Section 2.2. 
 

 

ARTICLE III    
  

Section 3.1. Basic Rent.    
The Issuer reserves and the Tenant covenants and agrees to pay Basic Rent to the Trustee, as assignee of the 
Issuer, for the account of the Issuer, for deposit in the Debt Service Fund, on each Basic Rent Payment Date.  
Basic Rent shall be payable at the principal office of the Trustee on each Basic Rent Payment Date.  
Notwithstanding the foregoing, if the Tenant is the sole Owner of the Bonds, payments of Basic Rent made 
by the Tenant under the Project Lease which coincide with payments of principal and interest on the Bonds 
shall be entered on the books of the Tenant as Owner of the Bonds without being deposited in the Debt Service 
Fund and the Trustee shall not be required to take notice, or be deemed to have notice, of any default in such 
payments. Such payments shall be credited against the Issuer’s obligation to make payments of principal and 
interest on the Bonds. If the Bonds are at any time held by more than one Owner, then payments of Basic Rent 
shall be received and disbursed in accordance with the provisions of the first paragraph of this Section. 
 
 

Section 3.2. Additional Rent.    
Within 30 days after receipt of written notice thereof, the Tenant shall pay any Additional Rent required to be 
paid pursuant to this Project Lease not already paid.   
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Section 3.3. Rent Payable Without Abatement or Setoff.    

The Tenant covenants and agrees with and for the express benefit of the Issuer and the Owner that all payments 
of Basic Rent and Additional Rent shall be made by the Tenant as the same become due, and that the Tenant 
shall perform all of its obligations, covenants and agreements hereunder without notice or demand and without 
abatement, deduction, setoff, 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 Improvements shall have been acquired, started or completed, or whether the Issuer's interest in 
the Project or any part thereof is defective or non-existent, and notwithstanding any failure of consideration 
or commercial frustration of purpose, the eviction or constructive eviction of the Tenant or any subtenant, any 
Change of Circumstances, any change in the tax or other laws of the United States of America, the State, or 
any political subdivision of either, any change in the Issuer's legal organization or status, or any default of the 
Issuer hereunder, and regardless of the invalidity of any action of the Issuer or any other event or condition 
whatsoever, and regardless of the invalidity of any portion of this Project Lease, and the Tenant hereby waives 
the provisions of any statute or other law now or hereafter in effect contrary to any of its obligations, covenants 
or agreements under this Project Lease or which releases or purports to release the Tenant therefrom.  Nothing 
in this Project Lease shall be construed as a waiver by the Tenant of any rights or claims the Tenant may have 
against the Issuer under this Project Lease or otherwise, but any recovery upon such rights and claims shall 
be had from the Issuer separately, it being the intent of this Project Lease that the Tenant shall be 
unconditionally and absolutely obligated to perform fully all of its obligations, agreements and covenants 
under this Project Lease (including the obligation to pay Basic Rent and Additional Rent) for the benefit of 
the Owner.  
 

Section 3.4. Prepayment of Basic Rent.    
The Tenant may at any time prepay all or any part of the Basic Rent.  Prepayments of Basic Rent will be 
applied to redemption of the Bonds (other than mandatory sinking fund redemption), including payment of 
redemption premium, as directed in writing by the Tenant, to the extent that Bonds are subject to optional 
redemption at the time of prepayment.  Otherwise, prepayments of Basic Rent will be deposited in the Debt 
Service Fund to be applied to purchase of Bonds as provided in the Indenture, or to optional redemption of 
Bonds (including redemption premium and interest) at the earliest date on which Bonds are subject to optional 
redemption.   
 

Section 3.5. Deposit of Rent by the Trustee.   
As assignee of the Issuer's rights hereunder, the Trustee shall deposit, use and apply all payments of Basic 
Rent and Additional Rent in accordance with the provisions of this Project Lease and the Indenture.   
 

Section 3.6. Acquisition of Bonds.    
If the Tenant acquires any or all of the Outstanding Bonds, it may present the certificate(s) representing such 
part of the Bonds to the Trustee for cancellation, and upon such cancellation, the Tenant's obligation to pay 
Basic Rent shall be reduced or terminated, as the case may be, in the same manner as provided for prepayments 
by the Tenant of Basic Rent.  In no event, however, shall the Tenant's obligation to pay Basic Rent be reduced 
in such a manner that the Trustee shall not have on deposit in the Debt Service Fund, on the next succeeding 
Payment Date, funds sufficient to pay the maturing principal of, redemption premium, if any, and interest on 
Outstanding Bonds as and when the same shall become due and according to the terms of the Bonds; except 
in the case when Tenant owns and surrenders all of the Outstanding Bonds.  
 

 

ARTICLE IV    
 

Section 4.1. Disposition of Original Proceeds; Project Fund.    
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Except as otherwise provided below, the Original Proceeds shall be paid over to the Trustee for the account 
of the Issuer and applied as set forth in Section 5.02 of the Indenture.  Notwithstanding any statement set forth 
in this Project Lease or in the Indenture to the contrary, in the event Tenant has completed the Project prior to 
the Issue Date with its own funds, then Tenant shall not be required to deposit the Original Proceeds with the 
Trustee.  In such an event, the Tenant shall certify to the Issuer and Trustee that the Project has been completed 
and paid in full, whereupon the Issuer and Trustee shall deliver the Bonds to the Tenant on the Issue Date. 
 
 
 

ARTICLE V    
 

Section 5.1. Acquisition of Interest in Real Property and Improvements.    
The Tenant shall prior to or concurrently with the issuance of the Bonds, execute and deliver the Site Lease 
under which the Tenant shall lease to the Issuer, subject to Permitted Encumbrances, the Real Property and 
improvements thereon as described in Schedule I, and such of the Improvements as are then completed, 
installed or in progress.  The Tenant shall also concurrently with delivery of the Site Lease make provisions 
for the discharge or subordination to the interests acquired by the Issuer of any liens or encumbrances incurred 
by it in connection with the construction, installation or development of the Improvements, other than 
Permitted Encumbrances. 
 

Section 5.2. Project Contracts.    
Prior to the delivery of this Project Lease, the Tenant may have entered into a contract or contracts with respect 
to the acquisition and/or construction of the Improvements.  Those contracts, and any such contracts entered 
into by the Tenant or the Issuer after delivery of this Project Lease, are hereinafter referred to as the "Project 
Contracts."  Prior to the delivery hereof, work has been or may have been performed on the Improvements 
pursuant to the Project Contracts or otherwise.  The Tenant hereby covenants with the Issuer to perform the 
Project Contracts for the benefit of the Issuer as its own benefit as tenant under this Project Lease, and the 
Issuer hereby designates the Tenant as the Issuer's agent for the purpose of executing and performing the 
Project Contracts.  After the execution hereof, the Tenant shall cause the Project Contracts to be fully 
performed by the contractor(s), subcontractor(s) and supplier(s) thereunder in accordance with the terms 
thereof, and the Tenant covenants to cause the Improvements to be acquired, constructed, installed and/or 
completed in accordance with the Project Contracts.  The Tenant warrants that the construction and/or 
acquisition of the Improvements in accordance with the Project Contracts will result in the Project being 
suitable for use by the Tenant as a commercial and educational facility.  Any and all amounts received by the 
Issuer, the Trustee or the Tenant from any of the contractors or other suppliers by way of breach of contract, 
refunds or adjustments shall become a part of and be deposited in the Project Fund.  The Trustee may, at its 
option, appoint an agent to review the Project Contracts, and make periodic inspections of the Improvements 
during construction to determine the satisfactory progress and completion of the work.  The reasonable fees 
and expenses of such agent shall be paid by the Tenant as Additional Rent. 
 

Section 5.3. Payment of Project Costs for Buildings and Improvements.    
The Issuer hereby agrees to pay for the acquisition or construction of the Improvements or any repairs or 
replacements to be made pursuant to Article XVIII of this Project Lease, but solely from Original Proceeds of 
the Bonds (or Net Proceeds, as applicable) as deposited in the Project Fund, and hereby authorizes and directs 
the Trustee to pay for the same, but solely from the Project Fund, from time to time, after issuance of the 
Bonds while the Tenant is in compliance with the requirements of Section 6.1 hereof, upon receipt by the 
Trustee of a requisition certificate signed by the Authorized Tenant Representative in the form set forth as 
Appendix A hereto, which is incorporated herein by reference.   
 
 The sole obligation of the Issuer under this paragraph shall be to cause the Trustee to make such 
disbursements upon receipt of such certificates and releases or waivers.  The Trustee may rely fully on any 
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such certificates and shall not be required to make any investigation in connection therewith, except that the 
Trustee shall investigate requests for reimbursements directly to the Tenant and shall require such supporting 
evidence as would be required by a reasonable and prudent fiduciary.  
 

Section 5.4. Payment of Project Costs for Machinery and Equipment.    
The Issuer hereby agrees to pay for the purchase and acquisition of any machinery and equipment constituting 
a part of the Improvements, but solely from the Project Fund, from time to time, upon receipt by the Trustee 
of a certificate signed by the Authorized Tenant Representative in the form provided by Appendix A hereto, 
which is incorporated herein by reference. 
 
The sole obligation of the Issuer under this Section shall be to cause the Trustee to make such disbursements 
upon receipt of the certificates and proof of mechanic's or subcontractor's lien waiver or release, if the item is 
to become a fixture on the Real Property.  The Trustee may rely fully on any such certificate and supporting 
documentation and shall not be required to make any independent investigation in connection therewith.  All 
machinery, equipment and/or personal property acquired, in whole or in part, from funds deposited in the 
Project Fund pursuant to this Section will be considered a part of the Project. With respect to items of 
machinery and equipment constituting a part of the Improvements, the Tenant shall maintain a running master 
list of such machinery and equipment, and within 30 days after the Completion Date, the Tenant shall prepare 
an accurate detailed final list of machinery and equipment constituting a part of the Improvements (but not 
installed as fixtures therein or thereon), which list shall be filed with the Trustee, and shall constitute a part of 
this Project Lease by reference.  All machinery and equipment constituting a part of the Improvements shall 
be appropriately identified by separate schedule or other means acceptable to the Trustee. 
 

Section 5.5. Completion of Project.   
The Tenant warrants that the Project, when completed, will be occupied and used by the Tenant for its lawful 
business purposes.  The Tenant covenants and agrees to proceed diligently to complete or acquire the 
Improvements as promptly as possible.  The Tenant will draw the entire authorized principal amount of the 
Bonds the Completion Date.  Upon completion of the Improvements, the Tenant shall cause the Authorized 
Tenant Representative to deliver a Certificate of Completion, in the form substantially as attached hereto as 
Appendix B, to the Trustee.  In the event funds remain on hand in the Project Fund on the date the Certificate 
of Completion is furnished to the Trustee, such remaining funds shall be transferred by the Trustee to the Debt 
Service Fund on the Completion Date and shall be applied in accordance with the provisions of the Indenture. 
 

Section 5.6. Deficiency of Project Fund.    
If Bond Proceeds in the Project Fund are insufficient to pay fully all Project Costs (including reimbursements 
to the Tenant for Project Costs advanced by the Tenant prior to issuance of the Bonds) and to fully complete 
the Improvements, lien-free (except for Permitted Encumbrances), the Tenant covenants to pay the full 
amount of any such deficiency by making payments directly to the contractors and to the suppliers of 
materials, machinery, equipment, property and services as the same become due, and the Tenant shall save 
the Issuer and the Trustee whole and harmless from any obligation to pay such deficiency.  
 

Section 5.7. Right of Entry by the Issuer and the Trustee.   
The duly authorized agents of the Issuer and/or the Trustee shall have the right (but shall not be required) at 
any reasonable time and upon reasonable notice to the Tenant prior to the completion of the Improvements to 
have access to the Project or any part thereof for the purpose of inspecting the acquisition, installation or 
construction thereof. 
 

Section 5.8. Machinery and Equipment Purchased by the Tenant.    
If no part of the purchase price of an item of machinery, equipment or personal property is paid from Original 
Proceeds deposited in the Project Fund pursuant to the terms of this Project Lease, then such item of 
machinery, equipment or personal property will not be considered a part of the Project.  
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Section 5.9. Issuer’s Leasehold Interest in Improvements.   

All Improvements, all work and materials on Improvements as such work progresses, any Project Additions, 
anything under this Lease which becomes, is deemed to be, or constitutes a part of the Project, and the Project 
as fully completed, repaired, rebuilt, rearranged, restored or replaced by the Tenant under the provisions of 
this Lease, except as otherwise specifically provided herein, shall immediately when erected or installed be 
included in the Site Lease to the Issuer. 
 

Section 5.10. Kansas Retailers' Sales Tax.    
The parties have entered into this Project Lease in contemplation that, under the existing provisions of K.S.A. 
79-3606, subsections (b) and (d) and other applicable laws, sales of tangible personal property or services 
purchased in connection with construction of the Improvements are entitled to exemption from the tax 
imposed by the Kansas Retailers' Sales Tax Act.  The parties agree that the Issuer shall, upon the request of 
and with the Tenant's assistance, promptly obtain from the State and furnish to the contractors and suppliers 
a project exemption certificate for the construction of the Improvements.  The Tenant covenants that the 
exemption certificate will be used only in connection with the purchase of tangible personal property or 
services becoming a part of the Project.  The Issuer shall not be responsible for any failure on the part of the 
State to issue such project exemption certificate. 
 
 

ARTICLE VI    
 

Section 6.1. Insurance Requirements.    
Tenant agrees to maintain the following policies of insurance in full force and effect: 
 
 (a) General accident and public liability insurance covering the Tenant's operations in or upon 
the Project (including coverage for losses arising from the ownership, maintenance, use or operation of any 
automobile, truck or other vehicle in or upon the Project) under which the Tenant shall be insured and the 
Issuer and the Trustee shall be additional insureds or mortgagees, as their interests in the Project appear, in an 
amount not less than the then maximum liability of a governmental entity for claims arising out of a single 
occurrence as provided by the Kansas tort claims act or other similar future law (currently $500,000 per 
occurrence); which policy shall provide that such insurance may not be canceled by the issuer thereof without 
at least 30 days' advance written notice to the Issuer, the Tenant and the Trustee, such insurance to be 
maintained throughout the Term of this Project Lease;  
 
 (b)  Statutory workers' compensation insurance; and 
 
 (c) Insurance insuring the Improvements while under construction against fire, lightning and all 
other risks covered by the broadest form extended coverage endorsement then and from time to time thereafter 
in use in the State to the Full Insurable Value of such Improvements.  Such insurance coverage shall name the 
Tenant as insured and the Issuer and the Trustee as additional insureds or mortgagees and loss payees, as their 
respective interests appear. 
 

Section 6.2. General Insurance Provisions.    

 
 (a) Within 30 days of renewal dates of expiring policies, certificates of the insurance provided 
for in this Article shall be delivered by the Tenant to the Trustee.  All policies of such insurance and all 
renewals thereof shall name the Tenant as insured and the Issuer and the Trustee as additional insureds or 
mortgagees and loss payees as their respective interests may appear, shall contain a provision that such 
insurance may not be canceled or amended by the issuer thereof without at least 30 days' written notice to the 
Issuer, the Tenant and the Trustee and shall be payable to the Issuer, the Tenant and the Trustee as their 
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respective interests appear.  The Issuer and the Tenant each hereby agree to do anything necessary, be it the 
endorsement of checks or otherwise, to cause any payment of insurance proceeds to be made to the Trustee, 
as long as such payment is required by this Project Lease to be made to the Trustee.  Any charges made by 
the Trustee for its services in connection with insurance payments shall be paid by the Tenant. 
 
 (b) Each policy of insurance hereinabove referred to shall be issued by a nationally recognized 
responsible insurance company authorized under the laws of the State to assume the risks covered therein, 
except that the Tenant may be self-insured as to any required insurance coverages under a program of self-
insurance approved by the State Commissioner of Insurance or other applicable State regulatory authority. 
 
 (c) Certificates of insurance evidencing the insurance coverages herein required shall be filed 
with the Trustee continuously during the Term of this Project Lease. 
 
 (d) Each policy of insurance hereinabove referred to may be subject to a reasonable deductible 
or self-insured retention. 
 
 (e) Each policy of insurance required herein may be provided through blanket policies 
maintained by the Tenant.   
 
 (f) Anything in this Project Lease to the contrary notwithstanding, the Tenant shall be liable to 
the Issuer and the Trustee pursuant to the provisions of this Project Lease or otherwise, as to any loss or 
damage which may have been occasioned by the negligence of the Tenant, its agents, licensees, contractors, 
invitees or employees. 
 

Section 6.3. Evidence of Title.    
The Tenant shall furnish Owner's Title Evidence in the form of a certificate of insurance evidencing the 
Tenant's fee simple title to the Real Property, as of the Issue Date, subject to Permitted Encumbrances.  Such 
evidence of title shall contain no exceptions, other than the title insurance company's standard printed 
exceptions, Permitted Encumbrances, and the encumbrance created by the Site Lease and this Project Lease.   
 
If the Tenant is the sole Owner, in lieu of providing a policy of owner's or lender's title insurance as of the 
Issue Date, the Tenant may furnish evidence of the Tenant's fee simple title to the Real Property in the form 
of a copy of a policy of owner's title insurance, a copy of a loan policy of title insurance or a certificate of 
owner's title, evidencing the Tenant's fee simple title to the Real Property, subject to Permitted Encumbrances. 
 
 

ARTICLE VII    
 

Section 7.1. Impositions.    
The Tenant shall, during the Term of this Project Lease, bear, pay and discharge, before the delinquency 
thereof, any and all Impositions.  In the event any Impositions may be lawfully paid in installments, the Tenant 
shall be required to pay only such installments thereof as become due and payable during the Term of this 
Project Lease as and when the same become due and payable.  
 

Section 7.2. Receipted Statements.    
Unless the Tenant exercises its right to contest any Impositions in accordance with Section 7.3 hereof, the 
Tenant shall, within 30 days after the last day for payment without penalty or interest of an Imposition which 
the Tenant is required to bear, pay and discharge pursuant to the terms hereof, deliver to the Trustee a copy of 
the statement issued therefor duly receipted to show the payment thereof.  
 

Section 7.3. Contest of Impositions.    
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The Tenant shall have the right, in its own or the Issuer's name or both, to contest the validity or amount of 
any Imposition by appropriate legal proceedings instituted before the Imposition complained of becomes 
delinquent if, and provided, the Tenant (i) before instituting any such contest, shall give the Issuer and the 
Trustee written notice of its intention to do so and, if requested in writing by the Issuer or the Trustee, shall 
deposit with the Trustee a surety bond of a surety company acceptable to the Issuer as surety, in favor of the 
Issuer and the Trustee, as their interests may appear, or cash, in a sum of at least the amount of the Imposition 
so contested, assuring the payment of such contested Impositions together with all interest and penalties to 
accrue thereon and court costs, (ii) diligently prosecutes any such contest and at all times effectively stays or 
prevents any official or judicial sale therefor, under execution or otherwise, and (iii) promptly pays any final 
judgment enforcing the Imposition so contested and thereafter promptly procures record release or satisfaction 
thereof.  The Tenant shall indemnify and hold the Issuer whole and harmless from any costs and expenses the 
Issuer may incur related to any such contest.  
 

Section 7.4. Ad Valorem Taxes.    
The parties acknowledge that under the existing provisions of K.S.A. 79-201a, as amended, the property 
acquired, constructed or purchased with the proceeds of the Bonds (except such property used for retail uses) 
is eligible to receive exemption from ad valorem taxation for a period up to 10 calendar years after the calendar 
year in which the Bonds are issued, provided the Issuer has complied with notice, hearing and procedural 
requirements established by law, and proper application has been made; and further provided that no 
exemption may be granted from the ad valorem property tax levied by a school district pursuant to the 
provisions of K.S.A. 72-53,113, and amendments thereto; (b) for the uses restricted pursuant to the provisions 
of K.S.A. 79-201a, Second and Twenty-Fourth; and (c) for real estate on which the Project is located.  The 
Issuer represents that such notice, hearing and procedural requirements will have been complied with at the 
Issue Date.  The Issuer represents that such notice, hearing and procedural requirements will have been 
complied with at the Issue Date.  The Issuer will, at the Tenant's request, with information furnished by Tenant 
and the Trustee, make all necessary filings regarding the application for ad valorem tax exemption for the full 
10-year period in the calendar year following the calendar year in which the Bonds were issued, and will 
renew the application from time to time and take any other action as may be necessary to maintain such ad 

valorem tax exemption in full force and effect, in accordance with K.S.A. 79-201a, 79-210 et seq. and the 
requirements of the State Board of Tax Appeals.  If it becomes necessary to litigate the issue of availability or 
applicability of the ad valorem tax exemption, the Issuer will cooperate fully with Tenant in pursuing such 
litigation, but all litigation costs and reasonable attorneys' fees must be paid by Tenant, either directly or as 
Additional Rent. 
 
 

ARTICLE VIII    
 

Section 8.1. Use of Project.    
Subject to the provisions of this Project Lease, the Tenant shall have the right to use the Project for any and 
all purposes allowed by law and contemplated by the constitution of the State and the Act.  The Tenant 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.  The Tenant shall comply with the mandatory requirements, rules 
and regulations of all insurers under the policies required to be carried under the provisions of this Project 
Lease.  The Tenant shall pay all costs, expenses, claims, fines, penalties and damages that may in any manner 
arise out of, or be imposed as a result of, the failure of the Tenant to comply with the provisions of this Article.  
 

Section 8.2. Environmental Provisions.    
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 (a) The Tenant hereby covenants that it will not cause or permit any Hazardous Substances (as 
defined herein) to be placed, held, located or disposed of, on, under or at the Real Property or the Project, 
other than in the ordinary course of business and in compliance with all applicable Environmental Laws. 
 
 (b) In furtherance and not in limitation of any indemnity elsewhere provided to the Issuer 
hereunder and in the Indenture, the Tenant hereby agrees to indemnify and hold harmless the Issuer, the 
Trustee and the Owner from time to time from and against any and all losses, liabilities, including strict 
liability, damages, injuries, expenses, including reasonable attorneys' fees, costs of any settlement or 
judgment, costs of investigation, consultants, testing, sampling, cleanup, or defense, and claims of any and 
every kind paid, incurred or suffered, with respect to, or as a direct or indirect result of, the actual or alleged 
presence on or under, or the escape, seepage, leakage, spillage, discharge, emission, discharging or release 
from the Real Property or the Project of any Hazardous Substance (including, without limitation, any losses, 
liabilities, reasonable attorneys' fees, costs of any settlement or judgment or claims asserted or arising under 
any federal, state or local Environmental Law or so-called "Superfund" or "Super lien" law, or any other 
applicable Environmental Law, rule, regulation, order or decree regulating, relating to or imposing liability, 
including strict liability, or standard of conduct concerning, any Hazardous Substance) regardless of whether 
or not caused by or within the control of the Tenant. 
 
 (c) If the Tenant receives any notice of (i) the happening of any event involving the use, other 
than in the ordinary course of business and in compliance with all applicable Environmental Laws, spill, 
release, leak, seepage, discharge or cleanup of any Hazardous Substance on the Real Property or the Project 
or in connection with the Tenant's operations thereon or (ii) any complaint, order, citation or notice with regard 
to air emissions, water discharges or any other environmental, health or safety matter affecting the Tenant (an 
"Environmental Complaint") from any person (including, without limitation, the United States Environmental 
Protection Agency (the "EPA") and the Kansas Department of Health and Environment ("KDHE")) then the 
Tenant shall immediately notify the Issuer and the Trustee in writing.  With respect to any such notice that 
relates to a condition or conditions on the Project site, the Tenant shall promptly initiate action to remediate 
the conditions cited in the notice, and shall diligently pursue such remediation at its expense to the satisfaction 
of the city authority. 
 
 (d) If the Tenant fails to initiate action to remediate as required in subsection (c) of this section, 
or otherwise fails to discharge its obligations under this Section 8.2, the Issuer shall have the right, but not the 
obligation, and without limitation of the Issuer's other rights under this Project Lease, to enter the Project or 
to take such actions as it may deem necessary or advisable to inspect, clean up, remove, resolve or minimize 
the impact of, or to otherwise deal with, any Hazardous Substance or Environmental Complaint following 
receipt of any notice asserting the existence on the Project of any Hazardous Substance or an Environmental 
Complaint pertaining to the Project or any part thereof which, if true, could result in an order, suit or other 
action against the Tenant and/or which, in the reasonable judgment of the Issuer, could jeopardize its interests 
under this Project Lease.  All reasonable costs and expenses incurred by the Issuer in the exercise of any such 
rights shall be payable by the Tenant as Additional Rent on demand, and if not so paid, shall bear interest until 
paid at the average rate of interest on the Bonds plus 200 basis points. 
 
 (e) If an Event of Default shall have occurred and is continuing, at the request of the Issuer or 
the Trustee, the Tenant shall periodically perform (at the Tenant's expense) an environmental audit and, if 
reasonably deemed necessary by the Issuer or the Trustee, an Environmental Assessment, (each of which must 
be reasonably satisfactory to the Issuer and the Trustee) of the Project, or the hazardous waste management 
practices and/or hazardous waste disposal sites used by the Tenant with respect to the Project.  The audit 
and/or Environmental Assessment shall be conducted by an environmental consultant satisfactory to the Issuer 
and the Trustee.  Should the Tenant fail to perform any environmental audit or risk assessment within 30 days 
of the written request of the Issuer or the Trustee, either shall have the right, but not the obligation, to retain 
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an environmental consultant to perform any such environmental audit or risk assessment.  All costs and 
expenses incurred by the Issuer or the Trustee in the exercise of such rights shall be payable by the Tenant as 
Additional Rent on demand, and if not so paid, shall bear interest until paid at the average rate of interest on 
the Bonds plus 200 basis points. 
 
 (f) The Tenant shall not install nor permit to be installed in the Project friable asbestos or any 
substance containing asbestos and deemed hazardous by Environmental Law applicable to the Project and 
respecting such material, and with respect to any such material currently present in the Project, shall promptly 
either (i) remove any material which such applicable regulations deem hazardous and require to be removed 
or (ii) otherwise comply with such applicable Environmental Law, at the Tenant's expense.  If the Tenant shall 
fail to so remove or otherwise comply, the Issuer may declare an Event of Default and/or do whatever is 
necessary to eliminate the substances from the Project or otherwise comply with the applicable Environmental 
Law or order, and the costs thereof shall be payable by the Tenant on demand, and if not so paid, shall bear 
interest until paid at the average rate of interest on the Bonds plus 200 basis points.  The Tenant shall defend, 
indemnify, and save the Issuer, the Trustee and the Owner harmless from all costs and expenses (including 
consequential damages) asserted or proven against the Tenant, or incurred to comply with such regulations.   
 
 (g) The provisions of this Section 8.2 shall survive the termination of this Project Lease or 
exercise of the Tenant's option to purchase the Project, except with respect to obligations which arise solely 
and exclusively as a result of the use, spill, release, leak, seepage or discharge of Hazardous Substances on 
the Real Property or the Project after the Project is no longer occupied by the Tenant. 
 
 

ARTICLE IX    
 

Section 9.1. Sublease by the Tenant.    
The Tenant may sublease the Project to a single party or entity, with the prior written consent of the Issuer.  
The Tenant may sublease portions of the Project for use by others in the normal course of its business 
(including, without limitation, leasing or renting of residential units or commercial and educational space 
within the Project) without the Issuer's prior consent or approval.  In the event of any such subleasing, the 
Tenant shall remain fully liable for the performance of its duties and obligations hereunder, and no such 
subleasing and no dealings or transactions between the Issuer or the Trustee and any such subtenant shall 
relieve the Tenant of any of its duties and obligations hereunder.  Any such sublease shall be subject and 
subordinate in all respects to the provisions of this Project Lease.  For the avoidance of doubt, the Issuer 
hereby acknowledges and consents to that certain Master Lease Agreement dated December 3, 2025, by and 
between the Tenant and The Besse MT, LLC, and that certain Real Estate Lease Agreement dated December 
3, 2025, by and between The Besse MT, LLC and Pittsburg State University.  
 

Section 9.2. Assignment by the Tenant.    
Except as otherwise provided herein, the Tenant may assign, mortgage, sell, or otherwise transfer its interest 
in this Project Lease only with the prior written consent of the Issuer, provided that no such consent shall be 
required for Tenant to (i) collaterally assign this Project Lease and the Site Lease to a lender with a mortgage 
against the Real Property and/or Improvements or (ii) assign this Project Lease and the Site Lease to any 
affiliate (an entity that the Tenant or one or more of its principals controls, is controlled by, or is under common 
control with) of the Tenant. In the event of any such assignment, the Tenant shall remain fully liable for the 
performance of its duties and obligations hereunder, except to the extent hereinafter provided, and no such 
assignment and no dealings or transactions between the Issuer or the Trustee and any such assignee shall 
relieve the Tenant of any of its duties and obligations hereunder, except as may be otherwise provided in the 
following Section.  
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Section 9.3. Release of the Tenant.    
If, in connection with an assignment by the Tenant of its interest in this Project Lease, (a) the Issuer and the 
Owners of at least seventy-five percent (75%) in aggregate principal amount of the Outstanding Bonds 
(including any Additional Bonds) shall file with the Trustee their prior written consent to such assignment, 
and (b) the proposed assignee shall expressly assume and agree to perform all of the obligations of the Tenant 
under this Project Lease with regard to the Bonds, then the Tenant shall be fully released from all obligations 
accruing hereunder after the date of such assignment.  
 

Section 9.4. Mergers and Consolidations.    
Notwithstanding the provisions of Sections 9.2 and 9.3 above, if the Tenant shall assign or transfer, by 
operation of law or otherwise, its interests in this Project Lease in connection with a transaction involving the 
merger or consolidation of the Tenant with or into, or a sale, lease or other disposition of all or substantially 
all of the property of the Tenant as an entirety to another person, association, corporation or other entity, and 
(a) the Issuer shall file with the Trustee its prior written consent to such assignment, transfer or merger, (b) the 
proposed assignee, transferee or surviving entity shall expressly assume and agree to perform all of the 
obligations of the Tenant under this Project Lease with regard to the Bonds, and (c) the Tenant shall furnish 
the Trustee and the Issuer with evidence in the form of financial statements accompanied by a proforma 
balance sheet prepared by an independent certified public accountant of recognized standing showing that the 
net worth of such proposed assignee, transferee or surviving entity immediately following such assignment, 
transfer or merger will be at least equal to the net worth of the Tenant as shown by the most recent financial 
statements of the Tenant furnished to the Trustee pursuant to this Project Lease; then and in such event the 
Tenant shall be fully released from all obligations accruing hereunder after the date of such assignment, 
transfer or merger.  
 

Section 9.5. Covenant Against Other Assignments.    
The Tenant will not assign or in any manner transfer its interests under this Project Lease, nor will it suffer or 
permit any assignment thereof by operation of law, except in accordance with the limitations, conditions and 
requirements set forth in this Article IX.  
 
 

ARTICLE X    
 

Section 10.1. Repairs and Maintenance.    
The Tenant covenants and agrees that it will, during the Term of this Project Lease, at its own expense, keep 
and maintain the Project and all parts thereof in good condition and repair (ordinary wear and tear excepted), 
including but not limited to the furnishing of all parts, mechanisms and devices required to keep the 
machinery, equipment and personal property constituting a part of the Project in good mechanical and working 
order (ordinary wear and tear excepted).  
 

Section 10.2. Removal, Disposition and Substitution of Machinery or Equipment.    
The Tenant shall have the right, provided the Tenant is not in Default, to remove and sell or otherwise dispose 
of any machinery or equipment which constitutes a part of the Project and which is no longer used by the 
Tenant or, in the opinion of the Tenant, is no longer useful to the Tenant in its operations (whether by reason 
of changed processes, changed techniques, obsolescence, depreciation or otherwise). 
 
 All machinery or equipment constituting a part of the Project and removed by the Tenant in 
compliance with this Section shall become the absolute property of the Tenant and may be sold or otherwise 
disposed of by the Tenant without otherwise accounting to the Issuer.  In all cases, the Tenant shall pay all the 
costs and expenses of any such removal and shall immediately repair at its expense all damage caused thereby.  
The Tenant's rights under this Section to remove machinery or equipment constituting a part of the Project is 
intended only to permit the Tenant to maintain an efficient operation by the removal of such machinery and 
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equipment no longer suitable to the Tenant's use 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 shall not be construed to permit 
the wholesale removal of such machinery or equipment by the Tenant.   
 
 

ARTICLE XI    
 

Section 11.1. Alteration of Project.    
The Tenant shall have and is hereby given the right, at its sole cost and expense, to make such additions, 
changes and alterations in and to any part of the Project as the Tenant from time to time may deem necessary 
or advisable; provided, however, the Tenant shall not make any major addition, change or alteration which 
will adversely affect the intended use or structural strength or value of any part of the Improvements.  All 
additions, changes and alterations made by the Tenant pursuant to the authority of this Article shall (a) be 
made in a workmanlike manner and in strict compliance 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, additions of machinery, equipment and/or personal property of the 
Tenant not purchased or acquired from proceeds of the Bonds and not constituting a part of the Project shall 
remain the separate property of the Tenant and may be removed by the Tenant prior to or as provided in 
Section 22.1 hereof.  
 
 

ARTICLE XII    
 

Section 12.1. Additional Improvements.    
The Tenant shall have and is hereby given the right, at its sole cost and expense, to construct on the Real 
Property or within areas occupied by the Improvements, or in airspace above the Project, such additional 
buildings and improvements as the Tenant from time to time may deem necessary or advisable.  All additional 
buildings and improvements constructed by the Tenant pursuant to the authority of this Article shall, during 
the Term, remain the property of the Tenant and may be added to, altered or razed and removed by the Tenant 
at any time during the Term hereof.  The Tenant covenants and agrees (a) to make all repairs and restorations, 
if any, required to be made to the Project because of the construction of, addition to, alteration or removal of, 
the additional buildings or improvements, (b) to keep and maintain the additional buildings and improvements 
in good condition and repair, ordinary wear and tear excepted, (c) to promptly and with due diligence either 
raze and remove from the Real Property, in a good, workmanlike manner, or repair, replace or restore such of 
the additional buildings or improvements as may from time to time be damaged by fire or other casualty, and 
(d) that all additional buildings and improvements constructed by the Tenant pursuant to this Article which 
remain in place after the termination of this Project Lease for any cause other than the purchase of the Project 
pursuant to Article XVII hereof shall, upon and in the event of such termination, become the separate and 
absolute property of the Issuer.  
 
 

ARTICLE XIII    
 

Section 13.1. Securing of Permits and Authorizations.    
The Tenant shall not do or permit others under its control to do any work in or in connection with the Project 
or related to any repair, rebuilding, restoration, replacement, alteration of or addition to the Project, or any 
part thereof, unless all requisite municipal and other governmental permits and authorizations shall have first 
been procured and paid for.  All such work shall be done in a good and workmanlike manner and in 
compliance with all applicable building, zoning and other laws, ordinances, governmental regulations and 
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requirements and in accordance with the requirements, rules and regulations of all insurers under the policies 
required to be carried under the provisions of this Project Lease.  
 

Section 13.2. Mechanic's Liens.   
The Tenant shall not do or suffer anything to be done whereby the Project, or any part thereof, is encumbered 
by any mechanic's or other similar lien. Should any mechanic's or other similar lien ever be filed against the 
Project, or any part thereof, the Tenant shall discharge the same of record within 30 days after the date of 
filing.  Notice is hereby given that the Issuer does not authorize or consent to and shall not be liable for any 
labor or materials furnished to the Tenant or anyone claiming by, through or under the Tenant upon credit, 
and that no mechanic's or similar liens for any such labor, services or materials shall attach to or affect the 
reversionary or other estate of the Issuer in and to the Project, or any part thereof.  
 

Section 13.3. Contest of Liens.    
The Tenant, notwithstanding the above, shall have the right to contest any such mechanic's or other similar 
lien if within the 30-day period stated above it (a) notifies the Issuer and the Trustee in writing of its intention 
so to do, and if requested by the Trustee or the Issuer, deposits with the Trustee a surety bond issued by a 
surety company acceptable to the Issuer as surety, in favor of the Issuer, or cash, in the amount of the lien 
claim so contested, indemnifying and protecting the Issuer from and against any liability, loss, damage, cost 
and expense of whatever kind or nature growing out of or in any way connected with the asserted lien and the 
contest thereof, (b) diligently prosecutes such contest, at all times effectively staying or preventing any official 
or judicial sale of the Project or any part thereof or interest therein, under execution or otherwise, and (c) 
promptly pays or otherwise satisfies any final judgment adjudging or enforcing such contested lien claim and 
thereafter promptly procures record release or satisfaction thereof.  
 

Section 13.4. Utilities.    
All utilities and utility services used by the Tenant in, on or about the Project shall be contracted for by the 
Tenant in the Tenant's own name and the Tenant shall, at its sole cost and expense, procure any and all permits, 
licenses or authorizations necessary for all operations on the Project.  
 
 

ARTICLE XIV    
 

Section 14.1. Indemnity.    
The Tenant agrees, whether or not the transactions contemplated by this Project Lease, the Site Lease, the 
Bonds or the Indenture are consummated, to indemnify and hold harmless the Issuer and its officers, directors, 
officials, employees and agents, including the Trustee as assignee of the Issuer's rights under this Project 
Lease, and the Owner and each of its officers, directors, employees and agents (any or all of the foregoing 
referred to hereafter as "Indemnified Persons"), from and against all claims, actions, suits, proceedings, 
expenses, judgments, damages, penalties, fines, assessments, liabilities, charges or other costs (including, 
without limitation, all attorneys' fees and expenses incurred in connection with enforcing this Project Lease 
or collecting any sums due hereunder and any claim or proceeding or any investigations undertaken 
hereunder) relating to, resulting from, or in connection with (a) any cause in connection with the Project, 
including, without limitation, the acquisition, design, construction, installation, equipping, operating, 
maintenance or use thereof; (b) any act or omission of the Tenant or any of its agents, contractors, servants, 
employees or licensees in connection with the use or operation of the Project; (c) any cause in connection with 
the issuance and sale of the Bonds, (d) a misrepresentation or breach of warranty by the Tenant hereunder or 
under any of the documents executed by the Tenant in connection with this Project Lease, or (e) any violation 
by the Tenant of any of its covenants hereunder or under any of the other documents executed by the Tenant 
in connection with the Bonds or this Project Lease.  This indemnity is effective only with respect to any loss 
incurred by any Indemnified Person not due to willful misconduct, gross negligence, or bad faith on part of 
such Indemnified Person.  In case any action or proceeding shall be brought against one or more Indemnified 
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Person and with respect to which such Indemnified Person may seek indemnity as provided herein, such 
Indemnified Person shall promptly notify the Tenant in writing and the Tenant shall promptly assume the 
defense thereof, including the employment of counsel reasonable satisfactory to such Indemnified Person or 
Indemnified Persons, the payment of all expenses and the right to negotiate and consent to settlement; 
provided, however, the failure to notify the Tenant as provided shall not relieve Tenant from any liability or 
duty under this Section, so long as Tenant is given reasonable opportunity to defend such claim.  
 

ARTICLE XV    
 

Section 15.1. Access to Project.    
The Issuer, for itself and its duly authorized representatives and agents, including the Trustee, reserves the 
right to enter the Project at all reasonable times during usual business hours throughout the Term, upon 
reasonable notice, for the purpose of (a) examining and inspecting the same, (b) performing such work made 
necessary by reason of the Tenant's default under any of the provisions of this Project Lease, and (c) after an 
Event of Default, for the purposes of exhibiting the Project to prospective purchasers, lessees or mortgagees.  
The Issuer may, during the progress of the work mentioned in (b) above, keep and store on the Project all 
necessary materials, supplies and equipment and shall not be liable for inconvenience, annoyances, 
disturbances, loss of business or other damage suffered by reason of the performance of any such work or the 
storage of such materials, supplies and equipment.  
 
 

ARTICLE XVI    
 

Section 16.1. Option to Extend Basic Term.    
The Tenant shall have and is hereby given the right and option to extend the Basic Term of this Project Lease 
for the Additional Term provided that (a) the Tenant shall give the Issuer written notice of its intention to 
exercise the option at least 30 days prior to the expiration of the Basic Term and (b) the Tenant is not in 
Default hereunder at the time it gives the Issuer such notice or at the time the Additional Term commences.  
In the event the Tenant exercises such option, the terms, covenants, conditions and provisions set forth in this 
Project Lease shall be in full force and effect and binding upon the Issuer and the Tenant during the Additional 
Term except that the Basic Rent during any extended term herein provided for shall be the sum of $100.00 
per year, payable in advance on the first Business Day of such Additional Term.  
 
 

ARTICLE XVII    
 

Section 17.1. Option to Purchase Improvements.    
Subject to the provisions of this Article, the Tenant shall have the right and option to purchase the Issuer's 
interest in the Improvements at any time during the Term hereof and for 120 days thereafter.  The Tenant shall 
exercise its option by giving the Issuer written notice of the Tenant's election to exercise its option and 
specifying the date, time and place of closing, which date (the "Release Date") shall neither be earlier than 30 
days nor later than 180 days after the notice is given.  The Tenant may not, however, exercise such option if 
the Tenant is in Default hereunder on the Release Date unless all Defaults are cured upon payment of the 
purchase price specified in Section 17.2. 
 

Section 17.2. Quality of Title and Purchase Price.    
If the notice of election to purchase is given, the Issuer shall assign and release all of its interests in the 
Improvements to the Tenant on the Release Date free and clear of all liens and encumbrances except 
(a) Permitted Encumbrances, (b) those to which title was subject on the date of the Site Lease to the Issuer of 
the Real Property, or to which title became subject with the Issuer's and Tenant's written consent, or which 
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resulted from any failure of the Tenant to perform any of its covenants or obligations under this Project Lease, 
(c) taxes and assessments, general and special, if any, and (d) the rights of any party having condemned or 
who is attempting to condemn title to, or the use for a limited period of, all or any part of the Improvements, 
for a price determined as follows (which the Tenant agrees to pay in cash at the time of delivery of the Issuer's 
instruments of release of the Improvements to the Tenant as hereinafter provided):  
 
  (i)  The full amount which is required to provide the Issuer and the Trustee with funds 
sufficient, in accordance with the provisions of the Indenture, to pay at maturity or to redeem and pay in full 
(A) the principal of all of the Outstanding Bonds, (B) all interest due thereon to date of maturity or redemption, 
whichever first occurs, and (C) all costs, expenses and premiums incident to the redemption and payment of 
the Bonds in full, plus 
 
  (ii)  $100.00.  
 
In the event the Tenant owns all of the Outstanding Bonds, the Tenant may surrender the Bonds to the Trustee 
for cancelation in lieu of paying the full amount set forth in this Section. 
 
Nothing in this Article shall release or discharge the Tenant from its duty or obligation under this Project 
Lease to make any payment of Basic Rent or Additional Rent which, in accordance with the terms of this 
Project Lease, becomes due and payable prior to the Release Date, or its duty and obligation to fully perform 
and observe all covenants and conditions herein stated to be performed and observed by the Tenant prior to 
the Release Date.  
 

Section 17.3. Closing of Purchase.    
On the Release Date, the Issuer shall deliver to the Tenant its release of leases and/or other appropriate 
instruments of assignment or release, properly executed and releasing the Improvements to the Tenant free 
and clear of all liens and encumbrances except as set forth in the preceding section above, and the Tenant shall 
pay the full purchase price for the Project as follows:  (a) the amount specified in clause (i) of Section 17.2 
shall be paid to the Trustee for deposit in the Debt Service Fund to be used to pay or redeem Bonds and the 
interest thereon as provided in the Indenture, and (b) the amount specified in clause (ii) of Section 17.2 shall 
be paid to the Issuer; provided, however, nothing herein shall require the Issuer to deliver its appropriate 
instruments of assignment or release to the Tenant until after all duties and obligations of the Tenant under 
this Project Lease to the date of such delivery have been fully performed and satisfied or adequate provision 
made for such performance and satisfaction.  Upon the recording of the Issuer's instruments of assignment or 
release, payment or other satisfaction by Tenant of the purchase price by , including through surrender of the 
Bonds to the Trustee for cancellation in lieu of payment, in accordance with Section 17.2, and legal defeasance 
or cancellation of the Bonds, this Project Lease will terminate, subject to the provisions of Section 20.2 hereof., 
and the Site Lease will terminate in accordance with Section 2.1 thereof. 
 

Section 17.4. Effect of Failure to Complete Purchase.    
If, for any reason, the purchase of the Project by the Tenant pursuant to valid notice of election to purchase is 
not effected on the Release Date, this Project Lease shall be and remain in full force and effect according to 
its terms as if no notice of election under Section 17.1 had been given.  The Issuer and Tenant agree to use all 
commercially reasonable efforts to effect the assignment and release as soon as possible.  
 

Section 17.5. Application of Condemnation Awards if the Tenant Purchases Project.    
The right of the Tenant to exercise its option to purchase the Project under the provisions of this Article shall 
remain unimpaired notwithstanding any condemnation of title to, or the use for a limited period of, all or any 
part of the Project.  If the Tenant shall exercise its option and pay the purchase price as provided in this Article, 
all of the condemnation awards received by the Issuer after the payment of the purchase price, less all 
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attorneys' fees and other expenses and costs incurred by the Issuer in connection with such condemnation, 
shall belong and be paid to the Tenant.   
 

Section 17.6. Option to Purchase Unimproved Portions of Real Property.    
The Tenant shall have the option to purchase at any time and from time to time during the Term any vacant 
part or vacant parts of the unimproved Real Property constituting a part of the Project; provided, however, the 
Tenant shall furnish the Issuer and the Trustee with a certificate of the Authorized Tenant Representative, 
dated not more than thirty (30) days prior to the date of the purchase and stating that, in the opinion of the 
Authorized Tenant Representative, (a) the portion of the Real Property with respect to which the option is 
exercised is not needed for the operation of the Project, (b) the purchase will not impair the usefulness or 
operating efficiency or materially impair the value of the Project and will not destroy or materially impair the 
means of ingress thereto and egress therefrom, and (c) the purchase will not materially adversely affect 
compliance of the remaining Real Property and any Improvements with applicable zoning laws or regulations.  
The Tenant shall exercise this option by giving the Issuer and the Trustee written notice of the Tenant's election 
to exercise its option and specifying (i) the legal description of the portion of Real Property to be released, 
and (ii) a certificate signed by the chief executive or chief financial officer of the Tenant stating that no event 
has occurred and is continuing which, with notice or lapse of time or both, would constitute an Event of 
Default.  The Tenant may not exercise this option if there has occurred and is continuing any event which, 
with notice or lapse of time or both, would constitute an Event of Default at the time the notice is given and 
may not purchase the Real Property unless all defaults are cured.  The option includes the right to purchase a 
perpetual easement for right-of-way to and from the public roadway and the right to purchase such land as is 
necessary to assure that there will always be access between the portion of the Real Property purchased 
pursuant to these Sections 17.6 through 17.10 and the public roadway. 
 

Section 17.7. Quality of Title - Purchase Price.    
If the notice of election to purchase is given as provided in Section 17.6, the Issuer shall release its interest in 
the real property described in the Tenant's notice to the Tenant on the specified date free and clear of all liens 
and encumbrances except (a) Permitted Encumbrances, (b) those to which title was subject on the date of the 
Site Lease to the Issuer of the Real Property, or to which title became subject with the Issuer's and Tenant's 
written consent, or which resulted from any failure of the Tenant to perform any of its covenants or obligations 
under this Project Lease, (c) taxes and assessments, general and special, if any, and (d) the interests of any 
party having condemned or who is attempting to condemn title to, or the use for a limited period of, all or any 
part of the real property described in the Tenant's notice.   
 

Section 17.8. Closing of Purchase.    
The Issuer shall deliver to the Tenant its release of leases and other appropriate instruments of assignment or 
release, properly executed and releasing such real property to the Tenant free and clear of all liens and 
encumbrances except as stated above, and the Tenant shall pay the Trustee the purchase price for such real 
property, and the Trustee will deposit the purchase price in the Debt Service Fund and use the proceeds to 
redeem Bonds on any date the Bonds are subject to optional redemption, as provided in the Indenture.  Nothing 
herein shall require the Issuer to deliver its release of leases to the Tenant until after all duties and obligations 
of the Tenant under this Project Lease to the date of such delivery have been fully performed and satisfied. 
 

Section 17.9. Effect of Release on Lease.    
The exercise by the Tenant of the option granted under these Sections 17.6 to 17.10 and the purchase and 
release of a portion of the Real Property constituting a part of the Project pursuant hereto shall in no way 
whatsoever affect this Project Lease, and all the terms and provisions shall remain in full force and effect, 
including, without limitation, the Tenant's obligations to pay all Basic Rent and Additional Rent. 
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Section 17.10. Effect of Failure to Complete Purchase.    
If, for any reason, the purchase by the Tenant of the portion of the real property described in the notice is not 
effected on the specified date, this Project Lease shall be and remain in full force and effect according to its 
terms the same as though no notice of election to purchase had been given. 
 
 

ARTICLE XVIII    
 

Section 18.1. Damage and Destruction. 

 
 (a) If, during the Term, any Improvements are damaged or destroyed, in whole or in part, by fire 
or other casualty, the Tenant shall promptly notify the Issuer and the Trustee in writing as to the nature and 
extent of such damage or loss and whether it is practicable and desirable to rebuild, repair, restore or replace 
such damage or loss. 
 
 (b) If the Tenant shall determine that such rebuilding, repairing, restoring or replacing is 
practicable and desirable, the Tenant shall proceed with and complete with reasonable dispatch such 
rebuilding, repairing, restoring or replacing.  In such case, any Net Proceeds of property and/or casualty 
insurance required by this Project Lease and received with respect to any such damage or loss to the 
Improvements shall be disbursed in accordance with the Lender’s Mortgage. If there is no Lender’s Mortgage, 
the Net Proceeds shall be paid to the Trustee and shall be deposited in the Project Fund and shall be used and 
applied for the purpose of paying the cost of such rebuilding, repairing, restoring or replacing such damage or 
loss.  Any amount remaining in the Project Fund after such rebuilding, repairing, restoring or replacing shall 
be paid to the Tenant. 
 
 (c) If the Tenant shall reasonably determine that rebuilding, repairing, restoring or replacing the 
Improvements is not practicable and desirable, any Net Proceeds of property and/or casualty insurance 
required by this Project Lease and received with respect to any such damage or loss to the Project shall be 
paid into the Debt Service Fund.  Such moneys shall be used to redeem Bonds at their earliest optional 
redemption date or to pay the principal of any Bonds as the same become due, all subject to rights of the 
mortgagee under the Lender’s Mortgage.  The Tenant agrees that it shall be reasonable in exercising its 
judgment pursuant to this subsection (c). 
 
 (d) The Tenant shall not, by reason of its inability to use all or any part of the Improvements 
during any period in which the Improvements are damaged or destroyed, or are 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 or diminution of the Basic Rent or Additional Rent payable by 
the Tenant under this Project Lease nor of any other obligations of the Tenant under this Project Lease except 
as expressly provided in this Section. 
 

Section 18.2. Condemnation. 

 
 (a) If, during the Term, title to, or the temporary use of, all or any part of the Project shall be 
condemned by any authority exercising the power of eminent domain (other than the Issuer), the Tenant shall, 
within 30 days after the date of entry of a final order in any eminent domain proceedings granting 
condemnation, notify the Issuer and the Trustee in writing as to the nature and extent of such condemnation 
and whether it is practicable and desirable to acquire substitute land or construct substitute Improvements. 
 
 (b) If the Tenant shall determine that such substitution is practicable and desirable, the Tenant 
shall proceed with and complete with reasonable dispatch the acquisition or construction of such substitute 
Real Property or Improvements.  In such case, any Net Proceeds received from any award or awards with 
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respect to the Project or any part thereof made in such condemnation or eminent domain proceedings shall be 
paid to the Trustee for the account of the Tenant and shall be deposited in the Project Fund and shall be used 
and applied for the purpose of paying the cost of such substitution.  Any amount remaining in the Project Fund 
after such acquisition or construction shall be paid to Tenant. 
 
 (c) If the Tenant shall reasonably determine that it is not practicable and desirable to acquire or 
construct substitute Improvements, any Net Proceeds of condemnation awards received by the Tenant shall 
be paid into the Debt Service Fund.  Such moneys shall be used to redeem Bonds at their earliest optional 
redemption date.  The Tenant agrees that it shall be reasonable in exercising its judgment pursuant to this 
subsection. 
 
 (d) The Tenant shall not, by reason of its inability to use all or any part of the Improvements 
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 or any abatement or diminution of the Basic Rent 
or Additional Rent nor of any other obligations hereunder payable by the Tenant under this Project Lease. 
 
 (e) The Issuer shall cooperate fully with the Tenant in the handling and conduct of any 
prospective or pending condemnation proceedings with respect to the Project or any part thereof so long as 
the Issuer is not the condemning authority.  In no event will the Issuer 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 written consent of the Tenant and the Trustee. 
 

Section 18.3. Effect of Tenant's Defaults.    
Anything in this Article to the contrary notwithstanding, the Issuer and the Trustee shall have the right at any 
time and from time to time to withhold payment of all or any part of the Net Proceeds from the Project Fund 
attributable to damage, destruction or condemnation of the Project to the Tenant or any third party if an Event 
of Default has occurred and is continuing, or the Issuer or the Trustee has given notice to the Tenant of any 
Default which, with the passage of time, will become an Event of Default.  In the event the Tenant shall cure 
any Defaults specified herein, the Trustee shall make payments from the Net Proceeds to the Tenant in 
accordance with the provisions of this Article.  However, if this Project Lease is terminated or the Issuer or 
the Trustee otherwise re-enters and takes possession of the Project without terminating this Project Lease, the 
Trustee shall pay all the Net Proceeds held by it into the Debt Service Fund and all rights of the Tenant in and 
to such Net Proceeds shall cease. 
 
 

ARTICLE XIX    
 

Section 19.1. Change of Circumstances.    
If at any time during the Term of this Project Lease, a Change of Circumstances occurs, then the Tenant shall 
have the option to: (a) purchase the Project pursuant to Article XVII or (b) terminate this Project Lease by 
giving the Issuer notice of such termination within 90 days after the Tenant has actual knowledge of the event 
giving rise to such option.  The termination of this Project Lease will become effective when all of the Bonds 
Outstanding are paid or payment is provided for pursuant to the Indenture.  
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ARTICLE XX     
 

Section 20.1. Remedies on Default.    
Whenever any Event of Default shall have happened and be continuing beyond any applicable cure period, 
the Trustee (acting on behalf of the Issuer, as assignee of the Issuer’s rights hereunder) may take any legal 
action, including but not limited to, one or more of the following remedial actions: 
 
 (a) By written notice to the Tenant upon acceleration of maturity of the Bonds as provided in the 
Indenture, the Trustee, acting on behalf of the Issuer, may declare the aggregate amount of all unpaid Basic 
Rent or Additional Rent required to be paid by the Tenant to be immediately due and payable under this 
Project Lease. 
 
 (b) The Trustee, acting on behalf of the Issuer, may give the Tenant written notice of intention 
to terminate this Project Lease on a date not earlier than 30 days after such notice is given and, if all Events 
of Default have not then been cured on the date specified, the Tenant's rights to possession of the Project shall 
cease, and this Project Lease shall terminate.  The Trustee, acting on behalf of the Issuer, may re-enter and 
take possession of the Project and pursue all its available remedies, including sale of Issuer's interest in the 
Project and judgment against the Tenant for all Basic Rent and Additional Rent then owing, including costs 
and attorneys' fees. 
 
 (c) Without terminating this Project Lease, the Trustee, acting on behalf of the Issuer, may 
conduct inspections or an Environmental Assessment of the Project.  The Issuer or the Trustee, acting on 
behalf of the Issuer, may refuse to re-enter or take possession of the Project if it has reasonable cause for such 
refusal.  "Reasonable cause" shall include the presence on the Project of conditions which are in violation of 
any Environmental Law or the existence or threat of a remedial action against the Tenant under any 
Environmental Law resulting from conditions on the Project.   
 
 (d) Without terminating the Term, the Trustee, acting on behalf of the Issuer, may relet the 
Project, or parts thereof, for such term or terms and at such rental and upon such other terms and conditions 
as are deemed advisable, with the right to make alterations and repairs to the Project, and no such re-entry or 
taking of possession of the Project shall be construed as an election to terminate this Project Lease, nor relieve 
the Tenant of its obligation to pay Basic Rent or Additional Rent (at the time or times provided herein), or of 
any of its other obligations under this Project Lease, all of which shall survive such re-entry or taking of 
possession.  The Tenant shall continue to pay the Basic Rent and Additional Rent provided for in this Project 
Lease until the end of the Term, whether or not the Project shall have been relet, less the net proceeds, if any, 
of reletting the Project.   
 
 (e) Having elected to reenter or take possession of the Project pursuant to subsection 20.1(c), the 
Trustee, acting on behalf of the Issuer, may by notice to the Tenant given at any time thereafter while the 
Tenant is in Default in the payment of Basic Rent or Additional Rent or in the performance of any other 
obligation under this Project Lease, elect to terminate this Project Lease in accordance with subsection 20.1(b) 
and thereafter proceed to exercise any remedies lawfully available.   
 
 (f) If, in accordance with any of the provisions of this Article, the Issuer shall have the right to 
elect to re-enter and take possession of the Project, the Issuer or the Trustee, acting on behalf of the Issuer, 
may enter and expel the Tenant and those claiming through or under the Tenant and remove the property and 
effects of both or either by all lawful means without being guilty of any manner of trespass and without 
prejudice to any remedies for arrears of Basic Rent or Additional Rent or preceding breach of contract by the 
Tenant.   
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 (g) Net proceeds of any reletting or sale of the Project shall be deposited in the Debt Service 
Fund for application to pay the Bonds and interest thereon.  "Net proceeds" shall mean the receipts obtained 
from reletting or sale after deducting all expenses incurred in connection with such reletting or sale, including 
without limitation, all repossession costs, brokerage commissions, legal fees and expenses, expenses of 
employees, alteration costs and expenses of preparation of the Project for reletting or sale. 
 
 (h) The Issuer or the Trustee, acting on behalf of the Issuer, may recover from the Tenant any 
attorneys' fees or other expense incurred in exercising any of its remedies under this Project Lease. 
 

Section 20.2. Survival of Obligations.    
The Tenant covenants and agrees with the Issuer and the Trustee that, until all Bonds and the interest thereon 
and redemption premium, if any, are paid in full or provision is made for the payment thereof or cancellation 
in accordance with the Indenture, its obligations under this Project Lease shall survive the cancellation and 
termination of this Project Lease for any cause and/or sale of the Project, and the Tenant shall be obligated to 
pay Basic Rent and Additional Rent (reduced by any net income the Issuer or the Trustee may receive from 
the Project after such termination) and perform all other obligations provided for in this Project Lease, all at 
the time or times provided in this Project Lease.  Notwithstanding any provision of this Project Lease or the 
Indenture, the Tenant's obligations under Sections 8.2 and 14.1 hereof shall survive any termination, release 
or assignment of this Project Lease, the Indenture and payment or provision for payment of the Bonds. 
 

Section 20.3. No Remedy Exclusive.    
No remedy herein conferred upon or reserved to the Issuer is intended to be exclusive of any other available 
remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition to every 
other remedy given under this Project Lease or now or hereafter existing at law or in equity or by statute, 
subject to the provisions of the Indenture.  No delay or omission to exercise any right or power accruing upon 
any Event of Default shall impair any such right or power, or shall be construed to be a waiver thereof, but 
any such right or power may be exercised from time to time and as often as may be deemed expedient.  In 
order to entitle the Issuer to exercise any remedy reserved to it in this Article, it shall not be necessary to give 
any notice, other than notice required herein.   
 
 

ARTICLE XXI    
 

Section 21.1. Performance of the Tenant's Obligations by the Issuer.    
If the Tenant shall fail to keep or perform any of its obligations as provided in this Project Lease, then the 
Issuer may (but shall not be obligated to), upon the continuance of such failure on the Tenant's part for 90 
days after notice of such failure is given the Tenant by the Issuer or the Trustee and without waiving or 
releasing the Tenant from any obligation hereunder, as an additional but not exclusive remedy, make any such 
payment or perform any such obligation, and the Tenant shall reimburse the Issuer for all sums so paid by the 
Issuer and all necessary or incidental costs and expenses incurred by the Issuer in performing such obligations 
through payment of Additional Rent.  If such Additional Rent is not so paid by the Tenant within 10 days of 
demand, the Issuer shall have the same rights and remedies provided for in Article XX in the case of Default 
by the Tenant in the payment of Basic Rent.  
 
 

ARTICLE XXII    
 

Section 22.1. Surrender of Possession.    
Upon accrual of the Issuer's right of reentry as the result of the Tenant's Default hereunder or upon the 
cancellation or termination of this Project Lease by lapse of time or otherwise (other than as a result of the 
Tenant's purchase of the Project), the Tenant shall peacefully surrender possession of the Project to the 
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Trustee, as assignee of the Issuer in good condition and repair, ordinary wear and tear excepted; provided, 
however, the Tenant shall have the right, prior to or within 30 Business Days after the termination of this 
Project Lease, to remove from on or about the Project the buildings, improvements, machinery, equipment, 
personal property, furniture and trade fixtures which the Tenant owns under the provisions of this Project 
Lease and are not a 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 Tenant.  All buildings, 
improvements, machinery, equipment, personal property, furniture and trade fixtures owned by the Tenant 
and which are not so removed from on or about the Project prior to or within 30 Business Days after such 
termination of this Project Lease shall become the separate and absolute property of the Issuer.  
 
 

ARTICLE XXIII    
 

Section 23.1. Notices.    
All notices required or desired to be given hereunder shall be in writing and shall be delivered in person to the 
Notice Representative or mailed by registered mail to the Notice Address.  All notices given by registered 
mail shall be deemed duly delivered three days after they are mailed.  When mailed notices are given, the 
party giving notice will use reasonable diligence to contact the party being notified by telephone, electronic 
mail or facsimile on or before the date such notice is mailed. 
 
 

ARTICLE XXIV    
 

Section 24.1. Triple-Net Lease.    
The parties hereto agree that (a) this Project Lease is intended to be a triple-net lease, (b) the payments of 
Basic Rent and Additional Rent are designed to provide the Issuer and the Trustee with funds adequate in 
amount to pay all principal of and interest on all Bonds as the same become due and payable and to pay and 
discharge all of the other duties and requirements set forth herein, and (c) to the extent that the payments of 
Basic Rent and Additional Rent are not adequate to provide the Issuer and the Trustee with funds sufficient 
for the purposes aforesaid, the Tenant 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 as may from time to time be required 
for such purposes.  
 

Section 24.2. Funds Held by the Trustee After Payment of Bonds.    
If, after the principal of and interest on all Bonds and all costs incident to the payment of the Bonds have been 
paid in full, the Trustee holds unexpended funds received in accordance with the terms hereof, such 
unexpended funds shall, except as otherwise provided in this Project Lease and the Indenture and after 
payment therefrom to the Issuer of any sums of money then due and owing by the Tenant under the terms of 
this Project Lease, be the absolute property of and be paid over to the Tenant. 
 
 

ARTICLE XXV    
 

Section 25.1. Rights and Remedies.    
The rights and remedies reserved by the Issuer and the Tenant hereunder and those provided by law shall be 
construed as cumulative and continuing rights.  No one of them shall be exhausted by the exercise thereof on 
one or more occasions.  The Issuer and the Tenant 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 Project Lease, 
notwithstanding the availability of an adequate remedy at law, and each party hereby waives the right to raise 
such defense in any proceeding in equity.  
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Section 25.2. 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 either party of any covenant, agreement or undertaking, the 
nondefaulting party may nevertheless accept from the other any payment or payments or performance 
hereunder without in any way waiving its right to exercise any of its rights and remedies provided for herein 
or otherwise with respect to any such Default which was in existence at the time such payment or payments 
or performance were accepted by it.  
 

Section 25.3. The Issuer Shall Not Unreasonably Withhold Consents and Approvals.    
Wherever in this Project Lease it is provided that the Issuer shall, may or must give its approval or consent, 
or execute supplemental agreements, exhibits or schedules, the Issuer shall not unreasonably or arbitrarily 
withhold or refuse to give such approvals or consents or refuse to execute such supplemental agreements, 
exhibits or schedules.  
 
 

ARTICLE XXVI    
 

Section 26.1. The Issuer May Not Release Interest without Tenant Consent.    
The Issuer covenants that unless an Event of Default under this Project Lease has occurred and is continuing, 
and the remaining Term of this Project Lease has been terminated, it will not, without the Tenant's written 
consent, unless required by law, assign, release or encumber its leasehold interest in the Project at any time 
during the Term of this Project Lease.  
 

Section 26.2. Quiet Enjoyment and Possession.    
The Tenant shall enjoy peaceable and quiet possession of the Project as long as no Event of Default has 
occurred and is continuing. 
 

Section 26.3. Intentionally Omitted.    

 
Section 26.4. Issuer's Obligations Limited.   

Except as otherwise expressly provided in this Project Lease, no recourse upon any obligation or agreement 
contained in this Project Lease or in any Bond or under any judgment obtained against the Issuer, or by the 
enforcement of any assessment or by any legal or equitable proceeding by virtue of any constitution or statute 
or otherwise under any circumstances, under or independent of the Indenture, shall be had against the Issuer 
and its officers, employees and agents. 
 
 Notwithstanding anything in this Project Lease to the contrary, it is expressly understood and agreed 
by the parties hereto that (a) the Issuer may rely conclusively on the truth and accuracy of any certificate, 
opinion, notice or other instrument furnished to the Issuer by the Tenant, an Owner or the Trustee as to the 
existence of any fact or state of affairs required to be noticed by the Issuer; (b) the Issuer shall not be under 
any obligation to perform any record-keeping or to provide any legal services, it being understood that such 
services shall be performed or provided either by the Tenant, the Trustee or the Owner; and (c) that none of 
the provisions of this Project Lease shall require the Issuer to expend or risk its own funds or otherwise incur 
financial liability in the performance of any of its duties or in the exercise of any of its rights or powers 
hereunder, unless it shall have first been adequately indemnified to its satisfaction against the costs, expenses 
and liability which may be incurred by such action. 
 
 Notwithstanding anything in this Project Lease to the contrary, any obligation the Issuer may incur 
under this Project Lease or under any instrument or document executed by the Issuer in connection with this 
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Project Lease that entails the expenditure of any money by the Issuer shall be only a limited obligation of the 
Issuer payable solely from the revenues derived by the Issuer under this Project Lease and shall not be, under 
any circumstances, a general obligation of the Issuer. 
  
 

ARTICLE XXVII    
 

Section 27.1. Investment Tax Credit; Depreciation.    
The Tenant shall be entitled to claim the full benefit of (l) any investment credit against federal or state income 
tax allowable with respect to expenditures of the character contemplated hereby under any federal or state 
income tax laws now or from time to time hereafter in effect, and (2) any deduction for depreciation with 
respect to the Project from federal or state income taxes.  The Issuer agrees that it will upon the Tenant's 
request execute all such elections, returns or other documents which may be reasonably necessary or required 
to more fully assure the availability of such benefits to the Tenant. 
 
 

ARTICLE XXVIII    
 

Section 28.1. Amendments.    
This Project Lease may be amended, changed or modified in writing in the following manner: 
 
 (a) With respect to an amendment, change or modification which reduces the Basic Rent or 
Additional Rent, or any amendment which reduces the percentage of Owners whose consent is required for 
any such amendment, change or modification, by an agreement in writing executed by the Issuer and the 
Tenant and consented to in writing by the Trustee and by Owners of at least 90% of the aggregate principal 
amount of the Bonds then Outstanding; 
 
 (b) With respect to any other amendment, change or modification which will materially 
adversely affect the security or rights of the Owners, by an agreement in writing executed by the Issuer and 
the Tenant and consented to in writing by the Trustee and by Owners of at least 66-2/3% of the aggregate 
principal amount of the Bonds then Outstanding; and 
 
 (c) With respect to all other amendments, changes, or modifications, by an agreement in writing 
executed by the Issuer and the Tenant.  
 
At least 30 days prior to the execution of any agreement pursuant to (c) above, the Issuer and the Tenant shall 
furnish the Trustee and the Owner with a copy of the amendment, change or modification proposed to be 
made.  
 

Section 28.2. Granting of Easements.    
If no Event of Default under this Project Lease shall have happened and be continuing, the Tenant may, at 
any time or times, (a) grant easements, licenses and other rights or privileges in the nature of easements with 
respect to any property included in the Project, free from any rights of the Issuer or the Owner, or (b) release 
existing easements, licenses, rights-of-way and other rights or privileges, all with or without consideration 
and upon such terms and conditions as the Tenant shall determine, and the Issuer agrees, to the extent that it 
may legally do so, that it will execute and deliver any instrument necessary or appropriate to confirm and 
grant or release any such easement, license, right-of-way or other right or privilege or any such agreement or 
other arrangement, upon receipt by the Issuer of:  (i) a copy of the instrument of grant or release or of the 
agreement or other arrangement, (ii) a written application signed by the Authorized Tenant Representative 
requesting such instrument, and (iii) a certificate executed by the Tenant stating (A) that such grant or release 
is not detrimental to the proper conduct of the business of the Tenant, and (B) that such grant or release will 

141



 

600551.20051\PROJECT LEASE 

29 

not impair the effective use or interfere with the efficient and economical operation of the Project and will not 
materially adversely affect the security of the Owner.  Any consideration received by the Tenant for the grant 
or release must be paid to the Trustee to be deposited in the Debt Service Fund and used to redeem Bonds at 
the earliest practicable date, at their principal amount, plus accrued interest, without premium.  If the 
instrument of grant shall so provide, any such easement or right and the rights of such other parties thereunder 
shall be superior to the rights of the Issuer and the Owner and shall not be affected by any termination of this 
Project Lease or default on the part of the Tenant hereunder.  If no Event of Default shall have happened and 
be continuing, any payments or other consideration received by the Tenant for any such grant or with respect 
to or under any such agreement or other arrangement shall be and remain the property of the Tenant, but, in 
the event of the termination of this Project Lease because of an Event of Default, all rights then existing of the 
Tenant with respect to or under such grant shall inure to the benefit of and be exercisable by the Issuer.  
 

Section 28.3. Security Interests.    
 (a) The Issuer and the Tenant agree to execute and deliver any instruments (including financing 
statements and statements of continuation thereof) necessary for perfection of and continuance of the security 
interest of the Issuer in and to the Project.  The Tenant hereby authorizes the Issuer to file or cause to be filed 
all such instruments required to be so filed and the Trustee to continue or cause to be continued the filings or 
liens of such instruments for so long as the Bonds shall be Outstanding. 
 
 (b) Under the Indenture, the Issuer will, as additional security for the Bonds assign, transfer, 
pledge and grant a security interest in its rights under this Project Lease to the Trustee.  The Issuer hereby 
authorizes the Trustee to file financing statements or any other instruments necessary to perfect its security 
interest.  The Trustee is hereby given the right to enforce, either jointly with the Issuer or separately, the 
performance of the obligations of the Tenant, and the Tenant hereby consents to the same and agrees that the 
Trustee may enforce such rights as provided in the Indenture and the Tenant will make payments required 
hereunder directly to the Trustee.   
 

Section 28.4. Construction and Enforcement.    
This Project Lease shall be construed and enforced in accordance with the laws of the State.  The provisions 
of this Project Lease shall be applied and interpreted in accordance with the rules of interpretation set forth in 
the Indenture.  Wherever in this Project 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.  
 

Section 28.5. Invalidity of Provisions of Project Lease.    
If, for any reason, any provision hereof shall be determined to be invalid or unenforceable, the validity and 
effect of the other provisions hereof shall not be affected thereby.  
 

Section 28.6. Covenants Binding on Successors and Assigns.    
The covenants, agreements and conditions herein contained shall be binding upon and inure to the benefit of 
the parties hereto and their respective successors and assigns.  
 

Section 28.7. Section Headings.    
The section headings hereof are for the convenience of reference only and shall not be treated as a part of this 
Project Lease or as affecting the true meaning of the provisions hereof.  The reference to section numbers 
herein or in the Indenture shall be deemed to refer to the numbers preceding each section.  
 

Section 28.8. Execution of Counterparts; Electronic Transactions.    
This Project Lease may be executed simultaneously in multiple counterparts, each of which shall be deemed 
to be an original, but all of which together shall constitute one instrument.  The transaction described herein 
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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.  
 

 
[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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 IN WITNESS WHEREOF, the Issuer has caused this Project Lease to be signed by an authorized 
official, such signature to be attested by an authorized officer, and its official seal to be applied, as of the date 
first above written.  
 
 
       CITY OF PITTSBURG, KANSAS 

 
 
 
       By:       
         Chuck Munsell, Mayor 
(SEAL) 
 
 
ATTEST: 
 
 
 
_____________________________________ 
 Tammy Nagel, City Clerk 
 
      "ISSUER"   
 
 

ACKNOWLEDGMENT 

 
STATE OF KANSAS   ) 
     ) SS: 
COUNTY OF CRAWFORD  ) 
 
 The foregoing instrument was acknowledged before me on November _____, 2026 by Chuck 
Munsell, Mayor of the City of Pittsburg, Kansas. 
 
 
(SEAL) 
             
                 Notary Public 
 
My Appointment Expires: 
 
_____________________ 
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 IN WITNESS WHEREOF, the Tenant has caused this Project Lease to be signed by an authorized 
officer, as of the date first above written.  
 
       THE BESSE, LLC 

 
 
 
       By:        
       Name:   Rick D. Baden 
       Title:  Manager 
 
 
      "TENANT"   
 
 
 ACKNOWLEDGMENT 
 
STATE OF KANSAS   ) 
     ) SS: 
COUNTY OF CRAWFORD  ) 
 
 This instrument was acknowledged before me on November _____, 2026, by Rick D. Baden, 
Manager of The Besse, LLC, a Kansas limited liability company. 
 
 
(SEAL) 
             
                 Notary Public 
 
My Appointment Expires: 
 
_____________________ 
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APPENDIX A 
 

FORM OF REQUISITION FOR PAYMENT OF PROJECT COSTS 
 

CITY OF PITTSBURG, KANSAS 

Project Fund 

(Besse Lofts Project) 

Payment Order No. ______ 

 
Security Bank of Kansas City  
Kansas City, Kansas 
Attn:  Corporate Trust Department 
 
 I hereby certify that the amounts stated in the attached Payment Schedules have either been advanced 
by the Tenant or are justly due to contractors, subcontractors, suppliers, vendors, materialmen, engineers, 
architects or other persons named in the Payment Schedules who have performed necessary and appropriate 
work in connection with any installation of machinery, equipment or personal property, or have furnished 
necessary and appropriate materials in the construction or acquisition of land, buildings and improvements 
constituting a part of the Project.  I further certify that the fair value of such work or materials, machinery and 
equipment, is not exceeded by the amount requested, and such cost is one which may be capitalized for federal 
income tax purposes.   
 
 I further certify that, except for the amounts set forth in the Payment Schedules, there are no 
outstanding debts now due and payable for labor, wages, materials, supplies or services in connection with 
the construction of the buildings and improvements or the purchase and/or installation of machinery, 
equipment and personal property which, if unpaid, might become the basis of a vendor's, mechanic's, laborer's 
or materialmen's statutory or other similar lien upon the Real Property, the Project or any part thereof.   
 
 I further certify that no part of the amounts set forth in the Payment Schedules have been the basis for 
any previous withdrawal of any moneys from the Project Fund.   
 
 I further certify that each of the representations and covenants on the part of the Tenant contained in 
the Project Lease dated as of November 1, 2026 by and between the City of Pittsburg, Kansas, as the Issuer, 
and the Tenant are now true and correct in all material respects and are now being materially complied with.   
 
 I further certify that the amounts set forth in the Payment Schedules constitute Project Costs, as such 
term is defined in the Project Lease, and that all insurance policies which are required to be in force as a 
condition precedent to disbursement of funds from the Project Fund pursuant to the provisions of Section 6.1 
of the Project Lease are in full force and effect.   
 
 I acknowledge that the Tenant, as Purchaser of the Bonds, will be receiving such Bonds in 
compensation for the expenditures set forth in the Payment Schedules to acquire, construct and equip the 
Project and that the Bond will constitute full payment for these costs. 
 
 DATED _____________________, 20___. 
 
       ______________________________________ 
        Authorized Tenant Representative 
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EXHIBIT A - Payment Order No. _______ 
 

PAYMENT SCHEDULE 

FOR BUILDINGS, IMPROVEMENTS AND 

MISCELLANEOUS PROJECT COSTS 

 
 
 I hereby request payment of the amounts specified below to the payees whose names and addresses 
are stated below, and I certify that the description of the purchase or nature of each payment is reasonable, 
accurate and complete:   
 
 PAYMENT SCHEDULE 
 
 
Payee Name Purpose or Nature of Payment Amount 
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EXHIBIT B - Payment Order No. ______ 
 

PAYMENT SCHEDULE 

FOR MACHINERY AND EQUIPMENT 

 
 
 I hereby request payment of the amounts specified below to the payees whose names and addresses 
are stated below.  I certify that the description of the purchase or nature of each payment is reasonable, accurate 
and complete.  I further certify that the items described are free and clear of any liens or security interests.  I 
have attached to this schedule a copy of the purchase order or seller's invoice for each item. 
 
 
 PAYMENT SCHEDULE 
 
 

Payee Name Description of Equipment Amount 
   
 (include name of seller, 

manufacturer, descriptive name, 
capacity, serial number of model 
number, if available) 
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APPENDIX B 
 

FORM OF CERTIFICATE OF COMPLETION 
 

CERTIFICATE OF COMPLETION 
 
 The undersigned, being the Authorized Tenant Representative for The Besse, LLC (the "Tenant"), as 
tenant under a Project Lease dated as of November 1, 2026 (the " Project Lease") between the City of 
Pittsburg, Kansas (the "Issuer") and the Tenant, and as beneficiary of the Issuer's Taxable Industrial Revenue 
Bonds, Series 2026 (Besse Lofts Project) issued pursuant to an Indenture dated as of November 1, 2026 (the 
"Indenture"), hereby certifies as follows.  Capitalized terms not otherwise defined herein shall have the 
meanings set forth in the Indenture and Project Lease. 
 
 1. The Improvements have been substantially completed in accordance with the plans and 
specifications prepared at the Tenant's direction. 
 
 2. Such Improvements have been substantially completed in a good and workmanlike manner. 
 
 3. There are no mechanic's, materialmen's liens or other statutory liens on file encumbering title 
to the Real Property; all bills for labor and materials furnished for the Improvements which could form the 
basis of a mechanic's, materialmen's or other statutory lien against the Real Property have been paid in full, 
and within the past four months no such labor or materials have been furnished which have not been paid for. 
 
 4. All Improvements are located or installed upon the Real Property. 
 
 5. All material provisions of applicable building codes have been complied with and, if 
applicable, a certificate of occupancy has been issued with respect to the Project. 
 
 6. All moneys remaining in the Project Fund being held by the Trustee under the Indenture 
should be transferred to the Debt Service Fund being held by the Trustee under the Indenture as required by 
Section 5.04 of the Indenture, to be applied as provided therein. 
 
 IN WITNESS WHEREOF, the undersigned Authorized Tenant Representative has signed this 
Certificate, and states, under penalty of perjury, that the statements of fact made in this Certificate are true 
and correct. 
 
      ___________________________________________ 
 
STATE OF [__________]  ) 
     ) SS: 
COUNTY OF [___________]  ) 
 
 Subscribed and sworn to or affirmed before me, a notary public, on ______________, 20__. 
 
[SEAL] 
      _____________________________________________ 
        Notary Public 
 
My Appointment Expires: __________________ 
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SCHEDULE I 
 

SCHEDULE I TO THE PROJECT LEASE, DATED AS OF NOVEMBER 1, 2026, 

BY AND BETWEEN CITY OF PITTSBURG, KANSAS AND THE BESSE, LLC 

 
PROPERTY SUBJECT TO PROJECT LEASE 

(A) A leasehold interest in the following described real estate located in Crawford County, 
Kansas: 

Lots One (1), Two (2), Three (3), Four (4), Five (5), Six (6) and Seven (7) in Playter & 
Rhodes Subdivision of Lots 197 and 198 in Block 22, Original Town of Pittsburg, 
Crawford County, Kansas, according to the recorded Plat thereof. 
 
Also the South Eight (8) feet of vacated alley lying North of and adjacent to said lots. 
 

the real property constituting the “Real Property” as referred to in the Project Lease, subject to Permitted 
Encumbrances. 

(B) The buildings, improvements, equipment, fixtures and personal property now or hereafter 
acquired, constructed, or installed on the Real Property and financed or refinanced with proceeds of the 
Bonds. 

The property described in paragraphs (A) and (B) of this Schedule I, together with any alterations 
or additional improvements properly deemed a part of the Project pursuant to and in accordance with the 
provisions of Sections 10.3 and 10.4 of the Project Lease, constitute the “Project” as referred to in both the 
Project Lease and the Indenture. 
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 GILMORE & BELL, P.C. 
 OCTOBER 19, 2026 
 
 
  
 
 

THE BESSE, LLC 

AS TENANT AND PURCHASER 

 

AND 

 

 

CITY OF PITTSBURG, KANSAS 

AS ISSUER 

 

 

 

 

 

 

 

BOND PURCHASE AGREEMENT 

 

 

 

 

 

 

 

 

 

$23,500,000 

TAXABLE INDUSTRIAL REVENUE BONDS 

SERIES 2026 

(BESSE LOFTS PROJECT) 

 
 
 

151



 
 

600551.20051\BPA 

BOND PURCHASE AGREEMENT 
 

$23,500,000 
CITY OF PITTSBURG, KANSAS 

TAXABLE INDUSTRIAL REVENUE BONDS 
SERIES 2026 

(BESSE LOFTS PROJECT) 
Dated:  NOVEMBER 1, 2026 

 
 
 THIS AGREEMENT entered into as of November 1, 2026 (the “Sale Date”), between The Besse, 
LLC, a Kansas limited liability company (the "Tenant"), the City of Pittsburg, Kansas (the "Issuer") and The 
Besse, LLC, Pittsburg, Kansas (the "Purchaser"), collectively referred to herein as the "Parties."  All 
capitalized terms not specifically defined herein shall have the same meaning as defined in the hereinafter 
referenced Indenture and Project Lease, unless some other meaning is plainly indicated. 
 
 SECTION 1.  RECITALS. 
 
 (a) The Issuer proposes to issue and sell the Bonds identified above (the "Bonds") to provide 
funds to acquire, construct and equip a commercial and educational facility (the "Project") located within  
the corporate limits of the Issuer, to be leased by the Issuer to the Tenant pursuant to a Project Lease dated 
as of November 1, 2026 (the "Project Lease").  
 
 (b) Pursuant to the constitution and laws of the State of Kansas, including K.S.A. 12-1740 et 
seq. (the "Act"), the Bonds are limited obligations of the Issuer payable solely from the Trust Estate under 
the Indenture (hereinafter defined), including payments derived by the Issuer from the Project Lease.  The 
Bonds will be dated November 24, 2026, will contain such other terms and provisions as are set forth in an 
ordinance duly passed by the governing body of the Issuer on November 10, 2026 (the "Ordinance"), and 
other proceedings and determinations related thereto as authorized and governed by the provisions of a Trust 
Indenture (the "Indenture") dated November 1, 2026 between the Issuer and Security Bank of Kansas City, 
Kansas City, Kansas, as trustee (the "Trustee").   
 
 (c) The proceeds of the sale of the Bonds are to be applied: 
 
  (i) to provide for accrued interest through the date of Closing; 
 
  (ii) to provide funds to pay Project Costs (as defined in the Indenture); and 
 
  (iii) to pay expenses related to Bond issuance;  
 
all as set forth in the Project Lease, Ordinance and Indenture. 
 
 SECTION 2.  PURCHASE, SALE AND DELIVERY OF THE BONDS.   

 
 (a) On the basis of the representations, warranties and covenants contained herein and in the 
other agreements and documents referred to herein, and subject to the terms and conditions herein set 
forth, the Purchaser agrees to purchase from the Issuer and the Issuer agrees to sell to the Purchaser the 
Bonds not later than 12:00 Noon, applicable Central time on November 1, 2026, or such other place, time 
or date as shall be mutually agreed upon by the Issuer and the Purchaser, at the purchase price equal to the 
par amount of the bonds issued in the Indenture, plus accrued interest from the Dated Date to the Issue 
Date (the “Purchase Price”).  The date of such delivery and payment is herein called the “Issue Date,” the 
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hour and date of such delivery and payment is herein called the “Closing Time” and the transactions to be 
accomplished for delivery of the Bonds on the Issue Date shall be herein called the “Closing.”  The Bonds 
shall be issued under and secured as provided in the Indenture and the Bonds shall have the maturities and 
interest rates as set forth therein.  The Bonds shall contain such other provisions as are described in the 
Indenture.  
 
 (b) The Parties acknowledge and agree that:  (i) the purchase and sale of the Bonds pursuant 
to this Bond Purchase Agreement is an arm’s-length commercial transaction between the Issuer and the 
Purchaser; (ii) in connection with such transaction, the Purchaser is acting solely as a principal and not as 
an agent or a fiduciary of any of the Issuer; (iii) the Purchaser has not assumed (individually or 
collectively) a fiduciary responsibility in favor of the Issuer with respect to the offering of the Bonds or 
the process leading thereto (whether or not the Purchaser, or any affiliate of the Purchaser, has advised or 
is currently advising the Issuer on other matters) or any other obligation to the Issuer except with respect 
to the obligations expressly set forth in this Bond Purchase Agreement; and (iv) the Issuer and the Tenant 
have consulted with their own legal and financial advisors to the extent it deemed appropriate in 
connection with the offering of the Bonds. 
 
 (c) The Bonds are purchased by Purchaser under the following conditions:  (i) the Bonds are 
not being registered or otherwise qualified for sale under the “Blue Sky” laws; (ii) Purchaser will hold the 
Bonds as one single debt instrument, (iii) no CUSIP numbers will be obtained for the Bonds, (iv) no 
official statement or other similar offering document has been prepared in connection with the private 
placement of the Bonds, and (v) the Bonds will not close through the DTC or any similar repository and 
will not be in book entry form.   
 
 (d) The delivery of the Bonds shall be made in definitive form, as fully registered bonds (in 
such denominations as the Purchaser shall specify in writing at least 48 hours prior to the Closing Time) 
duly executed and authenticated provided, however, the Bonds may be delivered in temporary form.  The 
Bonds shall be available for examination and packaging by the Purchaser at least 24 hours prior to the 
Closing Time. 
 
SECTION 3. REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMENTS OF 

THE PURCHASER 

 
 By the execution hereof the Purchaser hereby represents, warrants and agrees with the Issuer that 
as of the date hereof and at the Closing Time: 
 
 (a) Purchaser is knowledgeable and experienced in financial and business matters and is 
capable of evaluating investment merit and risks associated with its purchase of the Bonds.  The 
Purchaser has been furnished and has reviewed the provisions of the Ordinance, Indenture and Project 
Lease relating to the authorization of and security for payment of the Bonds.   
 
 (b) Purchaser is purchasing the Bonds as an investment for its own account and not with a view 
to the sale, redistribution or other disposition thereof in the ordinary course of business in a transaction not 
amounting to a public offering as contemplated by Section 4(2) of the Securities Act of 1933, as amended.  
Purchaser acknowledges that (i) the Bonds will not be registered under the Securities Act of 1933, as 
amended or any applicable state securities law, (ii) the Bonds may not be transferred unless, in the opinion 
of counsel acceptable to the Issuer and the Trustee, such transfer will not cause a violation of the Securities 
Act of 1933, as amended, or any applicable state securities law and that (iii) language consistent with the 
foregoing restrictions will appear in the registration and transfer provisions of the Indenture. 
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 SECTION 4.  ISSUER'S REPRESENTATIONS.   

 
 The Issuer represents, covenants and warrants, to the best of its knowledge and belief, as follows, 
all of which will continue in effect subsequent to the Closing: 
 
 (a) The Issuer is a municipal corporation incorporated as a city of the first class under the laws 
of the State of Kansas.   
 
 (b) The governing body of the Issuer did enact the Ordinance; it has been signed by a duly 
authorized official of the Issuer, it has been published once in the official city newspaper as required by law, 
and it is presently in full force and effect and has not been amended or modified. 
 
 (c) The Issuer has full power and authority to execute and deliver the Indenture, the Site Lease, 
the Project Lease, the Bond Purchase Agreement and any and all other documents reasonably necessary in 
connection with the Indenture, the Project Lease the Site Lease and the Bond Purchase Agreement (the 
"Issuer Documents"); the Issuer Documents have been duly executed and delivered by the Issuer in the 
manner authorized and constitute legal, valid and binding  obligations of the Issuer in accordance with their 
terms, except to the extent limited by or subject to bankruptcy, insolvency, reorganization, moratorium or 
other laws affecting creditors' rights, principles of equity or the exercise of judicial discretion. 
 
 (d) The execution, delivery and performance of the Issuer Documents will not conflict with or 
constitute on the part of the Issuer a material breach or default under any agreement, indenture or instrument 
known to it to which the Issuer is a party or by which it is bound. 
 
 (e) The Issuer has duly and validly authorized the taking on its behalf of any and all actions 
necessary to carry out and give effect to the transactions contemplated to be performed on its part by the 
Ordinance and the Issuer Documents. 
 
 (f) There is not now pending or, to the knowledge of the officials of the Issuer, threatened any 
litigation seeking to restrain or enjoin the issuance or delivery of the Bonds, or contesting or questioning 
(i) the validity of the Bonds, (ii) the proceedings or authority under which they are issued, (iii) the existence 
of the Issuer, (iv) the authority of the Issuer to enact the Ordinance or enter into the Issuer Documents, or 
(v) the Issuer's pledge of the Project, the revenues therefrom and the Trust Estate under the Indenture as 
security for the payment of the Bonds. 
 
 (g) Any certificate signed by an official of the Issuer and delivered to the Purchaser shall be 
deemed a representation by the Issuer to the Purchaser as to the truth of the statements made in such 
certificate. 
 
 SECTION 5.  REPRESENTATIONS OF THE TENANT.   

 
 The Tenant makes the following representations as of the Closing, all of which will continue in 
effect subsequent to the Closing: 
 
 (a) The Tenant is a duly formed Kansas limited liability company, duly authorized to do 
business under the laws of the State of Kansas.  
 
 (b) The Tenant has full power and authority to enter into, execute and deliver the Project 
Lease, and this Bond Purchase Agreement (the "Tenant Documents"), and to perform its obligations 
thereunder, all of which have been duly authorized by all proper and necessary corporate action, and no 
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consent or approval of parties not signatories to this Bond Purchase Agreement or of any public authority 
other than the Issuer is necessary to carry out the same. 
 
 (c) The execution, delivery and performance by the Tenant of the Tenant Documents will not 
conflict with or constitute a material violation or breach of or a default under its articles of organization or 
operating agreement, or any mortgage, indenture, deed of trust, contract, instrument or agreement binding 
on it or affecting its property, or any provision of law or order, rule, regulation, ordinance or decree of any 
court, government or governmental body having jurisdiction over the Tenant or any of its property. 
 
 (d) All written information (including financial statements) supplied by the Tenant which has 
been relied upon by Gilmore & Bell, P.C. ("Bond Counsel") is complete and correct in all material respects. 
 
 (e) To the actual knowledge of the partners of the Tenant and the officers of the Tenant signing 
this Bond Purchase Agreement, there is no litigation, proceeding or investigation by or before any court, 
public board or body, pending, or threatened, against or affecting the Tenant, its officers or property, 
challenging the validity of the Tenant Documents, or seeking to enjoin any of the transactions contemplated 
by such instruments or the performance by the Tenant of its obligations thereunder, or challenging the 
acquisition or operation of the Project.  Further, no litigation, proceeding, or investigation is pending or, to 
the knowledge of the officers of the Tenant signing this Bond Purchase Agreement, threatened, against the 
Tenant, its partners or property except (i) that arising in the normal course of the its business operations, and 
being defended by or on behalf of the Tenant, in which the probable ultimate recovery and estimated 
defense costs and expenses, in the opinion of the management of the Tenant will be entirely within 
applicable insurance policy limits (subject to applicable self-insurance, retentions and deductibles), or 
(ii) that which, if determined adversely to the Tenant, would not, in the opinion of the management of the 
Tenant, materially adversely affect the Tenant’s operations or condition, financial or otherwise. 
 
 SECTION 6.  TENANT’S COVENANT.   

 
 The Tenant will promptly notify the Purchaser of any material adverse change in the business, 
properties or financial condition of the Tenant, or with respect to the Project, occurring before Closing or or 
be necessary in order to make the information contained therein not misleading in connection with the sale 
of the Bonds. 
 
 SECTION 7.  REPRESENTATIONS TO SURVIVE CLOSING.   

 
 The representations, warranties, agreements, and indemnities of the Issuer, the Tenant and the 
Purchaser contained herein will survive the Closing and any investigation made by or on behalf of the 
Issuer, the Tenant or the Purchaser, of any matters described in, or related to, the transactions contemplated 
hereby and by the Site Lease and the Project Lease. 
 
 SECTION 8.  CONDITIONS OF CLOSING.   

 
 The Purchaser's obligations to purchase the Bonds are subject to fulfillment of the following 
conditions at or before Closing: 
 
 (a) The representations of the Issuer and the Tenant hereunder must be true on and as of the 
Issue Date and must be confirmed by certificates dated as of the Closing; 
 
 (b) Neither the Issuer nor the Tenant has defaulted in the performance of any of their respective 
covenants hereunder; 
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 (c) The Purchaser must receive at the Closing: 
 
  (i) an opinion of Bond Counsel, dated as of the Closing, in form and substance 

satisfactory to the Purchaser and its counsel; 
 
  (ii) an opinion of counsel for the Tenant, dated as of the Closing, in form and 

substance satisfactory to Bond Counsel and to the Purchaser and its counsel 
confirming the Tenant's representations as set forth in paragraphs (a) through (e) 
inclusive of Section 5 of this Bond Purchase Agreement; 

 
  (iii) an opinion of counsel for the Issuer, dated as of the Closing, in form and substance 

satisfactory to Bond Counsel and to the Purchaser and its counsel, confirming the 
Issuer's representations set forth in paragraphs (a) through (f) inclusive of Section 4 
of this Bond Purchase Agreement; 

 
  (iv) a certificate or certificates, satisfactory in form and substance to Bond Counsel and 

the Purchaser and its counsel, of an authorized official of the Issuer dated the date 
of the Closing to the effect that (A) each of the representations of the Issuer set 
forth in Section 4 hereof is true, accurate and complete in all material respects as of 
the Closing, and each of the agreements of the Issuer set forth in this Bond 
Purchase Agreement to be complied with at or prior to the Closing has been 
complied with; and (B) no litigation is pending, or to such official's knowledge, 
threatened, to restrain or enjoin the issuance or delivery of the Bonds, or contesting 
or questioning the validity of the Bonds, the proceedings or authority under which 
they are issued, the existence of the Issuer, the authority of the Issuer to enact the 
Ordinance or enter into the Indenture, the Project Lease or the Bond Purchase 
Agreement, or the Issuer's pledge of the Project, the revenues therefrom and the 
Trust Estate under the Indenture as security for the payment of the Bonds, and 
(C) that none of the proceedings authorizing issuance of the Bonds or execution 
and delivery of the bond documents has been repealed, revoked or rescinded;  

 
  (v) a certificate or certificates, satisfactory in form and substance to Bond Counsel and 

to the Purchaser and its counsel, of member of the Tenant, dated the date of 
Closing to the effect that each of the representations of the Tenant set forth in 
Section 5 hereof is true, accurate and complete in all material respects as of the 
Closing, and each of the agreements of the Tenant set forth in this Bond Purchase 
Agreement to be complied with at or prior to the Closing has been complied with 
as of such time;   

 
(vi) such additional certificates, legal and other documents, listed on a closing agenda 

to be approved by Bond Counsel and counsel to the Purchaser, as the Purchaser 
may reasonably request to evidence performance or compliance with the 
provisions hereof and the transactions contemplated hereby and by the Indenture 
and Project Lease, or as Bond Counsel shall require in order to render its opinion, 
all such certificates and other documents to be satisfactory in form and substance 
to the Purchaser. 

 
 (d) At Closing, there shall not have been any adverse change in the business, property or 
financial condition of the Tenant from that furnished to the Purchaser which, in the judgment of the 
Purchaser, is material and makes it inadvisable to proceed with the sale of the Bonds; and the Purchaser 

156



 

600551.20051\BPA 

6 

shall have received a certificate from the Tenant that no material adverse change has occurred or, if such a 
change has occurred, full information with respect thereto. 
 

SECTION 9.  THE PURCHASER'S RIGHT TO CANCEL. 

 
 The Purchaser shall have the right to cancel the obligation hereunder to purchase the Bonds (such 
cancellation shall not constitute a default for purposes of Section 1 hereof) by notifying the Issuer, the 
Tenant in writing or by facsimile of its election to make such cancellation prior to the Closing Time, if at 
any time after the execution of this Bond Purchase Agreement and prior to the Closing Time, the market 
price or marketability of the Bonds, or the ability of the Purchaser to enforce contracts for the sale of the 
Bonds, shall be materially adversely affected by any of the following events: 
 
 (a) Any legislation, ordinance, rule or regulation shall be introduced in or be enacted by the 
Legislature of the State or by any other governmental body, department or agency of the State, or a 
decision by any court of competent jurisdiction within the State shall be rendered, or litigation 
challenging the law under which the Bonds are to be issued shall be filed in any court in the State. 
 
 (b) A stop order, ruling, regulation or official statement by, or on behalf of, the SEC or any 
other governmental agency having jurisdiction of the subject matter shall be issued or made to the effect 
that the issuance, offering or sale of obligations of the general character of the Bonds, or the issuance, 
offering or sale of the Bonds, including all underlying obligations, as contemplated hereby, is in violation 
or would be in violation of any provision of the 1933 Act, the 1934 Act or the Trust Indenture Act of 
1939, as amended. 
 
 (c) Legislation shall be enacted by the Congress of the United States of America, or a 
decision by a court of the United States of America shall be rendered, to the effect that obligations of the 
general character of the Bonds, or the Bonds, including all the underlying obligations, are not exempt 
from registration under or from other requirements of the 1933 Act or the 1934 Act. 
 
 (d) A material disruption in securities settlement, payment or clearance services affecting the 
Bonds shall have occurred; or additional material restrictions not in force as of the date hereof shall have 
been imposed upon trading in securities generally by any governmental authority or by any national 
securities exchange. 
 
 (e) The New York Stock Exchange or any other national securities exchange, or any 
governmental authority, shall impose, as to the Bonds or obligations of the general character of the Bonds, 
any material restrictions not now in force, or increase materially those now in force, with respect to the 
extension of credit by, or the charge to the net capital requirements of, the Purchaser. 
 
 (f) Any general banking moratorium shall have been established by federal, New York or 
Kansas authorities. 
 
 (g) A material default has occurred with respect to the obligations of, or proceedings have 
been instituted under the Federal bankruptcy laws or any similar state laws by or against, any state of the 
United States or any city located in the United States having a population in excess of one million persons 
or any entity issuing obligations on behalf of such a city or state. 
 
 (h) Any proceeding shall be pending or threatened by the SEC against the Issuer. 
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 (i) A war involving the United States shall have been declared, or any conflict involving the 
armed forces of the United States shall have escalated, or any other national emergency relating to the 
effective operation of the government or the financial community shall have occurred. 
 
 (j) A default by or a moratorium initiated by the United States in respect to payment of any 
direct obligation of, or obligation the principal of and interest on which is fully and unconditionally 
guaranteed as to full and timely payment by, the United States of America. 
 

SECTION 10. PAYMENT OF EXPENSES. 

 
 If the Bonds are sold by the Issuer to the Purchaser, all expenses and costs to effect the 
authorization, preparation, issuance, delivery and sale of the Bonds shall be paid by the Tenant out of 
Tenant funds.  Such expenses and costs shall include, but not be limited to:  (i) the fees and disbursements 
of Bond Counsel; (ii) the fees and disbursements of the Issuer's legal counsel; (iii) fees and disbursements 
of the Tenant legal counsel; (iv) costs associated with obtaining municipal bond insurance or municipal 
bond ratings relating to the Bonds, if any; (v) the expenses and costs for the preparation, printing, 
photocopying, execution and delivery of the Bonds, this Bond Purchase Agreement and all other 
agreements and documents contemplated hereby; (vi) fees of the Trustee; and (vii) all costs and expenses 
of the Issuer relating to the issuance of the Bonds.  The Purchaser shall be responsible for payment of the 
costs of qualifying the Bonds for sale in the various states chosen by the Purchaser, all advertising 
expenses in connection with the offering of the Bonds, the fees and disbursements of the Purchaser’s legal 
counsel and all other expenses incurred by the Purchaser in connection with the offering, sale and 
distribution of the Bonds. 
 
 SECTION 11.  NOTICES AND OTHER ACTIONS.   

 
 All notices, demands and formal actions hereunder will be in writing mailed, faxed or delivered to: 
 
  The Issuer:  City of Pittsburg, Kansas 
     201 W. 4th Street 

Pittsburg, Kansas  66762 
Attn: City Clerk 

 
  The Tenant  The Besse, LLC 
 and Purchaser:  315 W. 3rd Street 
    Pittsburg, KS  66762 
    Attn: Rick Baden 
 
     With a copy to: 
     Polsinelli PC 

900 W. 48th Place, Suite 900 
Kansas City, MO 64112 
Attn. Joe R. Oaks 

 
SECTION 12. MISCELLANEOUS. 

 
 (a) This Bond Purchase Agreement shall be binding upon the Parties and their respective 
successors.  This Bond Purchase Agreement and the terms and provisions hereof are for the sole benefit of 
only those persons, except that the representations, warranties, indemnities and agreements of the Issuer 
and the Tenant contained in this Bond Purchase Agreement shall also be deemed to be for the benefit of 
the person or persons, if any, who control the Purchaser (within the meaning of Section 15 of the 1933 
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Act or Section 20 of the 1934 Act).  Nothing in this Bond Purchase Agreement is intended or shall be 
construed to give any person, other than the persons referred to in this Paragraph, any legal or equitable 
right, remedy or claim under or in respect of this Bond Purchase Agreement or any provision contained 
herein.  All of the representations, warranties and agreements of the Issuer contained herein shall remain 
in full force and effect, regardless of: (i) any investigation made by or on behalf of the Purchaser, 
(ii) delivery of and payment for the Bonds; or (iii) any termination of this Bond Purchase Agreement. 
 
 (b) For purposes of this Bond Purchase Agreement, “business day” means any day on which 
the New York Stock Exchange is open for trading. 
 
 (c) This Bond Purchase Agreement shall be governed by and construed in accordance with 
the laws of the State of Kansas. 
 
 (d) This Bond Purchase Agreement may be executed in one or more counterparts, and if 
executed in more than one counterpart, the executed counterparts shall together constitute a single 
instrument. 
 
 (e) This Bond Purchase Agreement may not be assigned by either party without the express 
written consent of the other party. 
 

SECTION 13. EFFECTIVE DATE. 

 
 This Bond Purchase Agreement shall become effective upon acceptance hereof by the Issuer. 
 
 
 
 [THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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 Upon your acceptance of the offer, the foregoing agreement will be binding upon you and the 
Purchaser.  Please acknowledge your agreement with the foregoing by executing the enclosed copy of this 
Bond Purchase Agreement and returning it to the undersigned. 
 
       THE BESSE, LLC 

       PITTSBURG, KANSAS 

 
Date: _____________ 
Time:   _____________.m. 
 
       By:        
        Manager 
 

 

Accepted and agreed to as of 
the date first above written. 
 
 
CITY OF PITTSBURG, KANSAS 
 
       Date: _____________ 
       Time:   _____________.m. 
 
By:        
 Mayor 
 
ATTEST:     (Seal) 
 
 
 
By:        
 City Clerk 
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PARKS AND RECREATION 

710 West 9th Street · Pittsburg KS 66762 

 

 
(620) 231-8310 

www.pittks.org 

 

 

MEMORANDUM 

 

To:   DARON HALL 

  CITY MANAGER 

 

From:   KRISTOPHER LOY 

PARKS AND RECREATION DIRECTOR 

 

Date:   November 10, 2026 

 

Subject:  Contract with JT Construction for Don Gutteridge Sports Complex Amenities 

 

The City of Pittsburg seeks approval to enter into a contract with JT Construction  in the amount of 

$1,748,780.70 for the construction of several amenities associated with the athletic facility project. The 

scope of work includes the construction and installation of bleachers, press boxes, dugouts, and associated 

concrete work throughout the facility.  

Funding for this contract will be provided through private donations made possible by the outstanding 

fundraising efforts of community supporters and project partners. The total cost of these amenities is 

guaranteed by Point Forward, LLC, ensuring that no City funds will be required for this portion of the 

project.  

Approval of this contract will allow the project to move forward and provide essential amenities that will 

enhance the functionality and overall user experience of the facility.  

Recommendation: 

Approve the contract with JT Construction for the construction of the athletic facility amenities, including 

bleachers, press boxes, dugouts, and associated concrete work, with funding provided through private 

donations and guaranteed by Point Forward, LLC.  
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Subtotal $1,748,780.70
Tax: (0%) $0.00

Total$1,748,780.70

Title: Don Gutteridge Sports Complex Site Improvements

CUSTOMER
City of Pittsburg

SERVICE ADDRESS
702 Memorial Drive
Pittsburg, KS 66762

Total
Don Gutteridge Sports Complex Site Improvements $1,748,780.70

 

 

INCLUSIONS
Project Management, Mobile Storage, Mobilization, Work Trucks/Fuel, Waste Management, and Layout/Coordination with
Owner/Mammoth/Subcontractors on all (7) ball fields
Stice Field - 10'x16'x20' CMU Press Box building w/ brick accents, (2) 10'x40' dugouts w/ brick accents (Storage Rooms in both
1st and 3rd base dugout), Scoreboard Foundations (Scoreboard supply and install by others), Backstop Foundations and CMU
Block w/ Brick accents, 6400 SF Site Concrete, 3000 SF Perimeter Sidewalk, Bleachers Supply and Install, (3) Bleacher Covers
Supply and Install, Metal roof system supply and install on Press Box and Dugouts, (2) Brick Entry columns (2’-0 x 2’-0 x 10’-0)
w/ stone caps at Memorial Drive entrance 
(6) Play-In Fields - CMU Press box structures w/ Brick accents, Dugout Cleaing and Painting, Scoreboard Footings, 26,400 SF of
Site Concrete, Bleacher Systems Supply and Install, (18) Bleacher Covers Supply and Install
7500 SF of Misc Asphalt Demo and Concrete Paving
13,000 SF of sidewalk around ball parks

ESTIMATE # DATE EXPIRES

830 11/11/2026

JT Construction Company, Phone: (620) 670-6881
431 E. 520th Ave., Pittsburg, KS 66762

Page 1
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TERMS & CONDITION
Please review the following terms and estimate due-date prior to work beginning.

APPROVAL

This Estimate has been accepted on __________________ by _____________________

Signature: _________________________________________________________

ESTIMATE # DATE EXPIRES

830 11/11/2026

JT Construction Company, Phone: (620) 670-6881
431 E. 520th Ave., Pittsburg, KS 66762

Page 2
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DEPARTMENT OF PUBLIC WORKS & UTILITIES 

1506 North Walnut · Pittsburg KS 66762 

 

(620) 240‐5126 

www.pittks.org 

Interoffice Memorandum 

 
TO: DARON HALL 

City Manager 
 

FROM: MATT BACON 
Director of Public Works & Utilities 
 

DATE: November 12, 2026 

SUBJECT: Agenda Item – November 17, 2026 
Final Payment No. 10 
Southwest Industrial Park Utilities Project   

 
The contractor, Asbell, of Carl Junction, MO, has completed all work on the Southwest 
Industrial Park Utilities Project and is now requesting final payment.   
 

Would you please place this item on the agenda for the City Commission meeting 
scheduled for Tuesday, November 17, 2026.  Action necessary will be approval or 
disapproval of the final payment to Asbell, in the amount of $6,403.28 
 

If you have any questions concerning this matter, please do not hesitate to contact me. 
 
 
 
 
Attachments:  Final Payment Documents   
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To: Daron Hall, Tammy Nagel 

From: Kim Froman Director of Community Development and Housing   

  

Date: November 10, 2026 

Subject: Agenda Item – 110 N. Walnut Donation to City of Pittsburg  

The Board of Directors of Community Health Center of Southeast Kansas, Inc., voted at their 

April 16, 2026, meeting to pass a resolution allowing the donation of the property located at 110 

N. Walnut to the City of Pittsburg for the purposes of a dog park.  

The Pittsburg City Commission voted to approve the property donation at the April 28, 2026, 

City Commission Meeting.  

All deed work has been completed, and the Donation Agreement has been prepared and is 

requesting acknowledgement from the City. A resolution authorizing the City Manager to sign 

and complete all closing related documents is also included in order to close on November 18, 

2026.  

 

In this regard, please place these items on the agenda for the City Commission Meeting 

scheduled for November 17, 2026.  

 

 

Thank you. 

 

Kim Froman  

Director of Community Development and Housing  
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DONATION AGREEMENT 

This Donation Agreement (this “Agreement”), dated as of November 17, 2026, is entered 

into between Community Health Center of Southeast Kansas, Inc., a Kansas nonprofit corporation 

(“CHC/SEK”) and the City of Pittsburg, Kansas, a municipal corporation, duly organized and 

existing under the laws of the State of Kansas, with its principal office located at 201 W. 4th St., 

Pittsburg, Kansas 66762 (the “City”). 

CHC/SEK and City may be referred to individually as “Party” and collectively as 

“Parties”.  

RECITALS 

A. CHC/SEK is a federally qualified health center providing a wide range of primary 

care services at multiple locations throughout Eastern Kansas and Northeast Oklahoma. 

B. The City is a municipality duly organized and existing under the laws of the State 

of Kansas.   

C. CHC/SEK owns a parcel of land located at 110 N. Walnut, Pittsburg, Kansas (the 

“Property”).  

D. The City wishes to create a public dog park (the “Dog Park”) on the Property. 

E. CHC/SEK desires to assist the City in creating the Dog Park through donating the 

Property in accordance with the terms and conditions of this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter 

set forth in this Agreement, for other good and valuable consideration, the Parties, with the intent 

to be legally bound, agree as follows:  

PROPERTY:   110 N. Walnut, Pittsburg, Crawford County, Kansas 66762; 

LEGAL DESCRIPTION: Lots Numbered Four Hundred Five (405) and Four Hundred Six 

(406) in Block Number Forty One (41) in the Town (Now City) of Pittsburg, Crawford County, 

Kansas, according to the recorded Plat thereof.  

INCLUDED ITEMS:  All structures and improvements existing on the Property as of the 

date of this Agreement. 

CONSIDERATION:  The Parties agree the Property shall be donated to the City at no cost.  

CLOSING COSTS:  The Parties agree that all closing costs associated with this 

transaction, including but not limited to title insurance premiums, escrow or closing fees, and 

recording fees, shall be borne exclusively by CHC/SEK.  

CONDITION OF PROPERTY: City acknowledges and agrees that the Property, including 

all structures and improvements thereon, is being donated and conveyed in its present “AS IS”, 
“WHERE IS”, and “WITH ALL FAULTS” condition as of the Effective Date and as of the Closing 

Date. CHC/SEK makes no representations or warranties of any kind, express or implied, as to the 
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condition of the Property, the presence or absence of any defects, latent or patent, or the suitability 

of the Property for the City’s intended use. 

The City further acknowledges that it has been given a reasonable opportunity to inspect the 

Property, either personally or through agents of the City’s choosing, and accepts the Property 

based on such inspections and the City’s own judgment. The City assumes all risks associated 

with the condition of the Property and releases CHC/SEK from any and all liability or claims 

relating to the physical, structural, environmental, or other condition of the Property, except as 

may be expressly set forth in this Agreement. 

REAL ESTATE TAXES: General real estate taxes and special assessments relating to the Property 
payable during the year in which Closing occurs will be prorated with respect to the Property as 
of the Closing Date. If Closing occurs before the taxes and special assessments levied against the 
Property for such year are known, the apportionment of taxes will be based on 105% of the most 
recent ascertainable taxes assessed and levied against the Property and all tax prorations will be 
final and will not be re-prorated when the actual tax bills for the Property are issued by the 
applicable taxing authority. 
CHC/SEK’s REPRESENTATIONS AND WARRANTIES: CHC/SEK represents and warrants to 
the City as of Closing: 

1. This Agreement is valid and binding on CHC/SEK, subject to bankruptcy, 

reorganization, and other similar laws affecting the enforcement of creditors’ rights 
generally. 

 

2. CHC/SEK is not a “foreign person” within the meaning of Section 1445 of the 
Internal Revenue Code 1986, as amended, or any regulations promulgated under 
Section 1445. 

 

3. CHC/SEK is not a person or entity with whom United States persons or entities are 
restricted or prohibited from doing business under regulations of the Office of 
Foreign Asset Control (“OFAC”) of the Department of the Treasury (including those 
named on OFAC’s specially designated and blocked persons list) or under any statute, 
executive order (including the September 24, 2001, Executive Order Blocking 
Property and Prohibiting Transactions With Persons Who Commit, Threaten to 
Commit, or Support Terrorism), or other governmental action. 

 

4. CHC/SEK has received no written notice of any violation or alleged violation of any 
zoning, fire, health or environmental code, ordinance or regulation regarding the 
Property. 

 

5. There are no actions, lawsuits, litigation, or proceedings pending or threatened in any 
court or before any governmental or regulatory agency that may affect CHC/SEK’s 
power or authority to enter into this Agreement and perform hereunder or otherwise 
consummate the transaction contemplated by this Agreement. 
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6. There are no pending condemnation proceedings against the Property and CHC/SEK 
has not received any notice from any person or entity threatening to commence 
condemnation proceedings against all or any part of the Property. 

 

7. There are no mechanic’s, materialmen’s, or labor liens filed against the Property, all 
work performed on the Property by any person or entity and the cost of all materials 
furnished or supplied to the Property is paid in full, and there are no open or pending 
permits for work performed on or to the Property. 

 

8. The Property, including, without limitation, all building systems and structural 
components, is in good condition and repair. 

 

9. Other than the City, no person or entity holds any right or option to purchase the 
Property, including a right of first offer or right of first refusal. 

 

10. The Property complies in all respects with the rules, regulations, ordinances, and laws 
of all governmental authorities having jurisdiction over the Property, including, 
without limitation, the ADA and all other applicable building codes and ordinances. 

 

11. CHC/SEK has paid, in full, all real estate taxes, arising out of or relating to the 
Property that are due and payable. 

 

12. The Property consists of a single zoning lot and no other property is within such 
zoning lot. The Property is not encumbered by a declaration or other agreement 
transferring any development rights or air rights appurtenant to the Property to any 
other property.  

 

13. CHC/SEK has not: (i) transferred to any person or entity any development rights 
applicable to the Property; (ii) made any filings with any municipal agency or 
department for any construction on the Property except as expressly authorized by the 
City in writing; and (iii) encumbered the Property in any way except as expressly 
authorized in writing by the City. 

 

14. CHC/SEK has not disposed or caused any person or entity to dispose of and has no 
actual or constructive knowledge of any person or entity that has or may have 
disposed of any Hazardous Substances (defined below) on, under, or at the Property; 
and no Hazardous Substances have been identified on, under, or at the Property. 
CHC/SEK has not received notice from any person or entity or any political or quasi-
political, subdivision, agency, authority, department, court, commission, board, 
bureau, or instrumentality of any of the foregoing asserting jurisdiction over 
CHC/SEK or the Property, that Hazardous Substances may be or may have been 
present on the Property. There are no incinerators, septic tanks, underground storage 
tanks, PCB-containing equipment, asbestos-containing material, formaldehyde 
insulators, or cesspools on the Property; all waste is discharged from the Property into 
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a public sanitary sewer system in accordance with applicable laws, codes, ordinances, 
directives, and orders; and CHC/SEK has not discharged or caused any person or 
entity to discharge, and CHC/SEK has no actual or constructive knowledge or any 
person or entity that has or may have discharged any Hazardous Substances from the 
Property, directly or indirectly, into any body of water or adjacent property. As used in 
this Agreement, the term “Hazardous Substances” means: (i) those substances 
included within the definitions of any one or more of the terms “hazardous materials,” 
“hazardous wastes,” “hazardous substances,” “industrial wastes,” and “toxic 
pollutants,” as such terms are defined under the Environmental Laws (defined below; 
(ii) petroleum and petroleum products, including, without limitation, crude oil and 
any fractions thereof; (iii) natural gas, synthetic gas, and any mixtures thereof; (iv) 
asbestos or any material that contains any hydrated mineral silicate, including, 
without limitation, chrysotile, amosite, crocidolite, tremolite, anthophylite, or 
actinolite, whether friable or non-friable; (v) polychlorinated biphenyl (“PCBs”) or 
PCB-containing materials or fluids; (vi) radon; (vii) any other hazardous or 
radioactive substance, material, pollutant, contaminant, or waste; and (viii) any other 
substance that requires environmental investigation, monitoring or remediation under 
applicable Environmental Laws or governmental authorities. As used in this 
Agreement, the term “Environmental Laws” means all federal, state, and local laws, 
statutes, ordinances, and regulations, now or hereafter in effect, in each case as 
amended or supplemented from time to time, including, without limitation, all 
applicable judicial or administrative orders, applicable consent decrees, and binding 
judgments relating to the regulation and protection of human health, safety, the 
environment, and natural resources (including, without limitation, ambient air, 
surface, water, groundwater, wetlands, land surface or subsurface strata, wildlife, 
aquatic species, and vegetation), including, without limitation, the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980 (CERCLA), as 
amended (42 U.S.C. §§ 9601 et seq.); the Hazardous Material Transportation Act 
(HMTA), as amended (49 U.S.C. §§ 5101 et seq.); the Federal Insecticide, Fungicide, 
and Rodenticide Act (FIFRA); as amended (7 U.S.C. §§ 136 et seq.); the Resource 
Conservation and Recovery Act (RCRA); as amended (42 U.S.C. §§ 6901 et seq.); 
the Toxic Substances Control Act (TSCA), as amended (15 U.S.C. §§ 2601 et seq.); 
the Clean Air Act (CAA), as amended (42 U.S.C. §§ 7401 et seq.); the Federal Water 
Pollution Control Act (CWA), as amended (33 U.S.C. §§ 1251 et seq.); the Safe 
Drinking Water Act, as amended (42 U.S.C. §§ 300f et seq.); the Superfund 
Amendments and Reauthorization Act (SARA); any state or local counterpart or 
equivalent of any of the foregoing; and any federal, state, or local transfer of 
ownership notification or approval statutes 

CLOSING DATE: Closing shall occur on or before November 18, 2026 (“Closing Date”), or 
on such other date as may hereafter be mutually agreed upon by the parties hereto.  

CHC/SEK’s DELIVERABLES AT CLOSING:  At the Closing, CHC/SEK shall duly execute, 

acknowledge and/or deliver: 
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a. A warranty deed (the “Deed”), executed and acknowledged by CHC/SEK 

which conveys to the City good, marketable, and insurable fee simple title to 

the Property, subject only to the Permissible Exceptions.  

  

b. Originals or, if originals are not in the actual or constructive possession or 
control of CHC/SEK, copies of plans and specifications, technical manuals, 
and similar materials related to the Property, to the extent same are in 
CHC/SEK’s possession or under CHC/SEK’s control. 

 

c. Originals or, if originals are not in the possession or control of CHC/SEK, 
copies of all books and records relating to the operation of the Property and 
maintained by CHC/SEK during CHC/SEK’s ownership thereof, to the extent 
same are in CHC/SEK’s possession or under CHC/SEK’s control. 

 

d. To the extent that such are in the possession of CHC/SEK, all keys, key cards, 
fobs, or codes to locks or doors located on the Property, which CHC/SEK 
shall deliver directly to the City at or before Closing. 

 

e. Any other documents or instruments required to be executed pursuant to the 

provisions of this Agreement or otherwise reasonably necessary to be 

executed or delivered for consummation of the transactions contemplated 

hereby.  

GOVERNING LAW:  This Agreement is governed by, interpreted under, and construed and 

enforced in accordance with the laws of the State of Kansas.  

MERGER:  This Agreement constitutes the sole and entire agreement of the Parties and 

supersedes all prior and contemporaneous understandings and agreements, both written and oral, 

with respect to the subject matters contained in this Agreement. 

MODIFICATIONS AND AMENDMENTS:  The Parties shall not, under any circumstance, 

orally modify or amend this Agreement, and no agreement will be effective to waive, change, 

modify, terminate or discharge any provision of this Agreement, unless such is in writing and 

signed by CHC/SEK and the City.  

SUCCESSORS AND ASSIGNS:  This Agreement is binding upon and will inure to the benefit 

of the Parties and their respective heirs or successors and permitted assigns.  

NO THIRD-PARTY BENEFICIARIES:  The provisions hereof and of the documents to be 

executed and delivered at Closing are and will be for the exclusive benefit of CHC/SEK and the 

City only (and their respective permitted successors and assigns). Except for CHC/SEK and the 

City (and their respective permitted successors and assigns), no other person or entity has any 

rights hereunder or be entitled to rely upon the terms, covenants, and provisions contained 

herein. The provisions of this Section will survive the Closing or the termination of this 

Agreement.  

ELECTRONIC SIGNATURES: The Parties may execute this Agreement by electronic 

signature, which will have the same force and effect as an original signature.  
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ACKNOWLEDGEMENT: 

On this ___ day of November, 2026, Ross Turney, Chief Financial Officer and as authorized 

agent of Community Health Center of Southeast Kansas, Inc. (“CHC/SEK”), do hereby agree to 
the terms of the Donation Agreement as contained herein regarding the above-mentioned 

Property.  

 

CHC/SEK Signature:     ______________________________ 

             Ross Turney, Authorized Agent for 

             Community Health Center of Southeast Kansas, Inc. 

 

THE STATE OF KANSAS  ) 

COUNTY OF CRAWFORD  ) 

 

This instrument was acknowledged before me this ____ day of November, 2026, by Ross 

Turney, Chief Financial Officer and as authorized agent of Community Health Center of 

Southeast Kansas, Inc. 

 

 

       

Notary Public 

My Appointment Expires: 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

173



Page 7 of 7 
 

ACKNOWLEDGEMENT: 

 

On this _____ day of November, 2026, _____________________, ________________________  

         (Name)                                 (Title) 

and as authorized agent of the City of Pittsburg, Kansas (the “City”), do hereby agree to the 
terms of the Donation Agreement as contained herein regarding the above-mentioned Property.  

 

City Signature: ___________________________________ 

    _________________, Authorized Agent for 

               City of Pittsburg, Kansas 

      

 

 

THE STATE OF KANSAS  ) 

COUNTY OF CRAWFORD  ) 

 

This instrument was acknowledged before me this ____ day of November, 2026, by 

________________________and as authorized agent of the City of Pittsburg, Kansas.  

 

 

       

Notary Public 

My Appointment Expires 
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RESOLUTION  

A RESOLUTION AUTHORIZING THE CITY MANAGER TO EXECUTE ALL 

CLOSING DOCUMENTS ON BEHALF OF THE CITY OF PITTSBURG, KANSAS, 

RELATED TO THE ACCEPTANCE OF DONATION OF REAL PROPERTY LOCATED 

AT 110 N. WALNUT STREET, PITTSBURG, KANSAS 66762. 

WHEREAS, the City of Pittsburg, Kansas (“City”) has agreed to accept the donation of real 

property located at 110 N. Walnut Street Pittsburg, Kansas 66762; and 

WHEREAS, completion of the transaction requires the execution of closing documents, 

including but not limited to deeds, settlement statements, affidavits, certificates, and any other 

documents customarily required to finalize a real estate closing; and 

WHEREAS, the Governing Body finds it necessary and appropriate to authorize the City 

Manager to execute such documents on behalf of the City to ensure an efficient and timely 

closing. 

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE CITY OF 

PITTSBURG, KANSAS: 

1. Authorization Granted. The City Manager is hereby authorized and directed to execute all 

documents necessary to complete the City’s acceptance of the donation of the property 

located at 110 N. Walnut Street, Pittsburg, Kansas 66762, including any related 

certifications, affidavits, and agreements required by the title company, seller, or lender 

(if applicable). 

2. Further Actions. The City Manager, City Attorney, and City staff are authorized to take all 

additional actions reasonably necessary to carry out the intent of this Resolution and to 

finalize the transaction. 

3. Effective Date. This Resolution shall take effect and be in full force from and after its 

adoption by the Governing Body. 

ADOPTED by the Governing Body of the City of Pittsburg, Kansas, this ___ day of 

__________, 2026. 

APPROVED:   

                           Mayor     

     

ATTEST:     

                        City Clerk 

(SEAL) 
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