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' STATE OF MISSOURI October Session of the October Adjourned Term.20 77
County of Boone } =
In the County Commission of said county, on the 27th day of October 20 22
the following, among other proceedings, were had, viz:

Now on this day, the County Commission of the County of Boone does hereby approve the State
Homeland Security Program Grant Application submitted by the Emergency Management
Department.

Done this 27" day of October 2022.

A,

Daniel K. Atwill

Presiding Commissioner

ATTEST: z Z !ﬂ !
7 Justin Aldred
Brianna L. Lennon District I Commissioner

Clerk of the County Commission
Oxa MAD ——

/ " Janyt M. Thompson
. District II Commissioner

~—




SICHEE LR ARSON Lewis & Clark State Office Bldg,

Governor Mailing Address: P.O. Box 749
Jefferson City, MO 65101-0749

SANDRAD K. K“.\RSTEN Telephone: 573-751-4905
trector Fax: 573-751-5399

STATE OF MISSOURI
DEPARTMENT OF PUBLIC SAFETY
OFFICE OF THE DIRECTOR
October 20, 2022

Mr. Daniel Atwill, Presiding Commissioner
Boone County Emergency Management Agency
2145 E. County Drive

Columbia, MG 65202

RE: FY 2022 State Homeland Security Program (SHSP) Enhancing Community Preparedness & Resilience
(ECPR)
Award #EMW-2022-SS-00094-42

Dear Commissioner Atwill:

Thank you for your recent application submission to the FY 2022 State Homeland Security Program (SHSP)
Enhancing Community Preparedness & Resilience (ECPR). Your application has been selected for funding in the
amount of $23,483.38.

Enclosed is the FY 2022 SHSP ECPR Subaward Agreement for Boone County Emergency Management Agency.
The Missouri Office of Homeland Security asks you to carefully review and sign the documentation provided. By
signing the Subaward Agreement and initialing each page of the Articles of Agreement and Special Conditions you
are certifying your acceptance of the award conditions. Once signed and initialed, please return the documents to
our office no later than November 20, 2022,

The project period of performance for this award begins September 1, 2022 and ends August 31, 2024,
A risk assessment for this award was completed in accordance with requirements from 2 CFR 200.332. Boone
County, Emergency Management Agency received a total score of two (2), which classifies the agency as a low

risk subrecipient of noncompliance with the FY 2022 SHSP ECPR.

We look forward to working with you on this award. Should you have any questions or need additional
information, do not hesitate to contact Debbie Musselman at (573) 751-5997 or Debbie. Musselman@dps.mo.gov.

Sincerely,

cCarter, Program Manager
Missouri Department of Public Safety
Office of Homeland Security

Attachment(s): Subaward Agreement
Atticles of Agreement/Special Conditions

Highway Patrol « National Guard - State Emergency Management Agency * Fire Safety
Office of Homeland Security « Alcohol & Tobacco Control « Capitol Police + Gaming Commission * Veterans Commission



Missouri Department of Public Safety SUBAWARD AGREEMENT
Office of Homeland Security

Division of Grants Ll

P.O. Box 749, Jefferson City, MO 65101 10/20/2022

Telephone: 573-526-6125 Fax: 573-526-9012 FEDERAL IDENTIFICATION OHS CONTROL

NUMBER NUMBER
EMW-2022-SS-00094 42
SUBRECIPIENT NAME UEI NUMBER
Boone County Emergency Management Agency GKUHNLX9MJJ3
ADDRESS
2145 County Drive
CITY STATE ZIP CODE
Columbia MO 65202
TOTAL AMOUNT OF THE FEDERAL AWARD AMOUNT OF FEDERAL FUNDS OBLIGATED BY THiS ACTION
$23,483.38 $23,483.38
TOTAL AMOUNT OF FEDERAL FUNDS OBLIGATED TO THE SUBRECIPIENT TOTAL APPROVED COST SHARING OR MATCHING
$23,483.38 $0
PROJECT PERIOD FROM PROJECT PERIOD TO FEDERAL AWARD DATE
09/01/2022 08/31/2024 09/01/2022
PROJECT TITLE FUNDED BY
FY22 — SHSP — ECPR - Boone County EMA FY 2022 Homeland Security Grant Program
FEDERAL AWARDING PASS THROUGH ENITITY IS THIS AWARD R&D INDIRECT COST RATE
AGENCY MO Department of Public YESD NO X
Department of Safety/Office of Homeland YES O NO AMOUNT
Homeland Security Security
CATALOG OF FEDERAL DOMESTIC ASSISTANCE (CFDA) NUMBER METHOD OF PAYMENT (Reimbursement — Advanced)
97.067 Reimbursement
CONTACT INFORMATION
OHS GRANT SPECIALIST SUBRECIPIENT PROJECT DIRECTOR
NAME NAME
Debbie Musselman Chris Kelley
E-MAIL ADDRESS ADDRESS (If different from above)
Debbie.Musselman@dps.mo.gov 2145 E. County Drive
TELEPHONE CITY, STATE AND ZIP CODE
(673) 751-5997 Columbia, MO 65202
PROGRAM MANAGER TELEPHONE E-MAIL ADDRESS
Joni McCarter 573-554-7908 em@boonecountymo.org
SUMMARY DESCRIPTION OF PROJECT
The purpose of the FY 2022 HSGP is to support state and local efforts to prevent terrorism and other catastrophic events and to prepare
the Nation for the threats and hazards that pose the greatest risk to the security of the United States. The HSGP provides funding to
implement investments that build, sustain, and deliver the 32 core capabilities essential to achieving the National Preparedness Goal
(the Goal) of a secure and resilient Nation. Among the five basic homeland security missions noted in the DHS Quadrennial Homeland
Security Review, HSGP supports the goals to Strengthen National Preparedness and Resilience. The building, sustainment, and
delivery of these core capabilities are not exclusive to any single level of government, organization or community, but rather, require the
combined effort of the whole community. SHSP Enhancing Cybersecurity Local Preparedness (ECSLP) assists state and local efforts to
build, sustain, and deliver the capabilities necessary to prevent, prepare for, protect against, and respond to, acts of terrorism through
projects that enhance community preparedness and resilience in Missouri..
AWARDING AGENCY APPROVAL SUBRECIPIENT AUTHORIZED OFFICIAL
TYPED NAME AND TITLE OF DPS OFFICIAL TYPED NAME & TITLE OF SUBRECIPIENT AUTHORIZED OFFICIAL
Sandra K. Karsten, Director Daniel Atwill, PreS|dmg Commissioner
SIGNATURE OF APPROVING DPS OFFICIAL DATE DIFGNAT E OF SUBRECIPJ HORIZED— / DATE
1
M 4L /27/%’*2'
THIS SUBAWARD IS APPROVED SUBJECT TO SUCH CONDITIONS OR LIMITA TIONS SET FORTH
ON THE ATTACHED SPECIAL CONDITION(S). BY SIGNING THIS SUBAWARD AGREEMENT THE SUBRECIPIENT IS
AGREEING TO READ AND COMPLY WITH ALL SPECIAL CONDITIONS.

FY 2022
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT
TABLE OF CONTENTS

Summary Description of Award

DHS Standard Terms and Conditions Generally

Assurances, Administrative Requirements, Cost Principles, Representations and Certifications
General Acknowledgements and Assurances

Acknowledgement of Federal Funding from DHS

Activities Conducted Abroad

Age Discrimination Act of 1975

Americans with Disabilities Act of 1990

Best Practices for Collection and Use of Personally Identifiable Information (Pll)
Civil Rights Act of 1964 - Title VI

Civil Rights Act of 1968

Copyright

Debarment and Suspension

Drug-Free Workplace Regulations

Duplication of Benefits

Education Amendments of 1972 (Equal Opportunity in Education Act) — Title IX
Energy Policy and Conservation Act

False Claims Act and Program Fraud Civil Remedies

Federal Debt Status

Federal Leadership on Reducing Text Messaging while Driving

Fly America Act of 1974

Hotel and Motel Fire Safety Act of 1990

John S. McCain National Defense Authorization Act of Fiscal Year 2019
Limited English Proficiency (Civil Rights Act of 1964, Title VI)

Lobbying Prohibitions

National Environmental Policy Act

Nondiscrimination in Matters Pertaining to Faith-Based Organizations
Non-Supplanting Requirement

Notice of Funding Opportunity Requirements

Patents and Intellectual Property Rights

Procurement of Recovered Materials

Rehabilitation Act of 1973

Reporting of Matters Related to Recipient Integrity and Performance
Reporting Subawards and Executive Compensation

Required Use of American Iron, Steel, Manufactured Products, and Construction Materials
SAFECOM

Terrorist Financing

Trafficking Victims Protection Act of 2000 (TVPA)

Universal Identifier and System of Award Management

USA PATRIOT Act of 2001

Use of DHS Seal, Logo, and Flags

Whistleblower Protection Act

Environmental Planning and Historic Preservation (EHP) Review
Disposition of Equipment Acquired Under the Federal Award

Office of Homeland Security, Specific

Special Conditions

AUTHORIZED OFFICIAL INITIALS
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

Article | — Summary Description of Award

The purpose of the FY 2022 HSGP is to support state and local efforts to prevent terrorism and other
catastrophic events and to prepare the Nation for the threats and hazards that pose the greatest risk to the
security of the United States. The HSGP provides funding to implement investments that build, sustain,
and deliver the 32 core capabilities essential to achieving the National Preparedness Goal of a secure and
resilient Nation. Among the five basic homeland security missions noted in the DHS Quadrennial
Homeland Security Review, HSGP supports the goal to Strengthen National Preparedness and
Resilience. The building, sustainment, and delivery of these core capabilities are not exclusive to any
single level of government, organization, or community, but rather, require the combined effort of the
whole community.

Article Il - DHS Standard Terms and Conditions Generally

The Fiscal Year (FY) 2022 DHS Standard Terms and Conditions apply to all new federal financial
assistance awards funded in FY 2022. These terms and conditions flow down to subrecipients unless an
award term or condition specifically indicates otherwise. The United States has the right to seek judicial
enforcement of these obligations.

All legislation and digital resources are referenced with no digital links. The FY 2022 DHS Standard Terms
and Conditions will be housed on dhs.gov at www.dhs.gov/publication/fy15-dhs-standard-terms-and-
conditions.

Article Il - Assurances, Administrative Requirements, Cost Principles, Representations and
Certifications

|. DHS financial assistance recipients must complete either the Office of Management and Budget (OMB)
Standard Form 424B Assurances — Non-Construction Programs, or OMB Standard Form 424D
Assurances — Construction Programs, as applicable. Certain assurances in these documents may not be
applicable to your program, and the DHS financial assistance office (DHS FAO) may require applicants to
certify additional assurances. Applicants are required to fill out the assurances applicable to their program
as instructed by the awarding agency.

Il. DHS/OHS financial assistance subrecipients are required to follow the applicable provisions of the
Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards
located at Title 2 Code of Federal Regulations (C.F.R.) Part 200 and adopted by DHS at 2 C.F.R. Part
3002.

IIl. By accepting this agreement the subrecipient and its executives, as defined in 2 C.F.R. section
170.315, certify that the subrecipient’s policies are in accordance with OMB’s guidance located at 2 C.F.R.
Part 200, all applicable federal laws, and relevant Executive guidance.

Article IV — General Acknowledgements and Assurances

All subrecipients, successors, transferees, and assignees must acknowledge and agree to comply with
applicable provisions governing DHS access to records, accounts, documents, information, facilities and
staff.

AUTHORIZED OFFICIAL INITIALS
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

1. Subrecipients must cooperate with any compliance reviews or compliance investigations
conducted by DHS/OHS.

2. Subrecipients must give DHS/OHS access to, and the right to examine and copy records,
accounts and other documents and sources of information related to the award and permit
access to facilities or personnel.

3. Subrecipients must submit timely, complete and accurate reports to the appropriate
DHS/OHS officials and maintain appropriate backup documentation to support the reports.

4. Subrecipients must comply with all other special reporting, data collection, and evaluation
requirements, as prescribed by law or detailed in program guidance.

5. Recipients (as defined in 2 C.F.R. Part 200 and including recipients acting as pass-through
entities) of federal financial assistance from DHS or one of its awarding component agencies
must complete the DHS Civil Rights Evaluation Tool within thirty (30) days of receipt of the
Notice of Award for the first award under which this term applies. Recipients of multiple
awards of DHS financial assistance should only submit one completed tool for their
organization, not per award. After the initial submission, recipients are required to complete
the tool once every two (2) years if they have an active award, not every time an award is
made. Recipients should submit the completed tool, including supporting materials, to
CivilRightsEvaluation@hq.dhs.gov. This tool clarifies the civil rights obligations and related
reporting requirements contained in the DHS Standard Terms and Conditions. Subrecipients
are not required to complete and submit this tool to DHS. The evaluation tool can be found
at https://www.dhs.gov/publication/dhs-civil-rights-evaluation-tool.

The DHS Office for Civil Rights and Civil Liberties will consider, in its discretion, granting an extension if the
recipient identified steps and a timeline for completing the tool. Recipients should request extensions by
emailing the request to civilrightsevaluation@hq.dhs.gov prior to expiration of the 30-day deadline.

Article V — Acknowledgement of Federal Funding from DHS

Subrecipients must acknowledge their use of federal funding when issuing statements, press releases,
requests for proposals, bid invitations, and other documents describing projects or programs funded in
whole or in part with Federal funds.

Article VI - Activities Conducted Abroad

Subrecipients must ensure that project activities performed outside the United States are coordinated as
necessary with appropriate government authorities and that appropriate licenses, permits, or approvals are
obtained.

Article VIl — Age Discrimination Act of 1975

Subrecipients must comply with the requirements of the Age Discrimination Act of 1975, Pub. L. No. 94-135
(1975) (codified as amended at Title 42, U.S. Code, section 6101 et seq.), which prohibits discrimination on
the basis of age in any program or activity receiving federal financial assistance.

AUTHORIZED OFFICIAL INITIALS
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

Article VIl - Americans with Disabilities Act of 1990

Subrecipients must comply with the requirements of Titles, [, Il and Ill of the Americans with Disabilities
Act, Pub. L. No. 101-336 (1990) (codified as amended 42 U.S.C. sections 12101-12213), which prohibits
subrecipients from discriminating on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing entities.

Article IX — Best Practices for Collection and Use of Personally Identifiable Information (PIl)
Subrecipients who collect personally identifiable information (PIl) are required to have a publicly available
privacy policy that describes standards on the usage and maintenance of Pil they collect. DHS defines PII
as any information that permits the identity of an individual to be directly or indirectly inferred, including any
information that is linked or linkable to that individual. Subrecipients may also find the DHS Privacy Impact
Assessments: Privacy Guidance and Privacy template as useful resources respectively.

Article X — Civil Rights Act of 1964 — Title VI

Subrecipients must comply with the requirements of Title VI of the Civil Rights Act of 1964 (codified as
amended at 42 U.S.C. section 2000d et seq.), which provides that no person in the United States will, on
the grounds of race, color, or national origin, be excluded from participation in, be denied the benefits of, or
be subjected to discrimination under any program or activity receiving federal financial assistance. DHS
implementing regulations for the Act are found at 6 C.F.R. Part 21 and 44 C.F.R. Part 7.

Article Xl — Civil Rights Act of 1968

Subrecipients must comply with Title VIII of the Civil Rights Act of 1968, Pub. L. No. 90-284, as amended
through Pub. L. 113-4, which prohibits subrecipients from discriminating in the sale, rental, financing, and
advertising of dwellings, or in the provision of services in connection therewith, on the basis of race, color,
national origin, religion, disability, familial status, and sex (see 42 U.S.C. section 3601 et seq.), as
implemented by the U.S. Department of Housing and Urban Development at 24 C.F.R. Part 100. The
prohibition on disability discrimination includes the requirement that new multifamily housing with four or
more dwelling units—i.e., the public and common use areas and individual apartment units (all units in
buildings with elevators and ground-floor units in buildings without elevators) - be designed and
constructed with certain accessible features. (See 24 C.F.R. Part 100, Subpart D.)

Article XIl — Copyright

Subrecipients must affix the applicable copyright notices of 17 U.S.C. sections 401 or 402 and an
acknowledgement of U.S.Government sponsorship (including the award number) to any work first
produced under federal financial assistance awards.

Article XIII — Debarment and Suspension

Subrecipients are subject to the non-procurement debarment and suspension regulations implementing
Executive Orders (E.O.) 12549 and 12689, which are at 2 C.F.R. Part 180, as adopted by DHS at 2 C.F.R.
Part 3002. These regulations restrict federal financial assistance awards, subawards, and contracts with
certain parties that are debarred, suspended, or otherwise excluded from or ineligible for participation in
federal assistance programs and activities.

AUTHORIZED OFFICIAL INITIALS
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

Article XIV — Drug-Free Workplace Regulations

Subrecipients must comply with drug-free workplace requirements in Subpart B (or Subpart C, if the
subrecipient is an individual) of 2 C.F.R. Part 3001, which adopts the Government-wide implementation (2
C.F.R. Part 182) of Sec. 5152-5158 of the Drug-Free Workplace Act of 1988 (41 U.S.C. sections 8101-
8106).

Article XV - Duplication of Benefits

Any cost allocable to a particular federal financial assistance award provided for in 2 C.F.R. Part 200,
Subpart E may not be charged to other federal financial assistance awards to overcome fund deficiencies;
to avoid restrictions imposed by federal statutes, regulations, or federal financial assistance award terms
and conditions; or for other reasons. However, these prohibitions would not preclude subrecipients from
shifting costs that are allowable under two or more awards in accordance with existing federal statutes,
regulations, or the federal financial assistance award terms and conditions.

Article XVI - Education Amendments of 1972 (Equal Opportunity in Education Act) — Title IX
Subrecipients must comply with the requirements of Title IX of the Education Amendments of 1972, Pub. L.
No. 92-318 (1972) (codified as amended at 20 U.S.C. section 1681 et seq.), which provide that no person
in the United States will, on the basis of sex, be excluded from participation in, be denied the benefits of, or
be subjected to discrimination under any educational program or activity receiving federal financial
assistance. DHS implementing regulations are codified at 6 C.F.R. Part 17 and 44 C.F.R. Part 19.

Article XVII — Energy Policy and Conservation Act

Subrecipients must comply with the requirements of the Energy Policy and Conservation Act, Pub. L. No.
94-163 (1975) (codified as amended at 42 U.S.C. section 6201 et seq.), which contain policies relating to
energy efficiency that are defined in the state energy conservation plan issued in compliance with this Act.

Article XVIIl — False Claims Act and Program Fraud Civil Remedies

Subrecipients must comply with the requirements of the False Claims Act, 31 U.S.C. sections 3729-3733,
which prohibits the submission of false or fraudulent claims for payment to the federal government. (See 31
U.S.C. sections 3801-3812, which details the administrative remedies for false claims and statements
made.)

Article XIX — Federal Debt Status

All subrecipients are required to be non-delinquent in their repayment of any federal debt. Examples of
relevant debt include delinquent payroll and other taxes, audit disallowances, and benefit overpayments.
(See OMB Circular A-129.)

Article XX—- Federal Leadership on Reducing Text Messaging while Driving

Subrecipients are encouraged to adopt and enforce policies that ban text messaging while driving as
described in E.O. 13513, including conducting initiatives described in Section 3(a) of the Order when on
official Government business or when performing any work for or on behalf of the federal government.

AUTHORIZED OFFICIAL INITIALS
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

Article XXI — Fly America Act of 1974

Subrecipients must comply with Preference for U.S. Flag Air Carriers (air carriers holding certificates under
49 U.S.C.) for international air transportation of people and property to the extent that such service is
available, in accordance with the International Air Transportation Fair Competitive Practices Act of 1974,
49 U.S.C. section 40118, and the interpretative guidelines issued by the Comptroller General of the United
States in the March 31, 1981, amendment to Comptroller General Decision B-138942.

Article XXII — Hotel and Motel Fire Safety Act of 1990

Subrecipients must ensure that all conference, meeting, convention, or training space funded in whole or
in part with federal funds complies with the fire prevention and control guidelines Section 6 of the Hotel and
Motel Fire Safety Act of 1990, 15 U.S.C. section 2225a.

Article XXIIl - John S. McCain National Defense Authorization Act of Fiscal Year 2019
Subrecipients, their contractors, and subcontractors are subject to the prohibitions described in section
889 of the John S. McCain National Defense Authorization Act for Fiscal Year 2019, Pub. L. No. 115-232
(2018) and 2 C.F.R. sections 200.216, 200.327, 200.471, and Appendix Il to 2 C.F.R. Part 200. Beginning
August 13, 2020, the statute — as it applies to DHS recipients, subrecipients, and their contractors, and
subcontractors — prohibits obligating or expending federal award funds on certain telecommunications and
video surveillance products and contracting with certain entities for national security reasons.

Article XXIV ~ Limited English Proficiency (Civil Rights Act of 1964, Title VI)

Subrecipients must comply with the Title VI of the Civil Rights Act of 1964 (42 U.S.C. section 2000d et
seq.) prohibition against discrimination on the basis of national origin, which requires that recipients of
federal financial assistance take reasonable steps to provide meaningful access to persons with limited
English proficiency (LEP) to their programs and services. For additional assistance and information
regarding language access obligations, please refer to the DHS Recipient Guidance
https://www.dhs.gov/guidance-published-help-department-supported-organizations-provide-meaningul-
access-people-limited and additional resources on http://jwww.lep.gov.

Article XXV- Lobbying Prohibitions

Subrecipients must comply with 31 U.S.C. section 1352, which provides that none of the funds provided
under a federal financial assistance award may be expended by the subrecipient to pay any person to
influence, or attempt to influence an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in connection with any federal action
related to the federal award or contract, including any extension, continuation, renewal, amendment, or
modification.

Article XXVI — National Environmental Policy Act

Subrecipients must comply with the requirements of the National Environmental Policy Act of 1969, Pub.
L. No. 91-190 (1970) (codified as amended at 43 U.S.C. section 4321 et seq.) (NEPA) and the Council on
Environmental Quality (CEQ) Regulations for Implementing the Procedural Provisions of NEPA, which
require subrecipients to use all practicable means within their authority, and consistent with other essential
considerations of national policy, to create and maintain conditions under which people and nature can

AUTHORIZED OFFICIAL INITIALS
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

exist in productive harmony and fulfill the social, economic, and other needs of present and future
generations of Americans.

Article XXVII — Nondiscrimination in Matters Pertaining to Faith-Based Organizations

It is DHS policy to ensure the equal treatment of faith-based organizations in social service programs
administered or supported by DHS or its component agencies, enabling those organizations to participate
in providing important social services to beneficiaries. Subrecipients must comply with the equal treatment
policies and requirements contained in 6 C.F.R. Part 19 and other applicable statues, regulations, and
guidance governing the participations of faith-based organizations in individual DHS programs.

Article XXVIII - Non-Supplanting Requirement

Subrecipients receiving federal financial assistance awards made under programs that prohibit supplanting
by law must ensure that federal funds do not replace (supplant) funds that have been budgeted for the
same purpose through non-federal sources.

Article XXIX — Notice of Funding Opportunity Requirements

All of the instructions, guidance, limitations, and other conditions set forth in the Notice of Funding
Opportunity (NOFO) for this program are incorporated here by reference in the award terms and
conditions. All subrecipients must comply with any such requirements set forth in the program NOFO.

Article XXX — Patents and Intellectual Property Rights

Subrecipients are subject to the Bayh-Dole Act, 35 U.S.C. section 200 et seq., unless otherwise provided by
law. Subrecipients are subject to the specific requirements governing the development, reporting, and
disposition of rights to inventions and patents resulting from federal financial assistance awards located at
37 C.F.R. Part 401 and the standard patent rights clause located at 37 C.F.R. section 401.14.

Article XXXI — Procurement of Recovered Materials

Subrecipients must comply with section 6002 of the Solid Waste Disposal Act, Pub. L. No. 89-272 (1965),
(codified as amended by the Resource Conservation and Recovery Act, 42 U.S.C. section 6962.) The
requirements of Section 6002 include procuring only items designated in guidelines of the Environmental
Protection Agency (EPA) at 40 C.F.R. Part 247 that contain the highest percentage of recovered materials
practicable, consistent with maintaining a satisfactory level of competition.

Article XXXII — Rehabilitation Act of 1973

Subrecipients must comply with the requirements of Section 504 of the Rehabilitation Act of 1973, Pub. L.
No. 93-112 (1973) (codified as amended at 29 U.S.C. section 794), which provides that no otherwise
qualified handicapped individuals in the United States will, solely by reason of the handicap, be excluded
from participation in, be denied the benefits of, or be subjected to discrimination under any program or
activity receiving federal financial assistance.

Article XXXIII - Reporting of Matters Related to Recipient Integrity and Performan/ce

If the total value of the subrecipient's currently active grants, cooperative agreements, and procurement
contracts from all federal awarding agencies exceeds $10,000,000 for any period of time during the period
of performance of this federal award, you must comply with the requirements set forth in the government-
wide Award Term and Condition for Recipient Integrity and Performance Matters located at 2 C.F.R. Part

AUTHORIZED OFFICIAL INITIALS
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

200, Appendix XII, the full text of which is incorporated here by reference in the award terms and
conditions.

Article XXXIV — Reporting Subawards and Executive Compensation

Subrecipients are required to comply with the requirements set forth in the government-wide award term on
Reporting Subawards and Executive Compensation located at 2 C.F. R. Part 170, Appendix A, the full text
of which is incorporated here by the reference in the award terms and conditions.

Article XXXV - Required Use of American Iron, Steel, Manufactured Products, and Construction
Materials

Subrecipients must comply with the Build America, Buy America Act (BABAA), which was enacted as part
of the Infrastructure Investment and Jobs Act Sections 70901-70927, Pub. L. No. 117-58 (2021); and
Executive Order 14005, Ensuring the Future is Made in All of America by All of America’s Workers. See
also Office of Management and Budget (OMB), Memorandum M-22-11, Initial Implementation Guidance
on Application of Buy America Preference in Federal Financial Assistance Programs for Infrastructure.

Subrecipients of federal financial assistance programs for infrastructure are hereby notified that none of
the funds provided under this award may be used for a project for infrastructure unless:

1. Alliron and steel used in the project are produced in the United States — this means all manufacturing
processes, from the initial melting stage through the application of coatings, occurred in the United States;
2. All manufactured products used in the project are produced in the United States — this means the
manufactured product was manufactured in the United States; and the cost of the components of the
manufactured product that are mined, produced, or manufactured in the United States is greater than 55
percent of the total cost of all components of the manufactured product, unless another standard for
determining the minimum amount of domestic content of the manufactured product has been established
under applicable law or regulation; and

3. All construction materials are manufactured in the United States — this means that all manufacturing
processes for the construction material occurred in the United States.

The Buy America preference only applies to articles, materials, and supplies that are consumed in,
incorporated into, or affixed to an infrastructure project. As such, it does not apply to tools, equipment, and
supplies, such as temporary scaffolding, brought to the construction site and removed at or before the
completion of the infrastructure project. Nor does a Buy America preference apply to equipment and
furnishings, such as movable chairs, desk, and portable computer equipment, that are used at or within
the finished infrastructure project, but are not an integral part of the structure or permanently affixed to the
infrastructure project.

Waivers

When necessary, subrecipients may apply for, and the agency may grant, a waiver from these
requirements.

AUTHORIZED OFFICIAL INITIALS
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

a. When the federal agency has made a determination that one of the following exceptions applies, the
awarding official may waive the application of the domestic content procurement preference in any case
in which the agency determines that:

1. Applying the domestic content procurement preference would be inconsistent with public interest;
2. The types of iron, steel, manufactured products, or construction materials are not produced in the
United States in sufficient and reasonably available quantities or of a satisfactory quality; or

3. The inclusion of iron, steel, manufactured products, or construction materials produced in the
United States will increase the cost of the overall project by more than 25 percent.

A request to waive the application of the domestic content procurement preference must be in writing. The
agency will provide instructions on the format, contents, and supporting materials required for any waiver
request. Waiver requests are subject to public comment periods of no less than 15 days and must be
reviewed by the OMB Made in America Office. There may be instances where an award qualifies, in
whole, or in part, for an existing waiver described. For awards by the Federal Emergency Management
Agency (FEMA), existing waivers are available and the waiver process is described at “Buy America”
Preference in FEMA Financial Assistance Programs for Infrastructure. For awards by other DHS
components, please contact the applicable DHS FAO.

To see whether a particular DHS federal financial assistance program is considered an infrastructure
program and thus required to include a Buy America preference, please either contact the applicable DHS
FAO, or for FEMA awards, please see Programs and Definitions: Build America, Buy America Act.

Article XXXVI - SAFECOM

Subrecipients receiving federal financial assistance awards made under programs that provide emergency
communication equipment and its related activities must comply with the SAFECOM Guidance for
Emergency Communication Grants, including provisions on technical standards that ensure and enhance
interoperable communications.

Article XXXVII — Terrorist Financing

Subrecipients must comply with E.O. 13224 and U.S. law that prohibit transactions with, and the provisions
of resources and support to, individuals and organizations associated with terrorism. Subrecipients are
legally responsible to ensure compliance with the Order and laws.

Article XXXVIIl - Trafficking Victims Protection Act of 2000 (TVPA)

Subrecipients must comply with the requirements of the government-wide financial assistance award term
which implements Section 106 (g) of the Trafficking Victims Protection Act of 2000, (TVPA) (codified as
amended by 22 U.S.C. section 7104). The award term is located at 2 C.F.R. section 175.15, the full text of
which is incorporated here by reference.

Article XXXIX — Universal Identifier and System of Award Management

Subrecipients are required to comply with the requirements set forth in the government-wide financial
assistance award term regarding the System for Award Management and Universal Identifier Requirements
located at 2 C.F.R. Part 25, Appendix A, the full text of which is incorporated here by reference.

AUTHORIZED OFFICIAL INITIALS
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GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
| AWARD NUMBER DATE
EMW-2022-8SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

Article XL— USA PATRIOT Act of 2001

Subrecipients must comply with requirements of Section 817 of the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act), which amends 18 U.S.C. sections 175-175¢.

Article XL! - Use of DHS Seal, Logo and Flags

Subrecipients must obtain permission from their DHS FAQ prior to using the DHS seal(s), logos, crests or
reproductions of flags or likenesses of DHS agency officials, including use of the United States Coast
Guard seal, logo, crests or reproductions of flags or likenesses of Coast Guard officials.

Article XLII — Whistleblower Protection Act
Subrecipients must comply with the statutory requirements for whistleblower protections (if applicable) at 10
U.S.C. section 2409, 41 U.S.C. 4712, and 10 U.S.C. section 2324, 41 U.S.C. sections 4304 and 4310.

Article XLIlIl - Environmental Planning and Historic Preservation (EHP) Review

DHS/FEMA funded activities that may require an Environmental Planning and Historic Preservation (EHF)
review are subject to the FEMA EHP review process. This review does not address all federal, state, and
local requirements. Acceptance of federal funding required subrecipient to comply with all federal, state,
and focal laws.

DHS/FEMA is required to consider the potential impacts to natural and cultural resources of all projects
funded by DHS/FEMA grant funds, through its EHP review process, as mandated by: the National
Environmental Policy Act; National Historic Preservation Act of 1966, as amended; National Flood
Insurance Program regulations; and, any other applicable laws and executive orders. To access the
FEMA EHP screening form and instructions, go to the DHS/FEMA website. In order to initiate EHP review
of your project(s), you must complete all relevant sections of this form and submit it to the OHS/Grant
Programs Directorate (GPD) along with all other pertinent project information. The EHP review process
must be completed before funds are released to carry out the proposed project; otherwise DHS/IFEMA
may not be able to fund the project due to noncompliance with EHP laws, executive orders, regulations,
and policies.

If ground disturbing activities occur during construction, applicant will monitor ground disturbance, and if
any potential archeological resources are discovered, applicant will immediately cease work in that area
and notify the pass-through entity, if applicable, and DHS/FEMA.

Article XLIV - Disposition of Equipment Acquired Under the Federal Award
For purposes of original or replacement equipment acquired under this award, state subrecipients must
follow the disposition requirements in accordance with state laws and procedures.

Article XLV - Office of Homeland Security, Specific
By accepting this award, the subrecipient agrees:

1. To participate in the development and submission of their Threat and Hazard ldentification
and Risk Assessment (THIRA).

AUTHORIZED OFFICIAL INITIALS

FY 2022 pg. 11 \ i E




GRANT PROGRAM SUBRECIPIENT
FY 2022 State Homeland Security Program Boone County Emergency Management Agency
AWARD NUMBER DATE
EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT
2. To utilize standard resource management concepts, such as typing inventorying, organizing

FY 2022 pg. 12

and tracking resources that facilitate the identification, dispatch, deployment and recovery of
their resources.

To coordinate with their stakeholders to examine how they integrate preparedness activities
across disciplines, agencies, and levels of government.

Equipment means tangible personal property (including information technology systems)
having a useful life of more than one year and a per-unit acquisition cost, which equals or
exceeds the lesser of the capitalization level established by the non-federal entity for financial
statement purposes, or $1,000. Expenditures for equipment shall be in accordance with the
approved budget. The subrecipient shall use and manage equipment in accordance with its
procedures as long as the equipment is used for its intended purposes. When original or
replacement equipment acquired under this award by the subrecipient is no longer needed
for the original project or program or for other activities currently or previously supported by
OHS, you must request instructions from OHS to make proper disposition of the equipment
pursuant to 2 C.F.R. § 200.313 and the OHS Administrative Guide.

Expenditures for supplies and operating expenses shall be in accordance with the approved
budget and documentation in the form of paid bills and vouchers shall support each
expenditure, Care shall be given to assure that all items purchased directly relate to the
specific project objectives for which the contract was approved.

For Contractual Services the following general requirements will be followed when
subcontracting for work or services contained in this grant award:

a. All consultant and contractual services shall be supported by written contracts stating the
services to be performed, rate of compensation and length of time over which the
services will be provided, which shall not exceed the length of the grant period.

b. As described in the OHS Administrative Guide for Homeland Security Grants, a copy of
any contractual agreement made as a result of this award must be forwarded to OHS for
review or be readily available for review prior to execution of the contract.

OHS reserves the right to terminate any contract entered into as a resulf of this grant award
at its sole discretion and without penalty or recourse by giving a thirty (30) day written notice
to the subrecipient of the effective date of termination. In the event of termination pursuant to
this paragraph, all documents, data, and reports prepared by the subrecipient under the
contract shall, at the option of the OHS, become property of the State of Missouri. The
subrecipient shall be entitled to receive just and equitable compensation for that work
completed prior to the effective date of termination.

It is understood and agreed upon that in the event funds from state and/or federal sources
are not appropriated and continued at an aggregate level sufficient to cover the contract
costs, or in the event of a change in federal or state laws relevant to these costs, the
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12.

13.

14.

15.

16.

17.

18.
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obligations of each party hereunder shall thereupon be terminated immediately upon receipt
of written notice.

To follow the grant program guidelines as stated in the OHS Administrative Guide for
Homeland Security Grants, as well as the Information Bulletins released by OHS to provide
important updates, clarifications and policy statements related to homeland security grant
programs.

To follow requirements of the DHS Grant Programs Directorate Information Bulletins.

In the event OHS determines that changes are necessary to the award document after an
award has been made, including changes to period of performance or Articles of Agreement,
the subrecipient will be notified of the changes in writing. Once notification has been made,
any subsequent request for funds will indicate subrecipient acceptance of the changes to the
award.

Prior written approval from OHS is required prior to making any change to the OHS approved
budget for this award.

To submit Grant Status Reports to OHS by the due dates of July 10 and January 10
throughout the grant period, which must include the status updates of the milestones
achieved. Final Status Reports are due to OHS within 45 days after the end of the project
period.

All items that meet the OHS definition of equipment that are purchased with Homeland
Security Grant Funds must be tagged “Purchased with U.S. Department of Homeland Security
Funds.”

If the subrecipient is a pass-through entity, copies of signed subaward agreements are due to
the OHS prior to the start of any project.

Projects that involve changes to the natural or built environment require the completion and
approval of an Environmental Historic Preservation Screening Form (EHP) prior to initiating
any work on the project. Changes to the project after the approval of the EHP requires OHS
review and approval. Changes to the project may require the submission and approval of an
updated EHP Screening Form. DHS/FEMA is required to consider the potential impacts to
natural and cuitural resources of all projects funded by DHS/FEMA grant funds, through its
EHP Review process, as mandated by the National Environmental Policy Act; National
Historic Preservation Act of 1966, as amended; Nation Flood Insurance Program regulation;
and, any other applicable laws and Executive Orders.

The purchase of any generator requires prior approval from the OHS, documentation must
clearly depict the full scope of the project and prove the equipment is a deployable resource.

Purchases from a single feasible source must have prior approval from the OHS.
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Subrecipient is required to complete the 2022 Nationwide Cybersecurity Review (NCSR),
enabling agencies to benchmark and measure progress of improving their cybersecurity
posture. The Chief Information Officer (CIO), Chief Information Security Officer (CISO), or
equivalent for each recipient and subrecipient should complete the NCSR. If there is no CIO
or CISO, the most senior cybersecurity professional should complete the assessment. The
NCSR is available at no cost to the user and takes approximately 2-3 hours to complete. The
2022 NCSR will be open October 1, 2022 and must be completed by each subrecipient no
later than December 31, 2022.

Subrecipients that contract with and utilize WebEOC Emergency Management Software —
Juvare, must fully fuse and maintain an active connection with Missouri’'s State Emergency
Management Agency (SEMA). This setup will allow for a more efficient resource response to
Missouri communities during an emergency incident as well as allow emergency personnel to
monitor events that may impact their community during an extended event. Fusion of other
WebEOC accounts in Missouri will also assist in streamlining resource requests by reducing
redundant entry in a local WebEOC account and then once again in the Missouri WebEOC
account should the request not be able to be filled locally. Redundant data entry during an
emergency can lead to time loss, data entry errors and omission of important details. This
required setup will also allow SEMA Emergency Service Function (ESF) partners to monitor
the use of resources throughout the state for Mutual aid needs.

Agencies purchasing license plate reader (LPR) equipment and technology with grant funds
administered by the Missouri Department of Public Safety, must adhere to the following
requirements:

a. LPR vendors chosen by an agency must have an MOU on file with the MSHP Central
Vendor File as developed and prescribed by the Missouri Department of Public Safety
pursuant to 11 CSR 30-17.

b. Prior to purchasing LPR services, the agency should verify the vendor's MOU status with
the MSHP CJIS Division by emailing mshphelpdesk@mshp.dps.mo.gov.

c. Share LPR data through the MoDEX process with statewide sharing platforms (i.e.,
MULES).

d. Enable LPR data sharing with other Missouri Law Enforcement agencies and
enforcement support entities within the selected vendor’s software. Examples include,
but are not limited to fusion centers, drug task forces, special investigations units, etc.

e. Connect to the Missouri State Highway Patrol's Automated License Plate Reader (ALPR)
File Transfer Protocol Access Program. This program provides the information necessary
to provide a NCIC and/or MULES hit when used in conjunction with a License Plate
Reader (LPR) device. An MOU must be on file with the Access integrity Unit (AlU) for the
vendor and the law enforcement agency and a registration process must be completed.

f. Agency shall have a license plate reader policy and operation guideline prior to the
implementation of LPRs. Reimbursements will not be made on the project until the policy
has been provided to the Missouri Department of Public Safety.

g. If LPR will be installed on Missouri Department of Transportation right-of-way(s) agency
must request installation through the Missouri Department of Public Safety. Once
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EMW-2022-SS-00094-42 10/20/2022
SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

approved, agency must adhere to the Missouri Department of Transportation’s guidelines
regarding installation of LPR’s on Missouri Department of Transportation right-of-way(s).

Article XLVI — Special Conditions

1. The subrecipient agency must attend and complete the FY 2022 State Homeland Security Program
(SHSP) Enhancing Community Preparedness & Resilience (ECPR) Compliance Workshop. No claims
will be reimbursed by the OHS until a member of the subrecipient agency has completed the
Compliance Workshop.
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STATE OF MISSOURI October Session of the October Adjourned Term.20 5>
ea

County of Boone

In the County Commission of said county, on the 27th day of October 20 22

the following, among other proceedings, were had, viz:

Now on this day, the County Commission of the County of Boone does hereby approve the
attached Boone County Road & Bridge Improvement/Repair Cooperative Agreement between
Boone County and the Village of Hartsburg.

Terms of the Agreement are stipulated in the attached Agreement and the Presiding Commissioner
is hereby authorized to sign the same.

Done this 27" day of October 2022.

Daniel K& Atwill
Presiding Commissioner

i Al

/Y : Justin Aldred
Brianna L. Lennon District I Commissioner

Clerk of the County Commission Q) h ﬁ
“,( L J

Janet\M. Thomps
District II Commissioner

ATTEST:




BOONE COUNTY ROAD & BRIDGE IMPROVEMENT/REPAIR
COOPERATIVE AGREEMENT
APPROVED APPLICATION-BASED PROJECT
APPLICATION ENTITIES!
THIS AGREEMENT, dated this _27 ’ Aay of _4 )(j 7%9 er L2022, is

made and entered into by and between Boone County, a first class non-charter county and

political subdivision of the State of Missouri by and through its County Commission, herein
"County" and the Village of Hartsburg, a municipal corporation, herein “City”.

WHEREAS, County has, in Commission Order 249-2011, adopted updated policies
regarding the distribution of certain road sales tax and property tax revenues, the terms and
conditions of which are incorporated herein by reference; and

WHEREAS, City is an “Application Entity” as described in the aforementioned
Commission Order; and

WHEREAS, City has been classified as an application entity that will receive an annual
amount as described in Commission Order 609-2012, the terms and conditions of which are
incorporated herein by reference; and

WHEREAS, County is willing to enter into a cooperative agreement with the City for the
improvement and/or repair of City's road system under certain terms and conditions; and

WHEREAS, the parties are empowered to enter into cooperative agreement(s) for the
purposes herein stated pursuant to section 70.220 and section 229.040 RSMo.

NOW, THEREFORE, IN CONSIDERATION of the mutual undertakings and
agreements herein contained, the parties agree as follows:

1. PURPOSE. The purpose of this Agreement is to effectuate the Application-Based
Funding from the County to the City as contemplated in County’s policies on distributing
road sales tax revenue and road property tax revenues. The terms and conditions of
Commission Order 249-2011& 609-2012 are incorporated into this agreement by
reference.

2. COUNTY AGREEMENTS:

a. County will pay to the City the sum of Thirteen Thousand Two Hundred
Thirty-Four Dollars and Fifty-One Cents ($13,234.51) as determined by the

formula for Year 4 of the 6-year cycle as described in the aforementioned

! Application entities are: Harrisburg, Hartsburg, Huntsdale, McBaine, Pierpont, Rocheport and Sturgeon.



Commission Order 609-2012, for use solely in the completion of road

improvement and/or repair projects.

3. CITY AGREEMENTS.

a.

City agrees to use the funds that it receives from County pursuant to this
Agreement solely for improving and maintaining its roads and bridges in
accordance with its Boone County Road & Bridge Improvement/Repair
Cooperative Agreement General Agreement for funding, certified by Commission
Order 464-2011 which is incorporated herein by reference.

City agrees that it shall submit to an audit by the County or its designated auditor
upon request for purposes of determining whether the funds received by the City
from the County under this agreement have been expended in compliance with
this agreement.

City agrees that it shall reimburse the County for any funds paid to it under this
agreement which are expended in violation of this agreement or applicable law,
rule or regulation, within ninety (90) days of notification of such a finding by
County.

City agrees to timely provide any documentation or information reasonably
requested by County which relates in any way to this Agreement.

City agrees that it will be liable for, and agrees to be liable for, and shall
indemnify, defend and hold the County of Boone harmless from all claims, suits,
judgments or damages, including court costs and attorney's fees, arising out of or
in the course of the operation of this agreement. Notwithstanding the foregoing,
nothing herein is intended to waive either the City’s or the County’s sovereign
immunity as to any third party.

City agrees that, for any work not performed by the City's own employees, City
will comply with any and all applicable competitive bidding statutes or
ordinances, the state Prevailing Wage law, domestic products purchase laws and
such other laws, rules and regulations which are applicable to the City in letting
and carrying out contracts for “public works” as that term is defined in applicable

statutes, rules, regulations, and ordinances.

4. PAYMENTS IN EXCESS OF LEGAL OBLIGATIONS. City represents that the

payments from County to City contemplated herein are in excess of any legal obligations



10.

11.

12.

imposed on County by virtue of applicable Missouri law, including RSMo §137.556 and
the ballot language presented to voters authorizing the current Road & Bridge Sales Tax
Levy under RSMo §67.547.

TIMING OF PAYMENTS. The payments from County to City contemplated herein
will occur one time per year, near the beginning of the fourth quarter of the calendar year,
and after receipt of the fully executed annual agreement.

REPORTING. City shall file a written report with County, at least annually, detailing
the road and bridge improvement projects funded in whole or in part with the funding
received herein, as well as provide a summary of any planned, future projects that are
anticipated to be funded with current or future funding from the County. Said reports
shall be in sufficient detail so as to allow County to document what specific portions of
any City project were funded or are contemplated to be funded with funds received from
the County.

ASSIGNMENT. Neither party may assign or transfer any of its rights or obligations
under this Agreement to any other person or entity without the prior, written consent of
the other party.

SOLE BENEFIT OF PARTIES. This Agreement is for the sole benefit of City and
County. Nothing in this Agreement is intended to confer any rights or remedies on any
third party.

RELATIONSHIP OF PARTIES. Nothing herein shall be deemed or construed by the
parties hereto, nor by any third party, as creating the relationship of principal and agent,
or of partnership, or of joint venture, between the parties hereto.

TERM. This Agreement shall be in effect from its execution until January 1 of the
following calendar year.

TERMINATION. Either party may terminate this Agreement upon thirty (30) days
written notice directed to the other party.

NONAPPROPRIATION. The payments from County contemplated herein are
conditioned upon there being a sufficient, unencumbered fund balance budgeted for that
purpose. The County’s obligations hereunder shall not in anyway be construed to be a
debt of the County in contravention of any applicable constitutional or statutory
limitation or requirement concerning the creation of indebtedness by the County, nor

shall anything contained herein constitute a pledge of the general credit, tax revenues,



funds or moneys of the County beyond that which is specifically required by state law.
Notwithstanding any provision of this Agreement, the decision whether or not to budget
or appropriate funds, or to extend this Agreement for any subsequent fiscal year, is solely
within the discretion of the then-current governing body of the County, it being
understood that adjustments to an appropriation may be made by the County in
accordance with its Economic Development Adjustment policies adopted as part of its
policies relating to the distribution of road sales taxes and road property taxes.

13. GOVERNING LAW AND VENUE. This Agreement shall be governed by the laws of
the State of Missouri, and any action relating to the same shall be brought in the Circuit
Court of Boone County, Missouri.

14. BINDING ON SUCCESSORS. The covenants, agreements, and obligations herein
contained shall extend to, bind, and inure to the benefit of the parties hereto and their
respective successors and approved assigns.

15. COUNTERPARTS. This Agreement may be executed by the parties in several
counterparts, each of which shall be deemed an original instrument.

16. COMPLETE AGREEMENT. All negotiations, considerations, representations, and
understandings between the parties are incorporated herein, shall supersede any prior
agreements, and may be modified or altered only in writing signed by the parties hereto.

17. AUTHORITY OF SIGNATORIES. Each of the persons signing this Agreement on
behalf of either party represent that he/she has been duly authorized and empowered, by
order, ordinance or otherwise, to execute this Agreement and that all necessary action on

behalf of said party to effectuate said authorization has been taken and done.

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed
by their duly-authorized officers on day and year indicated by their signature below.



BOONE COUNTY VILLAGE OF HARTSBURG
_ By:

Authorized City chreéenéative éi

Date: b,/ 2 7}/ 2422— Date@o‘ﬂ-‘. [3; SOR3.

ATTEST: t ;;: ;} ATTEST: ’
¢ ’ﬂ"@ﬁ 1'"/,11/

County Clerk Ciy Clork

bS]

& , -
esiding Commissioner

APPROVED AS TO FORM: APPROVED AS TO

County EA%t%%y mey

Boone County Auditor Certification:

I hereby certify that a sufficient, unencumbered
appropriation balance exists and is available to
satisfy the obligation arising from this contract.
{(Note: Certification of this contract is not required
if the terms of this contract do not create a
measurable county obligation at this time.)

Sone FOMord 10-20-82.
County Auditor b\f @“ Date

N® encombecance Nbu\’faL
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STATE OF MISSOURI October Session of the October Adjourned Term.20 27
ea

County of Boone }

In the County Commission of said county, on the 27th day of October 20 22

the follbwing, among other proceedings, were had, viz:

Now on this day, the County Commission of the County of Boone does hereby approve the
attached School Resource Officer Agreement between Boone County and the following:

- Harrisburg R-VIII Schools

Terms of the Agreement are stipulated in the attached Agreement and the Presiding Commissioner
is hereby authorized to sign the same.

Done this 27" day of October 2022.

Daniel K. Atwill
Presiding Commissioner

L/l%} Justin Aldred

Brianna L. Lennon District | Commissioner

Clerk of the County Commission %@)\LB M}ﬁ\a

JanetW. Thompson
Dis@ -t II Commissioner

ATTEST:
—




SCHOOL RESOURCE OFFICER AGREEMENT

THIS AGREEMENT is entered into by and between Harrisburg R-VIII Schools, a
political subdivision of the State of Missouri, herein “School District,” and Boone County,
Missouri, a political subdivision of the State of Missouri, herein “Boone County.”

WHEREAS, the Boone County Sheriff’s Office (BCSO) has a long-standing commitment
to the development of trusting relationships between law enforcement and the faculty, staff, and
students of schools within Boone County; and

WHEREAS, BCSO wishes to continue to provide services to School District in the form
of School Resource Officers in their respective schools; and

WHEREAS, School District has agreed to provide a reimbursement to County for the
costs of said services at the rate of Twenty-Five Percent (25%) of the base salary of a deputy
sheriff; and

WHEREAS, for the academic year 2022-2023, the contemplated Twenty-Five Percent
(25%) reimbursement would total Seventeen Thousand One Hundred Thirty-Seven Dollars and
Forty-Nine Cents ($17,137.49), payable on or before May 1, 2023; and

WHEREAS, the parties have the authority to enter into this cooperative agreement
pursuant to RSMo Sec. 70.220 for the purposes herein stated;

NOW, THEREFORE, in consideration of the mutual undertakings and agreements in this
document, Boone County, by and through the Boone County Sheriff, and the School District,
agree as follows:

1. SCHOOL RESOURCE OFFICERS. County will provide a Missouri POST

commissioned/licensed law enforcement officer at the School District’s High School
during the regular school year to provide law enforcement services. School Resource
Officers (SROs) shall remain under the operational control and supervision of the Boone
County Sheriff and shall be provided County-issued law enforcement equipment for the
performance of duties pursuant to this Agreement. School District shall provide access to
School District’s facilities as mutually-agreed by the parties which shall include a
dedicated work space for the SRO.

2. PAYMENT. School District shall pay County Seventeen Thousand One Hundred Thirty-
Seven Dollars and Forty-Nine Cents ($17,137.49) on or before May 1, 2023, as a partial

1



10.

11.

reimbursement for the SRO services contemplated herein for the term of this Agreement.
The parties shall renegotiate the payment due for any renewal of this Agreement based on
the figure determined by a calculation of 25% of a deputy sheriff’s base salary for that
renewal term.

TERM. This Agreement shall remain in full force an effect through the regular 2022-
2023 academic year, or until June 30, 2023, whichever first occurs.

ASSIGNMENT. Neither party may assign or transfer any of its rights or obligations

under this Agreement to any other person or entity without the prior, written consent of
the other party.
SOLE BENEFIT OF PARTIES. This Agreement is for the sole benefit of School

District and Boone County. Nothing in this Agreement is intended to confer any rights or
remedies on any third party.

RECORDS. Each party shall be the custodian of any records generated by that party
pursuant to this agreement. Said records shall be retained by the respective agency in
accordance with applicable law.

LIABILITY. Each party shall be responsible for all claims, damages, and losses
sustained or alleged to be caused by its own personnel in accordance with applicable law.

RELATIONSHIP OF PARTIES. Nothing herein shall be deemed or construed by the

parties hereto, nor by any third party, as creating the relationship of principal and agent,
or of partnership, or of joint venture, between the parties hereto.

GOVERNING LAW AND VENUE. This Agreement shall be governed by the laws of

the State of Missouri, and any action relating to the same shall be brought in the Circuit
Court of Boone County, Missouri.
BINDING ON SUCCESSORS. The covenants, agreements, and obligations herein

contained shall extend to, bind, and inure to the benefit of the parties hereto and their
respective successors and approved assigns.

COMPLETE AGREEMENT. All negotiations, considerations, representations, and

understandings between the parties are incorporated herein, shall supersede any prior

agreements, and may be modified or altered only in a writing signed by the parties hereto.



12. AUTHORITY OF SIGNATORIES. Each of the persons signing this Agreement on

behalf of either party represent that he/she has been duly authorized and empowered, by
order, ordinance or otherwise, to execute this Agreement and that all necessary action on

behalf of said party to effectuate said authorization has been taken and done.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

by their duly-authorized officers on day and year indicated by their signature below.

HARRISBURG R-VIII
SCHOOL DISTRICT BOONE COUNTY, MISSOURI

By: (2 ' By:
)l
gre= Daniel K.I Atwill, Présidin

Dated: /0 - /O ’2/2, Dated: A‘J’//Z 7{ ZOZb

Cofiimissioner

ATTEST TEbF %}ﬂ
/oa )’(\Z’&L(AL m ANepndhp

Brianna L. Lennon, County Clerk

PPROVED BCSO:

Y NIANL »

Dwayne Carey, bhel iff

Acknowledged for Budgeting Purposes:

Clsina ﬂm,/.,zi L J Y g (0/20/2022
~June Pitchford, Auditor
Aepenne (25 - 3_)25

Approved as to L.egal Form:

s J
C.J. Dykl Uoom County Counselor
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CERTIFIED COPY OF ORDER

STATE OF MISSOURI October Session of the October Adjourned Term.20 22
ea

County of Boone

In the County Commission of said county, on the 27th day of October 20 22

the following, among other proceedings, were had, viz:

Now on this day, the County Commission of the County of Boone does hereby approve the
attached School Resource Officer Agreement between Boone County and the following:

- Sturgeon R-V Schools

Terms of the Agreement are stipulated in the attached Agreement and the Presiding Commissioner
is hereby authorized to sign the same.

Done this 27" day of October 2022.

Daniel K. Afwill
Presiding Commissioner

7A\ T ‘
L77 N e 2 vl /HZLMAL
M rrna 0 0N Justin Aldred

Brianna L. Lennon District | Commissioner

Clerk of the County Commission \ A
U A ) g

Janey M. Thompson
Distyict II Commissioner

ATTEST:




SCHOOL RESOURCE OFFICER AGREEMENT

THIS AGREEMENT is entered into by and between Sturgeon R-V Schools, a political
subdivision of the State of Missouri, herein “School District,” and Boone County, Missouri, a
political subdivision of the State of Missouri, herein “Boone County.”

WHEREAS, the Boone County Sheriff’s Office (BCSO) has a long-standing commitment
to the development of trusting relationships between law enforcement and the faculty, staff, and
students of schools within Boone County; and

WHEREAS, BCSO wishes to continue to provide services to School District in the form
of School Resource Officers in their respective schools; and

WHEREAS, School District has agreed to provide a reimbursement to County for the
costs of said services at the rate of Twenty-Five Percent (25%) of the base salary of a deputy
sheriff; and

WHEREAS, for the academic year 2022-2023, the contemplated Twenty-Five Percent
(25%) reimbursement would total Seventeen Thousand One Hundred Thirty-Seven Dollars and
Forty-Nine Cents ($17,137.49), payable on or before May 1, 2023; and

WHEREAS, the parties have the authority to enter into this cooperative agreement
pursuant to RSMo Sec. 70.220 for the purposes herein stated;

NOW, THEREFORE, in consideration of the mutual undertakings and agreements in this
document, Boone County, by and through the Boone County Sheriff, and the School District,
agree as follows:

1. SCHOOL RESOURCE OFFICERS. County will provide a Missouri POST

commissioned/licensed law enforcement officer at the School District’s High School
during the regular school year to provide law enforcement services. School Resource
Officers (SROs) shall remain under the operational control and supervision of the Boone
County Sheriff and shall be provided County-issued law enforcement equipment for the
performance of duties pursuant to this Agreement. School District shall provide access to
School District’s facilities as mutually-agreed by the parties which shall include a
dedicated work space for the SRO.

2 PAYMENT. School District shall pay County Seventeen Thousand One Hundred Thirty-
Seven Dollars and Forty-Nine Cents ($17,137.49) on or before May 1, 2023, as a partial

1



10.

11.

reimbursement for the SRO services contemplated herein for the term of this Agreement.
The parties shall renegotiate the payment due for any renewal of this Agreement based on
the figure determined by a calculation of 25% of a deputy sheriff’s base salary for that
renewal term.

TERM. This Agreement shall remain in full force an effect through the regular 2022-
2023 academic year, or until June 30, 2023, whichever first occurs.

ASSIGNMENT. Neither party may assign or transfer any of its rights or obligations

under this Agreement to any other person or entity without the prior, written consent of
the other party.
SOLE BENEFIT OF PARTIES. This Agreement is for the sole benefit of School

District and Boone County. Nothing in this Agreement is intended to confer any rights or
remedies on any third party.

RECORDS. Each party shall be the custodian of any records generated by that party
pursuant to this agreement. Said records shall be retained by the respective agency in
accordance with applicable law.

LIABILITY. Each party shall be responsible for all claims, damages, and losses
sustained or alleged to be caused by its own personnel in accordance with applicable law.

RELATIONSHIP OF PARTIES. Nothing herein shall be deemed or construed by the

parties hereto, nor by any third party, as creating the relationship of principal and agent,
or of partnership, or of joint venture, between the parties hereto.

GOVERNING LAW AND VENUE. This Agreement shall be governed by the laws of

the State of Missouri, and any action relating to the same shall be brought in the Circuit
Court of Boone County, Missouri.
BINDING ON SUCCESSORS. The covenants, agreements, and obligations herein

contained shall extend to, bind, and inure to the benefit of the parties hereto and their
respective successors and approved assigns.

COMPLETE AGREEMENT. All negotiations, considerations, representations, and

understandings between the parties are incorporated herein, shall supersede any prior

agreements, and may be modified or altered only ina writing signed by the parties hereto.



12. AUTHORITY OF SIGNATORIES. Each of the persons signing this Agreement on

behalf of either party represent that he/she has been duly authorized and empowered, by

order, ordinance or otherwise, to execute this Agreement and that all necessary action on

behalf of said party to effectuate said authorization has been taken and done.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

by their duly-authorized officers on day and year indicated by their signature below.

STURGEON R-V
SCHOOL DISTRICT

au \ &\

ATTEST:

/\7& an. Eéé’éx‘dﬂ 4
SR/

BOONE COUNTY, MISSOURI

ZY/ 3 /
/253//,(,
Daniel K. Atwill, Presucllng (,orﬁmasswner

Dated: /%’/2«-_?: / 20 24

AU 2

Brlanna L. Lennon, County Cferk

PPROVED - BCSO: O '
\ L. b

Dwayne Car eypﬂh eriff

Acknowledged for Budgeting Purposes:

L @@M Sy om WiZe/202Z7
_Aune Pitchford, Auditor /7 ¢

Revenwe 1251~ 33725

Approved gs to LegghForm:
Qj g2 —
ClL DWWODHB County Counselor
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CERTIFIED COPY OF ORDER

STATE OF MISSOURI October Session of the October Adjourned Term.20 27
County of Boone } «

In the County Commission of said county, on the 27th day of October 20 22
the follbwing, among other proceedings, were had, viz:

Now on this day, the County Commission of the County of Boone does hereby approve the
attached Cooperative Agreecment between Boone County and the State of Missouri for Child
Support/IV-D County reimbursement.

Terms of the Agreement are stipulated in the attached Agreement. It is further ordered the
Presiding Commissioner is hereby authorized to sign said Agreement.

.

Daniel K. Atwill

Presiding Commissioner
ATTEST: A 7 .
S A s ful

Done this 27% day of October 2022.

v Justin Aldred
Brianna L. Lennon I_)istrictI Commissioner
Clerk of the County Commission M)%,.\_V

Janet)M. Thompson
: E)E,/tr'cl II Commissioner




Contract For Services Contract #: ER10223C009

Missouri Department of Social Services | Title: 1V-D County Reimbursement Cooperative Agreement
Division of Finance & Administrative Services
Purchasing Unit

e 3, P.O. Box 1643
Wy Jefferson City, MO 65102 January 1, 2023 through December 31, 2025

Contract Period:

The Department of Social Services desires to contract for the services described herein, All terms, conditions, and
prices contained herein shall govern the performance of this contract.

Contractor/County Information: ]

County Name: County of Bocne
Mailing Address: 605 East Walnut, Ste. B
City, State Zip: Columbia, MO 65201-4485

FCounty Level Designation: | Level C

fMul’tl -County Project Name (if apphcable)

Contractor Contact Person Name and Title: |

Contact Person E-Mail Address: M@bﬂﬂmwﬂ%
LS

Pt o) Paat PN st P08 PRS PG Pt MY S0t g g B St Pt o g Bt OND Pd b Fod Bt Pt g 55 Id Pt P Prg Oy Bt Bt g Pnd Pt Pt s

The undersigned hereby agrees to provide the seivices and/or items, at the prices stated, pursuant to the requirements
of this document and further agrees that when an authorized official of the Missouri Department of Social Services
countersigns this document, a binding contract shall exist between the contractor and the Department of Social

Services.

The authorized signer of this document certifies chat the contractor (named below) and each of its principals (as
defined by 2 CFR 180) are not suspended or debarred by the federal government.

In witness thereaof, the parties below hereby execute this agreement,

S o ( é
ok mthaed G blebewore
Authorized Signature for the Circuit Clerlc Name & Title Date

_ Sge ATIAHED

_ - fﬁ%ﬁ' o dtwq M‘/\
Authorized Signature for the Prosecuting Attorney Name & Title Date
" . ~ i (°
SEe Pidcyep  Denid WL%@)-CM_ -
Date

Authonzed Signature for the County Commissione r/Execunve Name & Title

Authorized Signature for the Department of Social Services Date



FOR THE COUNTY OF BOONE:

s

DANIEL K. ATWILL, Ple«.ldmg Commissioner

ATTES]

TN e Dphucry

BRIANNA L. LENNON, County Clerk

Approved:

R‘(%ﬁs@fm&:@n;@@m -

Approved:

CHRISTY BL;I(EMORE, Circuit Clerk o

Approved as to Legal Form:

Acknowledged:

tﬁwﬁ, \‘L(«_(\:ofo’e

JUNE E. PITCHFORD, County Aud tor

/(/p [M.r.um brance /P¢6“"




1.2

1.3

1.4

1.5

2.1

2.2
2.2.1
2.2.2

2.2.3

2.3

2.3.1

2.3.2

Introduction and Background Information

The Missouri Department of Social Services, Family Support Division (Department) hereby enters into this
cooperative agreement with the County of Boone (hereinafter "County") by their respective office holders,
including the Prosecuting Attorrey, Circu't Clerk and Presiding Commissioner for the reimbursement of V-
D child support services.

a. For the purpose of this cooperative agreemeant, the term "contractor"” shall refer to the "county"; and

b. For the purpose of this cooperative agreement, the term "contract” shall mean the same as "cooperative
agreement”,

c. For the purpose of this cooperative agreement, the Prosecuting Attorney’s Office in a single county, or
the Prosecuting Attorney’s Office of the host county of a Multi-County project, provides the [V-D
casework services. The Circuit Clerk’s office in the county exchanges information in the Missouri
Automated Child Suppaort System (MACSS) and provides requested court documents to the Department,
including, but not limited to certified copies of orders for this cooperative agreement.

d. For the purpose of this cooperative agreement, the term “and/or” shall mean “or, or both”.

The Department issues contracts for these services under the authority of an Expenditure Registration

System (ER102) issued to the Departrnent by the State of Missouri Office of Administration.

The mission of the Departrnent of Social Services, Family Support Division is Empower Missourians to live

safe, healthy, and productive lives.

The Department, under Title IV-D of the Social Security Act, and under section 454.400, RSMo, has heen

delegated the responsibility for the development and administration of a statewide program to establish

and enforce support obligations for children. These children include those receiving Temporary Assistance
for Needy Families (TANF) benefits under Part I'YV-A, Title XIX Medical assistance, benefits or services for
foster care maintenance under Part IV-F, and for any other child, if an individual applies for such services
with respect to such child.

The contract period shall be fror January 1, 2023 through December 31, 2025.

General Performance Requirements

The contractor shall provide services it accordance with the provisions and requirements stated herein.
Services purchased by the Department shall consist only of those services described herein.

Coordination

The contractor shall coordinate all contract activities with designated representatives of the Department.
The contractor shall attend and otherwise participate in orientation, planning and other meetings with the
Department, as required.

In the course of providing the services recuired herein, the contractor shall collaborate with other agencies,
resources and individuals as requestec 3y the Department.

Correspondence

Within five (5) business days of contract award, the contractor shall provide the Department with the

name, address, electronic rnail (e-mail) address, and telephone number of the contractor’s representative

servicing the contract.

Within five (5) business days of a chang= ‘n the contractor’s cantact person, the contractor shall provide

the Department with the name, address. electronic mail (e-mail) address, and telephone number of the

contractor's contact person servicing the contract.

a. The contractor understands that the Departrnent will use e-mail to transmit contract documents and
other correspondence from the Denartment to the contractor.

b. The contractor must obtain a state e-rnail address.



2.3.3

2.3.4
2.4
2.4.1

2.4.2

¢. Any and all e-mails containing information regarding IV-D specific cases must be sent and received
utilizing the state e-mail address to the Department and any other person, attorney, agency, business,
or entity. The contractor must encrypt any e-mail sent to an individual that does not have a state e-
mail pursuant to the Department’s Missouri Child Support Procedural Manual in the Confidentiality
Chapter: https://dssintranet.mo.gov/dss-tsd-child-support/child-support-manual/section-iii-general-
case-activities /chapter-1-confidenziality /

d. It shall be the responsibility of the contractor to ensure the timely review and response to e-mails. The
contractor’s contact person must utilize their state e-mail at least weekly. This will ensure continued
access to the state e-mail system.

e. Itshall be the responsibility of the contractor to notify the PA Liaison if the contact person in the
prosecuting attorney or the sole child support clerk in the circuit clerk office is out for more than one
week.

The Department will use e-mail fo transmit contract documents and other correspondence to the
contractor. The Department shall encrypt emails to the contractor that contain information confidential by
law to protect such from unautharized disclosura. The contractor shall ensure the timely review and
response to e-mailed documents and information.

The contractor shall encrypt any electreric correspondence containing information confidential by law.

Contractor's Personnel

The contractor shall only employ personnel authorized to work in the United States. This includes but is
not limited to the Illegal Immigration keform and Immigrant Responsibility Act (1IRIRA), P.L. 104-208, 110
Stat. 3009, and INA Section 2744 (8 U.5.C. §1324a).

a. If the State of Missouri has reasonable cause to believe that the contractor has knowingly employed
individuals who are not eligible to ‘work in the United States, the state shall have the right to cancel the
contract immediately without penalty or recourse and suspend or debar the contractor from doing
business with the state. The sfate may also withhold up to twenty-five percent (25%]) of the total
amount due to the contractor.

b. The contractor shall fully cooperatz with any audit or investigation from federal, state or local law
enforcement agencies.

If the contractor meets the definition of a business entity, as defined in section 285.525, RSMo, pertaining
to section 285.530, RSMo, the contractar shall maintain enrollment and participation in the E-Verify federal
work authorization program, with respect to the employees hired after enrollment in the program, who are
proposed to work in connection with the contracted services included herein. If the contractor’s business
status changes during the life of the contract to become a business entity as defined in section 285.525,
RSMo pertaining to section 285.530, R5Mo then the contractor shall, prior to the performance of any
services as a business entity under the contract:

a. Enroll and participate in the E-Verif; federal work autherization program with respect to the
employees hired after enrolimentin the program who are proposed to work in connection with the
services required herein; and

b. Provide to the Department the documentation required in the exhibit titled, Business Entity

Certification, Enrollment Documentation, and Affidavit of Work Authorization affirming said
company’s/individual’s enrollment and participation in the E-Verify federal work authorization

program; and

c. Submit to the Department a completed, notarized Affidavit of Work Authorization provided in the
exhibit titled, Business Entity Certification, Enrollment Documentation, and Affidavit of Work
Authorization.




2.5

2.6
2.6.1

2.7
2.7.1

2.7.2

2.8
2.8.1

2.9
29.1

29.2

2.9.3

Subcontractors: Pursuant to subsection 1 of section 285.530, RSMo, no contractor or subcontractor shall
knowingly employ, hire for employmen:, or continue to employ an unauthorized alien to perform work
within the state of Missouri. In accordace with sections 285.525 to 285.550, RSMo, a general contractor
or subcontractor of any tier shall not bz liable when such contractor or subcontractor contracts with its
direct subcontractor who violates subsection 1 of section 285.530, RSMo, if the contract binding the
contractor and subcontractor affirmatively states that:

a. the direct subcontractor is not knowingly in violation of subsection 1 of section 285.530, RSMo, and

b. shall not henceforth be in such viclation, and

the contractor or subcontractor receives a sworn affidavit under the penalty of perjury attesting to the
fact that the direct subcontractor’s employees are lawfully present in the United States,

Affidavit of Work Authorization and Docurmentation:

Pursuant to section 285.530, RSMo, if the contractor meets the section 285,525, RSMo definition of a
“business entity” (https://ravisor.ina.geyv/main/OneSection.aspy ?section=285.525&bid=149998&hl=), the
contractor must affirm the contractor’s 2urollment and participation in the E-Verify federal work
authorization program with respect to the employees hired after enrollment in the program who are
proposed to work in connection with thz services requested herein. The cantractor shall complete
applicable portions of the exhibit titled 3usiness Entity Certification, Enrollment Documentation, and
Affidavit of Work Authorization. The applicable portions of exhibit and any required documentation must
be submitted prior to an award o a conract.

De ment Certification:

The contractor certifies by signing the signature page of this original document and any amendment
signature page(s) that the contractor is 2ot presently debarred, suspended, proposed for debarment,
declared ineligible, voluntarily excludec from participation, or otherwise excluded from or ineligible for
participation under federal assistance srograms.

The contractor must complete and submit the exhibit titled Certification Regarding Debarment prior to
award of a contract.

Contractor Registration with Secreta 'y of State:
The contractor must complete and subimit the exhibit titled Registration of Business Name with the
Misseouri Secretary of State prior to awarc of contract.

inatio ainst Isyael Aci;
If the contractor meets the definizion of 2 company as defined in section 34.600, RSMo, and has ten or more
employees, the contractor shall rot engage in a boycott of goods or services from the State of Israel; from
companies doing business in or with Isr2el or authorized by, licensed by, or organized under the laws of the
State of Israel; or from persons o~ entities doing business in the State of Israel as defined in section 34.600,
RSMo.

If the contractor meets the definition of a company as defined in section 34.600, RSMo, and the company’s
employees increases to ten or more during the life of the contract, then the contractor shall submit to the
Department a completed Box C of the exhibit titled, Anti-Discrimination Against Israel Act Certification, and
shall comply with the requirements of Box C.

If during the life of the contract, the contractor’s business status changes to become a company as defined
in section 34.600, RSMo, and the company has ten or more employees, then the contractor shall comply
with, complete, and submit to the Department a completed Box C of the exhibit titled, Anti-Discrimination

Against Israel Act Certification.




294

2.10
2.10.1

2.10.2

2.11
2.11.1
2.11.2

2.11.3

31
311

3.1.2

Regardless of company status or number of employees, the contractor must complete and submit the
applicable portion of the exhibir titlec Anti-Discrimination Against lsrael Act Certification. Pursuant to
section 34.600, RSMo, if the vendor meets the section 34.600, RSMo, definition of a “company”
(https://revisorano.gov/main/OneSect oa.aspxisection=34.600) and the vendor has ten or more
employees, the vendor must certify in writing that the vendor is not currently engaged in a boycott of
goods or services from the State of Israel as defined in section 34.600, RSMo, and shall not engage in a
boycott of goods or services from the State of Israel, if awarded a contract, for the duration of the contract.
The contractor must submit the applicable portion of the exhibit prior to award of a contract.

HIPAA:

The Department is subject to and must comply with applicable provisions of the Health Insurance
Portability and Accountability Act of 1996 (HIPAA), as amended by the Health Information Technology for
Economic and Clinical Health Act (HITECH) (PL-111-5) (collectively, and hereinafter, HIPAA) and all
regulations promulgated pursuant to authority granted therein.

The contractor shall be a "Business Assoc ate” of the Department, as defined in the Code of Federal
Regulations (CFR) at 45 CFR 160,103, and shall comply with the provisions of the Business Associate
Agreement attached hereto as Artachment A,

Subrecipient of Federal Funds:

For the purposes of this contract, the contractor has been determined to be a subrecipient of federal funds.
The contractor shall comply with the Federal Funds Subrecipient Requirements, attached hereto as
Attachment B.

As used in Attachment B, the term “subrecipient” shall refer to the contractor and the term “state agency”
shall refer to the Department.

Specific Performance Requiremer:ts

General Program Requirements
Pursuant to 13 CSR 40-108.040, and for the purpose of this contract, the following definitions shall apply:

a. Level A County -A county that has sole responsibility for the entire operation of the IV-D program in
that county and performs spacific legal functions on cases referred to them by the Department.

b. Level B County - A county in which the prosecuting attorney has sole responsibility for a specific
portion of the IV-D program ia that county and performs specific legal functions on cases referred to

them by the Departmert.

c. Level C County —A county in which the Department has sole responsibility for the entire operation of
the IV-D program, in that the contractor performs specific legal functions on cases referred to them by
the Department.

d. Multi-County Project - A designated group of Level C counties that have individually entered into a

contract with the Department to perform judicial [V-D duties, with one county acting as the Host Level
C county. The Host County is responsible for referrals assigned to all counties within the project.

e. Referral or Referred Cases - Any child support case under the state [V-D program sent to the
Prosecuting Attorney by the Departyent for a requested action, including all cases requiring legal
referral for "requested action” pursuant to the Department’s Missouri Child Support Procedural
Manual.

https://dssintranet.mio.gov/dss-fsd-child-support/child-support-manual/

Pursuant to 13 CSR 40-10€.040, the Department has identified the contractor’s County Level designation(s)
on the signature page of the contract. 'T1e contractor shall provide services for each [V-D case in
accordance with the requirements stated herein, including any additional requirements specified in
Attachment C (IV-D County Additional Requirements), as applicable.




3.1.3

3.1.4

3.15

3.1.6

3.1.7

3.1.8

3.1.9

3.1.10

3.2
3.2.1

The Department is vested with the sole ownership, control and authority of the [V-D program in Missouri.
The policies and procedures adopted by the Department are controlling for all administrative IV-D
activities and purposes to be performed by the contractor and the contractor shall abide by these policies
and procedures to assure compliance with state and federal laws and regulations. Nothing in 3.1.3
supersedes the prosecuting attorney’s recuirements to follow all applicable state and federal laws and
regulations and the Missouri Rules of Professional Conduct,

a. The Department policies and procedures can be located at:

No provisions of this contract shall be construed to alter the statutory, constitutional or common law
powers and duties of the Prosecuting Attorney.

The contractor shall maintain records as required by the Department and federal regulations, including 45
CFR 302.15, 45 CFR part 74 and 45 CFR part 75.361.

The contractor shall not subcontract with any other business, organization, or governmental body to
perform any or all portions of the requirements stated herein without providing a copy of the proposed
contract and obtaining the prior written approval of the Department.

The contractor shall forward all outside child support inquiries (e.g. media, legisiator, vendor, and other
governmental agencies), with the exception of inquiries made by persons receiving support or persons
paying support on their own cases, made to the contractor regarding the statewide child support program,
its policies, procedures or performance to the Dapartment for response.

a. Inthe event the Department must tormally respond to an inquiry, at the request of the Department, the
contractor must within five (5) business days draft a response or provide all necessary case
information in order for the Department to respond.

b. When requested by the Department, the contractor shall provide a written response to outside
inquiries, and must provide the Deoartment a copy within five (5) business days of the request.

The contractor may respond appropriately to all media and/or legislative inquiries made to the contractor
regarding the contractor's program and IV-D cases in which judicial actions are to be pursued by the
contractor, but shall not disclose indivicual, specific, confidential, or HIPAA related information on any IV-D
related case or material. The contractor shall provide notice of a contractor program inquiry and its
response immediately to the Department. Responses shall not include information about the contract, the
statewide child support program, its policies, procedures or performance.

The contractor shall notify the Departraznt by e-mail of the following personnel changes: within three (3)
business days of an employee’s start date, the names and necessary forms for access to state systems of all
new personnel; and within three {3) business days of personnel departures.

The contractor’s employees shall utilize the Department's Microsoft Outlook Webmail system for electronic
mail (e-mail) for contract documents and other correspondence related to the referrals of cases and related
case activity pursuant to this contract. Access to this Microsoft Outlook Webmail system for electronic mail

should occur weekly unless out of the office.

Prosecuting Attorney’s (PA) Office Resaonsibilities

The PA must take appropriate legal actior. on any and all cases referred to them from the Department as
authorized pursuant to Chapters 210, 452, 454, and Section 568.040 RSMo and within the time frames
specified in 13 CSR 40-108.040 . Case action shall include, but is not limited to:

a. Filing judicial paternity actions inc:uding filing a co-respondent petition when the custodian fails to
cooperate in paternity or establishment actions if the custodian is receiving Temporary Assistance for
Needy Families or Medicaid;

b. Filing criminal and civil actions in all cases where the county has jurisdiction including cases where the
child or parent receiving support dees not reside in a county the contractor serves. Legal action shall
include pursuing current support without the cooperation of the person receiving support (PRS) if the
PRS is receiving TANF and pursuing state arrears only cases without the cooperation of the PRS.

1. However, the following exceptions apply for enforcement cases:



3.2.2

373

3.2.4

3.25

3.2.6

3.2.7
3.2.8

i. If the PA takes an action(s) th.at results in a support payment posting to the case within the first
counted sixty (60) days, then the requirement to file a legal action is satisfied by this substitution.

ii. [fthe PA refers the person payir.g support to a state-approved diversion program and that person
enrolls and participates with n the first counted sixty (60) days, then the requirement to file a
legal action is satisfied by this substitution.

2. In both of the above exceptions, the PA should not return the referral, but monitor the person paying
support's complianca. {fthe person paying support ceases to pay under an enforceable order, or
once participation in a state-approved diversion program ends and the case is not in paying status,
then the PA shall pursue tle referval, if appropriate, by filing a legal action.

3. Both of these exceptions shall be recorded with FSD in the Missouri Automated Child Support
System (MACSS) and via the PA judicial statistics website, and

c. Filingjudicial modifications of support orders upon request of the Department pursuant to 454.435.

Filing motions for judicial review and approval of administrative modification of judicial orders upon

request of the Department.

The PA shall meet stricter time requirerients than those specified herein upon notification by the
Department of any change(s) in federal law or regulation requiring the stricter time requirements.

The PA shall be responsible for all direct communication regarding the actions taken pursuant to a referral
with the person receiving support, the persorn paying support, and any attorney representing a party-

The PA shall use the Department's Missouri Automated Child Support System (MACSS) to:

a. accept referrals from the Department;

b. record all IV-D activities;

c. comply with the requirements of 13 CSR 40-108.040;

d. documentthe reason forreturn or rejection of any referral for any reason upon closing and returning

the referral; and
e. enterorderinformation after registering foreign orders for enforcement or modification.

The PA shall use the Department’s OnEzse Doccument Imaging System (OnBase) to:

a. Obtain referral documents, including copizs of certified copies. If original certified copies of Missouri
orders are needed, copies must be racuested from the circuit clerk.
b. Access documents necessary when taking actions on cases assigned to and/or referred to the counties

by the Depatrtment,
c. Access documents necessary for discovery as appropriate, ensuring any confidential information is not

disclosed on family violence situaticrs, and
d. PA shall be responsible for providinz discovery on cases referred to their office and to ensure all

personal identifying information an confidential information is properly redacted.
e. Ifthe PA does not currently u-ilize CnBase, the PA shall take all steps to install OnBase upon execution

of this contract.
f. Ifthe Department determines the ccunty is unable to utilize OnBase, the county shall receive referrals

via e-mail to the county staft’s state: 2-mail acldress.
The PA shall utilize the Electronic Document Exchange (EDE) application on the federal Child Support

Portal to send outgoing Uniform Interstate Family Support Act (UIFSA) referrals to other state support
agencies. If other the state does r:ot ut lize EDL, the PA shall mail the referral.

The PA's personnel shall attend all training courses deemed appropriate by the Department.

The PA shall retain and mo:aitor reflerrais accepted for enforcement for a time sufficient to show
consecutive months of support paymen:s were riade and those payments indicate that continuing
compliance is more likely than nct.

a. Ata minimum, the PA shall monitor payments:

1. Notless than 3 months after in tial judicial action completed if the person paying support has
complied with the Judgrrent of Conterapt or Order of Probation or Parole.

2. Not less than 6 months for all other cases.



b. [If payments have not been made in consecutive months in compliance with a purge or probation order
or a voluntary agreement with the PA, then the PA shall take the next legal action available to attempt
to collect payments on the case.

c. Referrals may be closed in cases where it is known that the person paying support cannot make
payments as ordered due to incarcaration, disability, or in cases that are dismissed by the court.

d. Once the person paying support has successfully completed probation and has paid an additional 3
months support, the referral shall be closed unless the Department gives written approval for the case
to remain on PA referral.

3.2.9 The PA shall return referrals to the Department when:

a. thereislack of jurisdiction,

b. a conflict of interest exists,

c. no reasonable legal remedy is available,

d. the Department fails to provide necessary information requested by the contractor within fourteen

(14) calendar days

at the request of the Department, or

in other extenuating circumstances upon mutual agreement between the Department and the
contractor.

The PA must return referrals within fifteen (15) calendar days of request of the Department.

™

3.2.10 The PA shall have the same authority as referenced in the child support policy procedural manual as
Department personnel to forgive or reiuce unreimbursed assistance paid by the Department prior to the
entry of an order for child support. The contractor shall not have the authority to forgive or reduce post-
judgment principal or arrearages or to zgree wo forgive or reduce post-judgment principal or arrearages
assigned to the Department, or judgmerts or arrearages due to the family. The PA may only agree or
consent to forgive or reducz post-judgment principal or arrearages after obtaining settlement authority
and settlement approval from the Director or the Deputy Director of the Family Support Division.

3.2.11 The PA may petition for a judgment against the person paying support in all actions that include
declaration of paternity for the ccst of zenetic testing paid directly or indirectly by the Department.
Judgments for genetic testing must reflect that payment is made to:

FSD Genetic Testing Unit
P.0. Box 2320
Jefferson City MO 65102

3.2,12 Pursuant to the Supreme Court Rule 88.01, the PA shall apply the child support guidelines in all cases
referred by the Departmens to establish a support obligation. The PA shall be responsible for using the
available information, including information in MACSS to calculate child support obligations and present
the necessary Form 14 calculations to the court; the Department will not send Form 14 calculations with
referrals. The PA shall ensure that any court approved Form 14 is filed in the court case. Any deviation
from the required MO Forra 14, Child Support Czlculation Worksheet, must be noted in the child support
order; in MACSS; and the information must be forwarded to the Department.

a. The MO Form 14 can be found at: li-tps://www.courts.mo.gov/file.jsp?id=114613

3.2.13 The PA shall review its "Referral Checklist" at least once per year by December 315t on the Department’s
intranet site (http://dssweb.cds stateano.us/fsd /training/CSE/PA/LegalReferralReq/index.htm]. All
changes that need to be made shall be coordinated through the Department’s Prosecuting Attorney MACSS
Liaison. The PA shall refer to section 3.2, specifically paragraphs 3.2.5 and 3.2.11, and shall not contradict
the terms of this Contract for Services when updating its Referral Checklist.

3.2.14 The PA shall not represent any interested party other than the Department in any matter referred to the
contractor.

3.2.15 Pursuant to section 568.040 RSMp, the contractor shall report to the Department on a quarterly basis
(April 15, July 15%, October 15%, and anuary 15%) the number of charges filed and convictions obtained.
The PA must submit the report in the format anc manner specified by the Department.



a. For purposes of this cooperative agreement, the term "conviction” is defined as dispositions of an
original felony/misdemeanor criminal charge. Dispositions include that the person paying support has:
1. plead to a suspended impaositior. of senterice; or
2. plead to a suspendec execution of sentence; or
3. plead guilty and was sentenced; or
4. was convicted after trial.

b. Convictions defined and recorded here do net include subsequent orders on the same criminal case
occurring after a probation violation hearing or motion to revoke probation.

3.2.16 The PA shall submit Prosecuting Attorney Judicial Statistics on the Department’s intranet site

3.2.17

3.2.18

3.3
3.3.1

3.3.2

3.33

3.3.4

3.3.5

https://apps.dss.mo.gov/macCriminalNonSupport/ such statistics include those required under section

568.040 RSMo and any other statistical data requested by the Department.

The PA shall inform the Department of any adverse decision made by the Court on a referral handled by
that PA where it is the PA’s legal opinion that the adverse decision is contrary to established law affecting
the child support program. The harmed party may be the State, or a party to the underlying case, or both.
This notification should be a timely e-mail to CS Legal@dss.mo.gov and the Department’s Prosecuting
Attorney Liaison and will include a writzen recommendation regarding whether an appeal is appropriate
based on the law and the facts and the rzasoning behind the recommendation. The Department will review
the recommendation and make a final dztermination regarding whether the case should be appealed.

If a subpoena is served on the PA, or their personnel, on a child support case assigned or referred to the
PA’s office, a copy of the subpoena is tc he sent by e-mail to CS.Legal@dss.mo.gov and the Departmernt’s
Prosecuting Attorney Liaison The subject line of the email should include the following: subpoena, person
paying support’s name and {V-D case number.

a. IFFSDis served a subpoena for FSD records on a civil contempt or criminal non-support case assigned
or referred to the PA's office by opposing counsel as a means of discovery, the PA at the request of FSD
shall file a Motion to Quash the subpoena, file a Motion for a Protective Order, and produce respansive
documents from MACSS and OnBase with proper redactions made.

b. Ifthe PA is served with any ection naring the Department of Social Services, the Family Support
Division, or any Department or Division director or employee as a defendant or respandent the PA shall
forward a copy to CS.Legal@css.mo.gov and the Department’s Prosecuting Attorney Liaison. Further,
the PA shall file an objection with the court and plaintiff or plaintiff's counsel stating the PA does not
represent the Department or Divisicn on the matter and does not have any authority to accept service
of process.

Circuit Clerk {Clerk) Responsibilizies

The Clerk shall utilize MACSS:

a. tothe extent required by Chanters 452 and 454 RSMo, on all child support and/or spousal support
cases; and

b. pursuant to section 454.412 ESMo, to enter such information as is required for the state case registry.

The Clerk shall attend all training courses deemed appropriate by the Department. MACSS training courses
are provided by the Office of State Courts Administrator (OSCA).

The Clerk shall provide the Missouri Desartment of Health and Senior Services, Bureau of Vital Records,
with certified copies of all orders establishing paternity in accordance with section 454.485 RSMo within
ten (10) business days of the filing date of the order.

The Clerk shall comply with 45 CFR 304.50 for the treatment of program income in such a manner that the
Department meets its state plan requirements for the federal Office of Child Support Enforcement (OCSE).

The Clerk shall not charge any fees to the Department, or any attorney bringing action pursuant to a
referral by the Department, for reques:s of copies, filing of any action or document necessary to establish
paternity, or to establish, modify or enforce a child support obligation. (§454.445 RSMo} The Clerk must
complete all requests within ten (10) calendar days.
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The Clerk shall provide certified copies of documents requested by the Department.

It shall be the responsibility of the Clerk to natify the PA Liaison if the sole child support clerk in the circuit
clerk office is out for more than one week.

The Clerk shall notify the Departrent by email within three (3) business days for circuit clerk employees
working with MACSS for the following personnel changes:

a. the employee’s start date;
b. the names and necessary system access form:s for all new personnel; and

c. personnel departures.

Department Responsibilities

The Department will refer apprepriate [V-D cases to the contractor for establishment, enforcement,
modification or outgoing cases pursuan: to the Uniform Interstate Family Support Act (UIFSA).

The Department will review MACSS for case information before making a status inquiry to the contractor.

Pursuant to section 454.440 RSMo, the Department will provide federal and state parent locater services to

the contractor.

The Department will use its best effort to provida proper notice to the contractor of any proposed rule or

regulation impacting the child support program, pursuant to section 454.400 RSMo.

The Department, with the assista:nce of the state's Information Technology Services Division (ITSD), will

provide the following services:

a. Installation and problem resolution assistance for personal communication software/TN3270 Plus;

b. Problem resolution assistance for MACSS-related printing problems;

c. Problem resolution assistance for Cutlook e-mail as it relates to communication with the Department
on child support activities;

d. Microsoft Office application assistance related to child support business; and
Problem resolution assistance for Intranet and Internet application assistance related to child support
business.

The Department, with the assistance of 'TSD, will provide user ID's and passwords for the contractor’s

staff, within five (5) business dayvs of receipt of the request. The Contractor’s requests for user IDs and

passwords shall be submitted through the Department's online security access unit or the PA Program
Assistant unless the contractor kas a security officer who enters Automated Security Access Processing

(ASAP).

The Department will notify the contractor, or their designee of the following information:
a. Key personnel changes at the Department;

b. Statewide statistical data;

c. Missouri’s annual federal self-assessment audit compliance reports;

d. MACSS changes;

e. Policy(s) issued; and

f.  All program-related information distributed to Department supervisors or managers.
F

iscal Requirements
The contractor shall appropriate a sufficient amount of funds in accordance with the performance
standards required pursuant to 13 CSE 40-108.040.

The contractor shall ensure that the only federal funds certified for use under this contract are federal
revenue sharing funds available for this purpose.
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The contractor shall submit an annual budget request on or before July 15t of each year to the Department
for approval. Annual electronic budget forms will be provided to the contractor no later than May 1t each
year. The contractor shall utilize the annual budget form to submit the PA's annual budget request. The
contractor’'s budget request should refiect the contractor’s office and staff caseloads, the contractor’s
acceptance and rejection of child support cases, the average cost per case handled by contractor, and the
performance percentage for collections per dollar spent by contractor.

a. Ifthe Department proposes any different review, method, or calculation formula to determine the next
annual budget for the contractor, then the contractor shall have fifteen (15) calendar days to provide
comments on the proposed changes in the calculations. The MOPS and/or MAPA representative shall
have an opportunity to discuss the changes in calculations with the Department before final application
of the review, method, or calculation forrnula is made to the budgets of the counties.

¢. The contractor shall refer to Section 4 of Attachment B to determine the amount of indirect costs they
may be reimbursed.

d. The contractor must submit the annual budget request via e-mail to the Department’s Prosecuting
Attorney Liaison.

Pursuant to section 454.405 RSMo, the contractor shall furnish office space and other administrative
requirements. The contractor must receive prior written approval from the Department for any office
space leased from the private sector. The contractor shall acquire space from the private sector in
accordance with sections 105454, and 50.660 RSMo, and 13 CSR 40-108.010(5) (A).

The contractor shall receive prior writren approval from the Department for purchases of equipment with
an initial cost of twenty-five hundred dcllars ($2,500) or more which are necessary for fulfillment of the
contract requirements in accordance with 13 CSR 40-108.010(5)(D).

The contractor shall receive prior written approval from the Department for out-of-state travel for child
support training. Out of state travel for training is limited to two people one time per year per office.

Pursuant to 13 CSR 40-108.010 (3)(¥), the contractor shall receive prior written approval from the
Department for out-of-state travel for performance of reimbursable child support activities, excluding
training, and shall abide by the same expenditurs reimbursement limitations as the Department imposes
on its personnel.

The contractor may request reimburserient for in-state trainings that are determined to be sufficiently
program-related. The Department will pay approved reimbursement at the current Federal Financial
Participation (FFP) rate.

Allowable costs for travel and per-diem will be reimbursed at rates as defined by State of Missouri Travel
Regulations hittp://www.oa.mo.gav/acct

Audits, Monitoring and Compliance-Financial
The contractor shall provide, to the Department, copies of all notices and reports as described herein of any
audit performed by another entity to:

Department of Social Services

Division of Finance and Administrative Services

P.0. Box 1082

Jefferson City, MO 65102

Or DFAS.ComplianceUnit@ddss.muo.gov

The Department may conduct financial reviews to determine whether funds received by the contractor
were used in accordance with the requirements stated herein, state law and federal regulations governing
authorized IV-D expenditures.

The contractor shall make available all appropriate financial records to the authorizing representatives
conducting the review.

Reimbursements to the contractor shall, in all cases, be subject to an adjustment after a financial review as
follows:
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a. Ifthe Department reimbursed the contractor in a previous budget year an amount greater than
allowed, then the Department may reduce the contractor's budget in the following budget year after
providing thirty (30) days written astice to the contractor of its intent to do so.

b. Areduction to the contractor’s budget as a result of an adjustment pursuant to an audit finding shall be
treated as a one-time reduction and not an automatic permanent reduction of the contractor's budget
for future budget amount projectiors,

c. The contractor shall submit a written reirmbursement reguest and statement of explanation, when
requesting an amount in excess of the approved budget amount The Department will advise the PA in
writing when a decision is made orn the additional funds request.

The Department reserves the right to raonitor the contract throughout the effective period of the contract
to ensure financial and contractual comnoliance, The Department shall have the right to impose special
conditions and restrictions and will provide written notification to the contractor if the Department
determines that it will impose any special conditions or restrictions. The special conditions or restrictions
may include, but are not limited to, thoss conditions specified below:

a. Requiring additional, more detailed financial reports or other documentation;

b. Additional contract monitoring, including daily activity logs and timesheets of all IV-D work performed;
c. Requiring the contractor te obtain technical or management assistance;

d. Establishing additional prior approvals from the department; and

e. Inperson audit and observation of IV-D work performed.

Audits, Monitoring and Compliance-Per ormance

The Department reserves the right to ccrreplete audits to determine the reliability of data provided by the
contractor for data used to compute fedzral IV-D performance measures and other performance measures

outlined in this contract.

The audits may include, but are not lim:ited to, remote review of data entered into MACSS or on-site audits
of hardcopy or electronic case records. The contractor shall maintain individual case records adequate to
permit evaluation of the progress of each case. Such case records shall be in accordance with 45 CFR
302.15 (a) and 303.2(c) and shall include, at a2 minimum, the following:

a. Original referral documentation;

b. Record of all relevant contacts with the parties to the action; and

c. Record of all legal acticn.

The Department will meastire the contractor's performance in accordance to 13 CSR 40-108.040 for cases
referred from the Department for legal action. The Department shall conduct compliance reviews for this
purpose solely on the case information contained in MACSS.

Prosecuting Attorney Compliance;

Pursuant to 13 CSR 40-10€.040, the Department will take the following actions should the Prosecuting

Attorney fail to comply with the performance requirements as stated herein:

a. The Department will send written notice to the Prosecuting Attorney identifying non-compliance with
policies and procedures, requirements, or regulations for the safeguarding of federal tax information,
performance measures, data reliakility or program compliance audits.

b. The Prosecuting Attorney must submit, within thirty (30) calendar days, a written corrective action
plan to the Department for approvai. The corrective action plan must contain specific actions and
timeframes to bring the Prosecuting Attorney back into compliance.

1} The Department reserves the right to terminate the contract should the Prosecuting Attorney fail to
submit and implement an approved corrective action plan or fail to achieve compliance with the
terms and conditions statad herzin.

c. The Prosecuting Attorney and/or staff as diracted by the Department shall attend necessary and
required training when determined to be non-compliant with program performance standards.
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d. Prosecuting Attorney staff shall attend MACSS Basics training provided by the Department at the first
opportunity after being hired. Other MACSS and OnBase training maybe required by the PA Liaison.
The PA Program Assistant or PA Liaison will notify the Prosecutor and/or staff of the method of
training and provide the necessary training material.

Federal Tax Information

The contractor and any subcontractors shall comply with [RS Publication 1075 Security Guidelines to
specifically include, but not limited to, tlie requirement to notify the state agency immediately, but no later
than twenty-four (24) hours after identification of a possible security issue involving Federal Tax
Information (FTI) as required by IRS Publication 1075, paragraph 10.4. Further, the contractor shall
comply with the federal tax information requirements stated in the Assurance of Safeguarding IRS/SSA
Restrictions/Penalties (Exhibit #5) document attached hereto. In addition, the contractor shall:

a. require all new hire and tenured personrel to certify and complete the Department's security policy
and IRS penalties for unauthorized disclosure of federal tax information. The training can be located at:

(https://apps.dss.mo.gov/FSDIRSSafeguar : /)
b. complete and print the electronic Internal Inspections Report annually
ps.dss.mo.gov/FSDIRSSateguardingForms /) and retain for five (5) years;

c. notsend orreceive any federal tax information by electronic mail (e-mail) or facsimile;

not disclose or release any form of protected federal tax information to any attorney representing a
person paying support in the referred case under the contractor's control;

e. provide a visitor access log that must not contain personal identification information (i.e. social security
number, case number, or other personal identifying information) that may be viewable by other
visitors; provide all visitors with visitor badzes; and all visitors must be accompanied by contractor
personnel at all times;

f. only provide key/combination Jocks to authorized personnel that have a need to access federal tax
information; maintain key/combination accountability records; change key/combination locks when
authorized personnel changes occur or at a minimum annually; and

g. immediately report an unauthorized inspect’on or disclosure of federal tax information via e-mail or
hardcopy, including breaches and security incidents, to the compliance coordinator or designee.
Currently the compliance coordinator can be contacted at angela.r.terry@dss.mo.gov.

General Contractual Requirements
General

The contract shall consist of the original contract document and any subsequent amendments to the

contract.

This contract shall be construed according to the laws of the State of Missouri. The contract governs the

terms and conditions of the contracted services provided by the contractor. To the extent that a provision

of the contract is contrary o the Constitution or laws of the State of Missouri or of the United States, such

provision(s) shall be void and urienforceable. However, the balance of the contract shall remain in force

between the parties unless terminated by consent of both the contractor and the Department.

a. The agreement will be read and enforzed as “hough every provision of law and clause required by law
to be inserted herein were included. If any suach provision is not inserted, then upon the notification of
either party the agreement will be amended to make such correction.

The exclusive venue for any legal proceeding relating to or arising out of the contract shall be in the Circuit
Court of Cole County, Missouri.

The contractor shall comply with all local, state and federal laws and regulations related to the
performance of the contract.

The contractor certifies that the contracter and each of its principals (owners, director and others as
defined by 2 CFR Part 180) are not suspended or debarred from contracting with the federal government.
In the event the contractor or any of iLz principals become suspended or debarred during the contract
period, the contractor shall immediate y send written notification to the Department.
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a. Suspension or debarment of the contractor, or failure by the contractor to provide written notification
of suspension or debarment to the Department, may result in immediate termination of the contract.

The contractor shall not transfer any interest in the contract, whether by assignment or otherwise, without

the prior written consent of the Department.

As authorized under sections 432.230 aad 432.255 RSMo, the use of electronic signatures shall be

permitted for contract documents. Additionally, contract documents maintained in electronic format shall
be considered the official, legal record and shall have the same force and effect, as would a paper document.

Amendment, Renewal and Teryination:

The contract shall not bind, nor purport to bind, the Department for any commitment in excess of the
original contract period.

Any change to the contract, whether by modification or supplementation, shall be accomplished by a
formal, written contract amendment. Oral agreements or agreements confirmed by e-mail or otherwise to
modify the contract shall not be «nforceable.

The Department shall have the right, al: its sole option, to renew the contract by written notice to the
contractor. In the event the Departmert exercises its renewal option, all terms, conditions and provisions
of the original contract and any subsequent amendments shall remain in effect and shall apply during the
renewal period.

Either party, with or without cause, may terminete the contract by giving 60 calendar days advance written
notice to the other party. The termination shall be effective 60 calendar days from the date of notice or the
date specified in the notice. The Department reserves the right to withdraw any or all of its clients before
the end of the 60 calendar day period, fapplicable.

The Department may terminate the conract for breach of contract by providing the contractor with
written notice of termination.

a. The termination shall become effective on the date specified in the notice.

b. The Department shall not pay for sarvices rendered or goods provided after the termination of the
contract.

At its sole discretion, the Department raay give the contractor an opportunity to cure the breach. The
Department will provide the contractor any opportunity to cure the breach in writing.

The Department shall deern any written noticz to the contractor sufficient when deposited in the United
States mail postage prepaid, tratsmitted by facsimile, electronic mail (e-mail), or otherwise delivered to an
authorized employee of the contractor or the contractor's address of record.

a. The contractor shall notify the Department within ten (10) business days of any change to the
contractor's address of record or mailing address, or both.

In the event of termination all client records, documentation, data, reports, supplies, equipment and
accomplishments prepared, furnished, z cquirad or developed by the contractor, as a direct requirement
specified in the contract, shall become the property of the Department.

a.  Upon termination of the con-ract, the contractor shall maintain, store, transfer, dispose and provide for
the authorized release of all zlient records, documentation, data, reports, supplies, equipment and
accomplishments developed by the contractor as a requirement of the contract, as directed by the
Department. The contractor shall not destroy or dispose of any such records, documentation, data,
reports, supplies, equipment and ac:omplishments without the prior, written permission of the
Department.

b. Upon termination of the contract, the Department shall have access to all client records pertaining to
the performance of the contract. As requested by the Department, the contractor shall make available
to the Department all client records and documents prepared or developed as a result of the contract.
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Upon expiration, termination, or cancellation of the contract, the contractor shall assist the Department to
ensure an orderly transfer of responsibility or the continuity of those services required under the terms of
the contract to an individual or organization designated by the Department, if requested in writing. The
contractor shall provide or perform any or all of the following responsibilities:

a. The contractor shall deliver, FOB destination, all records, documentation, reports, data,
recommendations, or printing elements, etc., which were required to be produced under the terms of
the contract to the Department or tc the Department's designee within seven calendar (7) days after

receipt of the written request.

b. Ifrequested by the Department through a formal amendment to the contract, the contractor shall
continue to provide any part or all of the services. The contractor shall provide the services in
accordance with the terms and conditions, requirements and specifications of the contract. The
contractor shall provide the services for a period not to exceed 30 calendar days after the expiration,
termination or cancellation date of the contract. The contractor shall provide the services for a price
not to exceed those prices set forth in the contract,

c. The contractor shall discontinue providing service or accepting new assignments under the terms of
the contract, on the date specified by the Department, in order to ensure the completion of such service
prior to the expiration of the contract.

Subcontracting:

The Department reserves the right to approve any subcontractor utilized by the contractor for the
services/products required herein. The Department, at its sole discretion, may require such approval prior
to the utilization of any subcontractor. In the event the Department requires prior approval to subcontract,
the contractor shall provide notification of its intent to subcontract within the timeframe specified by the

Department.

The utilization of a sub-contractor shall in no way relieve the contractor of the responsibility for providing
the services required herein.

Any subcontracts for the services/products described herein shall be in writing and shall include any and
all provisions and contractual obligaticns, inciuding all requirements of the contract’s General Contractual
Requirements, that are necessary to ensure the successful fulfillment of all obligations under the contract

that are performed by a subcontractor.

Any subcontracts must ensure that the Department is indemnified, saved and, held harmless from and
against all claims of damage, loss, and costs (including attorney fees and litigation expenses) of any kind
related to a subcontract in those matters described in the contract between the Department and the

contractor.

The contractor shall be solely responsible for all legal and financial responsibilities related to the execution
of a subcontract.

Conflict of Interest:

The contractor certifies that the contractcr has no other contractual or other relationships, which create
any actual, or appearance of conflict of interest. During the term of the contract, neither the contractor nor
any of its employees shall acquire any other contractual relationships, which would create such a conflict.

2. In the event the contractor becomes aware of any circumstances that may create a conflict of interest
the contractor shall immediately take such actions to mitigate or eliminate the risk of harm caused by
the conflict or appearance of conflizt.

b. The contractor shall promptly, fully disclose and notify the Department of any circumstances that may
arise that may create a conflict of interest or an appearance of conflict of interest. The contractor shall
submit such notification to the Department ia writing within seven (7) business days after the
contractor discovers a conflict or appearance of a conflict.

c. Inthe event that the Departraent determines that a conflict or an appearance of a conflict exists, the
Department may take any action that the Department determines is necessary to mitigate or eliminate
the conflict or appearance of a conflict. Such actions may include, but are not limited to:
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1)} Exercising any or all of the Department’s rights and remedies under the contract, up to and
including terminating the cantract with or without cause;

2) Directing the contractor to implement a corrective action plan within a specified time frame to
mitigate, remedy or eliminate the circumstances which constitute the conflict of interest or
appearance of conflict of interest; or

3) Taking any other action that the Department determines is necessary and appropriate to ensure the
integrity of the contractual relationship and the public interest.

In accordance with state and federal laws and regulations, state executive order or regulations, the

contractor certifies that it presently has no interast and shall not acquire any interest, directly or indirectly,

which would conflict in any manner or degree with their performance of the contracted services. No

person having such interest shall be emaloyed o conveyed an interest, directly or indirectly, in the

contract.

The contractor certifies that:

a. No State of Missouri employee assisted the contractor in obtaining this contract or will participate in
the performance of this contract if such involvement constitutes a conflict of interest;

b. No State of Missouri employee shall be compensated under this contract for duties performed in the
course of his/her state employment; znd

c. Before any State of Missouri employee may be involved in the performance of this contract written
approval shall be obtained from tha Director of the Department.

In the event the contractor is a not-for-profit agency, contractor board members must abstain from voting
on any funding proposal relating to this cantract, in which they have administrative control or a monetary
interest. Board members who have sucn an inte-est and participate in discussion prior to a vote must
disclose such interest in a meeting of the board prior to such discussion.

No monies provided by the Department under this contract shall be used to promote or further nepotism.

The contractor shall not represent itse’f, its empoyees, or its subcontractor’s, as employees of the
Department or the State of Missouri.

Business Compliance:

The contractor must comply with applicable laws regarding conducting business in the State of Missouri
and certifies by signing this contract that it and eny subcontractors are presently, and will remain, in
compliance with such laws.

The contractor shall have and maintain current and in good standing, all licenses and certifications that are

required by law, rule or regulation for the duration of the contract.

a. The contractor shall notify the Department if the contractor’s license(s) or certification(s), or both have
or may be terminated, revoked, mecified or qualified within seven (7) business days.

b. The contractor shall notify the Department, within seven (7} business days, if the contractor becomes
aware that the contractor or its agents, officers or employees are under any investigation. Under
investigation shall mean by law enforcement, governmental agency, or other entity with authority to
investigate, revoke, suspend or take action against any license or certification that the contractor, its
agents employees or officers, may ave to conduct business.

If required by state law, the contractor chall be ragistered and in good standing with the State’s Secretary of
State and shall submit their State Certificzte cf Good Standing to the Department upon request.

The contractor must timely file and pav all Misscuri sales, withholding, corporate and any other required
Missouri tax returns and taxes, including interest and additions to tax.

Personnel and Staffing:

The contractor shall comply with the Fair Labor Standard Act, Equal Employment Opportunity Act, any
other federal and state laws, rules, regitations and executive orders to the extent that these may be
applicable and shall insert the foregoing provision in all subcontracts awarded.



4.6.2 The contract is predicated, in part, on the utilization of the specific resources, individuals and personnel
qualifications as identified and described in the contractor's proposal/bid, when applicable, or in the
contractual requirements stated herein. Therefore, the contractor shall only utilize personnel and
individuals in the performance of this contract who meet specific qualifications required for services to be
provided.

a. The contractor shall not substitute personnel without written approval of the Department.
Substitutions made pursuant to this paragraph shall be equal to or better than those originally
proposed, offered, identified or required.

4.6.3 The contractor shall only utilize personnel including those of any subcontractor(s), who are appropriately
qualified and licensed or certified, as required by state, federal or local law, statute or regulation, respective
to the services to be provided through this contract, and shall provide documentation of such licensure or
certification upon request.

4.7 Federal Funds Reguirements and Applicable Laws and Regulations:
4.7.1 Non-Discrimination - The contractor shail comply with all federal and state statutes, regulations and

executive orders relating to nondiscrimination and equal employment opportunity to the extent applicable
to the contract. These include but are nat limited to:

a. 45 CFR Part 92 -- Nondiscriminaticr: on the Basis of Race, Color, National Origin, Sex, Age, or Disability
in Health Programs or Activities Receiving Federal Financial Assistance and Programs or Activities
Administered by the Departinent of Health and Human Services Under Title I of the Patient Protection
and Affordable Care Act or by Entities Established Under Such Title;

b. Title VI of the Civil Rights Act of 1964 (P.L. 88-352) which prohibits discrimination on the basis of race,
color, or national origin (this includes individuals with lirnited English proficiency) in programs and
activities receiving federal financial assistance and Title VI of the Act which prohibits discrimination
on the basis of race, color, national crigin, sex, or religion in all employment activities;

c. Equal Pay Act of 1963 (P.L. 88 -38, as amendzad, 29 U.S.C. Section 206 (d}};

Title IX of the Education Amendments of 1972, as amended {20 U.S.C 1681-1683 and 1685-1686)
which prohibits discrimination on the basis of sex;

e. Section 504 of the Rehabilitation Act of 1973, as amended {29 U.S.C. 794) and the Americans with
Disabilities Act of 1990 (42 U.S.C. 12101 et seq.) which prohibit discrimination on the basis of
disabilities;

f. The Age Discrimination Act of 1975, as amended (42 U.S.C. 6101-6107) which prohibits discrimination
on the basis of age;

g. Equal Employment Opportunity - E.O. 11246, “Equal Employment Opportunity”, as amended by E.O.
11375, “Amending Executive Order 11246 Relating to Equal Employment Opportunity”;

h. Missouri State Regulation, 19 CSR 10-2.010, Civil Rights Requirements;

i. Missouri Governor’s E.Q. #94-03 (excluding article Il due to its repeal);

j.  Missouri Governor’s E.0. #05-30; and

k. The requirements of any other nonciscrirnination federal and state statutes, regulations and executive
orders which may apply to the services provided via the contract.

4.7.2  The contractor shall comply with the requirerments of the Single Audit Act Amendments of 1996 (P.L. 104-

156} and 2 CFR Part 200, subpart F, including subsequent amendments or revisions.

a. A copy of any audit report shall be sent to the Department each contract year if applicable. The
contractor shall return to the Deparcment any funds disallowed in an audit of the contract.

b. Inthe event federal funds are not utilized for contract, the contractor shall provide to the Department a
copy of its annual report or statem2at on corapliance and on internal control prepared by its external,
independent public accounting firm

c. Ifthe contractor is a sub-recipient as defined in 2 CFR Part 200, subpart F the contractor shall comply
with all applicable implemerting regulations, and all other laws, regulations and policies authorizing or
governing the use of any federal fuads paid to the contractor through the contract.



4.7.3

4.7.4

4.7.5

4.7.6

4.7.7

4.7.8

4.7.9

4.7.10
4.7.11

4.7.12

Cost Principles:

2 CFR 225 - State, Local and Indian Tribal Gevernments;

2 CFR 230 - Non-Profit Organizations;

2 CFR 220 -- Educational Institutions;

48 CFR 31.2 - For-Profit Organizations; and

e. 45 CFR 74 Appendix E - Hospitals.

Steven’s Amendment - In accordance with the Departments of Labor, Health and Human Services, and
Education and Related Agencies Appropriations Act, Public Law 101-166, Section 511, “Steven's
Amendment”, the contractor shall not issue any statements, press releases, and other documents
describing projects or programs funded in whole or in part with Federal funds unless the prior approval of
the Department is obtained. Any stateinent, press release, or other document describing projects or
programs funded with federal funds shall clearly state the following as provided by the Department:

a0 o

a. The percentage of the total costs of the program or project that will be financed with Federal funds;

b. The dollar amount of Federal funds for the project or program; and

c. The percentage and dollar amount cf the total costs of the project or program that will be financed by
nongovernmental sources.

The contractor shall comply with 31 U.S.C. 1352 relating to limitations on use of appropriated funds to

influence certain federal contracting and financial transactions. No funds under the contract shall be used

to pay the salary or expenses of the contractor, or agent acting for the contractor, to engage in any activity

designed to influence legislation cr appropriations pending before the United States Congress or Missouri

General Assembly. The contractor sha'l comply with all requirements of 31 U.S.C. 1352, which is

incorporated herein as if fully set forth. The contractor shall submit to the Department, when applicable,

Disclosure of Lobbying Activities reporting forms.

The contractor shall comply with the Pro-Children Act of 1994 (20 U.S.C. 6081), which prohibits smoking

within any portion of any indoor facility used for the provision of services for children as defined by the

Act.

The contractor shall comply with 37 CFR part 401, "Rights to Inventions Made by Nonprofit Organizations
and Small Business Firms Under Goverr:ment Grants, Contracts and Cooperative Agreements,” and any

implementing regulations, as applicable.

The contractor shall comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act as amended (33 U.S.C.

1251 et seq.).

The contractor shall comply with the public policy requirements as specified in the Department of Health
and Human Services (HHS) Grants Policy Statement:

(https://www.hhs.gov/sites/default/files /grants/grants/policies-regulations/hhsgps107.pdf)
The contractor shall comply with Trafficking Victims Protection Act of 2000 (22 U.S.C. 7104), as amended.

The contractor shall provide a drug free workplace in accordance with the Drug Free Workplace Act of
1988 and all applicable regulations. The contractor shall report any conviction of the contractor’s
personnel under a criminal drug statute for violations occurring on the contractor’s premises or off the
contractor’s premises while conducting official business. The contractor shall make a report of a conviction
to the Department within five (5) working days after the conviction.

Contractor Whistleblower Protections:

a. The contractor shall comply with the provisions of 41 U.S.C. 4712 that states an employee of a
contractor, subcontractor, grantee, or subgrantee may not be discharged, demoted or otherwise
discriminated against as a reprisal for “whistleblowing”. In addition, whistleblower protections cannot
be waived by any agreement, policy, form, or condition of employment.

b. The contractor’'s employees are encouraged o report fraud, waste, and abuse. The contractor shall
inform their employees in writing (h:ey are subject to federal whistleblower rights and remedies. This
notification must be in the predominant native language of the workforce.
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c. The contractor shall include this requirement in any agreement made with a subcontractor or
subgrantee.

Financial Requirements:

The Department shall determine the availability of funding for this contract. The Department
determination shall be final and without recourse by the contractor.

Funding for the contract must be appropriated by the Missouri General Assembly for each fiscal year
included within the contract period. Therefore, the contract shall not be binding upon the Department for
any period in which funds have not been appropriated, and the Department shall not be liable for any
damages or costs, including attorney's fees, associated with termination caused by lack of appropriations.

a. The Department reserves the right to terminate the contract, without penalty or termination costs, if
such funds are not appropriated or available.

b. In the event funds are not appropriated or available for the contract, the Department shall provide
prompt notification to the contractor.

c. Inthe event funding for the contract becomes unavailable or interrupted, the contractor shall, upon
written notification from the Department, suspend work activities and incur no further costs under the
contract, until such time as the Department notifies the contractor, in writing, that funding has been
restored and work activities may resume.

d. In the event funds are not appropriated or available for the contract, the contractor shall not prohibit or
limit the Department's right to pursue alternate contracts, as necessary, to conduct state governmental
affairs.

e. The provisions of the above paragraphs shal! apply to any amendment or the execution of any option to
extend the contract.

The Department shall make payments due under the terms of the contract upon receipt and approval of a
properly itemized invoice, as set forth herein.

1. The contractor shall submit invoices in accordance with the requirements stated in the contract and no
later than the time period specifiec in § 33.120 RSMo, unless more restrictive requirements are
established by state or federal law or regulation.

b. The contractor shall not invoice federal or state tax.

Contractor Liability:

The contractor shall be responsible for any and zll personal injury, including death, or property damage as
a result of the contractor’s actions, or inactions, including but not limited to, misconduct, negligence, or any

future negligent act, involving arny equipment or service provided under the terms and conditions,
requirements and specifications of the contract.

a. In addition to the liability imposed upon the contractor on account of personal injury, bodily injury
(including death), or property darnage suffered as a result of the contractor’s negligence, the contractor
shall pay, indemnify, save anc hold harmless the State of Missouri, including its agencies, employees,
and assigns, from every expense, liasility, or payment arising out of such misconduct or negligent act.

The contractor shall hold the State of Missouri, including its agencies, employees, and assignees, harmless

for any negligent or intentional act or arnission committed by any subcontractor or other person employed

by or under the supervision of the contractor under the terms of the contract.

Insurance:

The Department shall not be required to save an d hold harmless and indemnify the contractor, its
employees, agents or subcontractors agzinst any liability incurred or arising as a result of any activity of
the contractor or any activity of the conractor’s employees related to the contractor’s performance under
the contract. Therefore, the contractor shall acqaire and maintain adequate liability insurance in the
form(s) and amount(s) sufficien: to prowect the State of Missouri, its agencies, its clients, its employees and
the public against any loss, damage and expense related to the contractor’s performance under the
contract.
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4,10.3

4.10.4
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4.11.1
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4.11.3

4.11.4

4.11.5

4.11.6

411.7

4.11.8

The contractor shall maintain adequate automobile liability insurance for the operation of any motor
vehicle used to provide any form of transportation service related to the services of this contract.

If the contract involves the performance ¢f medical services of any type, the contractor shall maintain
adequate liability insurance to cover all m edical services rendered.

The contractor shall submit proof of insurance coverage to the Department as requested. Proof of
insurance coverage shall iriclude, but nct be limited to, effective dates of coverage, limits of liability,
insurers' names, policy numbers, company, etc. The contractor may use proof of self-insurance coverage or
another alternative risk financing mechanism if such coverage is verifiable and irrevocably reliable.

Recordkeeping and Reporting Requiraments;
The contractor shall submit itemized reports, records and information at the request of the Department.

The contractor shall maintain auditable records for all activities performed under this contract. Financial
records shall conform to Generally Accepted Accounting Principles (GAAP). Such records shall include the

following, as applicable:
the specific number and type of service units provided;
itemized revenues and expenditures related to the performance of the contract;

the number and type of clients served;
detailed documentation of services provided to each client, included progress notes;
any and all records necessary for performing a full audit of the contractor's performance under the

contract; and
f.  other relevant records.

©ao o

The contractor shall have in place management and fiscal controls that are adequate to assure full
performance of the contractor’s cbligazions under this contract. The contractor shall maintain sufficient
cash flow to perform its obligations under the contract for the duration of the contract. The contractor
shall immediately notify the Depzartment of any cash flow issues where the contractor's obligations
required under this agreement would bz in jeopardy.

The contractor shall allow the Deoartment or its authorized representative to inspect and examine the
contractor's premises or records, or beth, wh ich relate to the performance of the contract at any time
during the period of the contract and thereafter within the period specified herein for the contractor’s

retention of records.

The contractor shall promptly provide the Department with access to Department clients and records of
the Department clients without limitation.

a. The contractor shall promptiy produce all e-mails and correspondence related to Department clients,
as requested by the Department.

The contractor shall retain all records pertaining to the contract for five (5) years after the close of the
contract year unless audit questions have arisen or any legal action is contemplated or filed within the five
year (5) limitation and have not been re solved. All records shall be retained until all audit questions or
legal actions, or both have been resolved. The contractor shall safeguard and keep such records for such
additional time as directed by the Department. The obligation of the contractor to retain and produce
records shall continue even after the contract expires or is otherwise terminated by either party.

The contractor shall provide written notification to the Department when there is any change in the
contractor's licensure or certification/accreditation status, official name, address of record, Executive
Director, or change in ownership or control of the contractor’s organization.

Upon filing for any bankruptcy or insolvency preceeding by or against the contractor, whether voluntary or
involuntary, or upon the appointment of a receiver, trustee, or assignee for the benefit of creditors, the
contractor shall notify the Department immecdiately. Upon learning of any such actions, the Department
reserves the right, at its sole discretion, {0 either cancel or affirm the contract and hold the contractor

responsible for damages, to the extent authorized by law.
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4.14.2

Confidentiality:

All discussions with the contractor and all information gained by the contractor as a result of the
contractor’s performance under the contract shall be confidential, to the extent required by law.

The contractor shall release no reports, docurentation or material prepared pursuant to the contract to
the public without the prior written consent of the Department, unless such disclosure is required by law.

If required by the Department, the contractor and any required contractor personnel shall sign specific
documents regarding confidentiality, security, or other similar documents.

The contractor shall use appropriate administrative, physical and technical safeguards to prevent use or
disclosure of any information confidential by law that it creates, receives, maintains, or transmits on behalf
of the Department other than as provided for by the contract. Such safeguards shall include, but not be

limited to:

a. Encryption of any portable device used to access or maintain confidential information or use of
equivalent safeguard;

b. Encryption of any transmission of electronic communication containing confidential information or use
of equivalent safeguard;

c. Workforce training on the appropriate uses and disclosures of confidential information pursuant to the
terms of the contract;

d. Policies and procedures implemented by the contractor to prevent inappropriate uses and disclosures
of confidential information by its workforce and subcontractors, if applicable; and

e. Any other safeguards necessary to prevent the inappropriate use or disclosure of confidential
information.

Substance Abuse Records- 42 U.5.C. §§290dd-2 and 42 C.F.R. Part 2.1 governs the confidentiality of
substance abuse records and provides for specific mechanisms to obtain such records and the information
therein. Any records and information that may be maintained by the Department or contractor concerning
confidential drug or alcohol treatment or for any medical, psychological, or psychiatric treatment would be
released by the consent of the recipient of the treatment. Those releases do not permit the
Department/contractor to further release that irformation without the consent of the patient unless
authorized by court order entered pursuant to procedures set out at 42 C.F.R. §2.61 et seq.

Property of State:

All documents, data, reports, supplies, equipment, and accomplishments prepared, furnished, or completed
by the contractor pursuant to the terms of the contract shall become the property of the State of Missouri.

a. Upon expiration, terrination, or cancellation of the contract, all such items shall become the property
of the State of Missouri, which shall include 2l rights and interests for present and future use or sale as

deemed appropriate by the Department.

Any ancillary software tools or pre-printed materials (e.g., project management software tools or training
software tools, etc.) developed or acquired by the contractor that may be necessary to perform a particular
service required herein, but not required, as a specific deliverable of the contract, shall remain the property
of the contractor. The contractor shall be responsible for ensuring that such tools and materials are being
used in accordance with applicable inteilectual property rights and copyrights.

In the event any copyrighted material is developed as a result of the contract, the Department shall have a
royalty-free, nonexclusive and irrevocable right ©o publish, use, and authorize other to use, the
work/materials for Department and State of Missouri purposes.

Notification Requirements:
The contractor shall notify the Departraznt within one (1) business day of the death of a Department client
receiving services under the contract.

The contractor shall notify the Departrent and make the required hotline report within one (1) business
day, when there are allegations of physical abuse, sexual abuse, verbal abuse or neglect of a client.
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In the event the conduct of a client is jecpardizing the safety of him/herself or others in the community, the
contractor shall immediately notify the Jepartment. If an immediate response is needed to ensure the
health and safety of the client or others, the contractor shall also notify local law enforcement officials.

The contractor shall notify the Departraent within one (1) business day, in writing, if the contractor
becomes aware of any circumstances that may render the contractor unable to perform any of its
obligations under the contract.

a. The Department shall have the right, at any time, to require the contractor to provide written
assurances that it can meet is obligations under the contract and to provide satisfactory
documentation to support its assurances. If the contractor is unable to provide adequate assurances
that it will be able to perform its obligations under this contract, the Department shall have the right to
exercise any of its remedies under this contract or under law.

Miscellaneous:

Unless otherwise specified, the contractor shall be responsible for furnishing all material, labor, facilities,
equipment and supplies necessary to perform the services required.

The contractor shall only perform the specific, professional services set forth in the contract. The
contractor shall provide all services in a manner consistent with generally accepted practices in the
applicable professional field.

The contractor shall only utilize such testing, techniques and procedures as are necessary to accomplish
the specified service(s).

The contractor shall not utilize ar.y data, information or conclusions obtained directly or indirectly from
work performed under the contract for any other purpose, including, but not limited to research, marketing
or commercial purposes without the:

a. Prior, written consent of the Department;

b. Full, written, prior, informed consert of the individuals involved, or their legal guardian or legal
custodian; and

c. Permission of the court, when applicable, in cases where the subject is a juvenile under the jurisdiction
of a court of competent jurisdictior:.

The Department may require the attendance of the contractor's personnel at training activities and may
require the cooperation of the contractcr's personnel where the Department provides technical assistance.

The contractor shall fully cooperate with all investigations conducted by the Department, or its agents,
which relate, directly or indirectly, wita the performance of this contract.

The Department endorses a drug free environment and the absence of substance abuse. The contractor
shall support and enforce these philosophies in their performance of the contract.

The contractor shall maintain appropriate docurentation that it has appropriate systems and controls in
place to ensure that all information software systems used in relationship to the contractual
responsibilities with the Departiment have been acquired, operated and maintained consistently with U.S.
copyright law or applicable licensing restrictions, The contractor shall make documentation of such
compliance and any such license immediately available upon request by the Department.

Contract Monitoring/Compliance

The Department has the right to monitor “he contract throughout the effective period of the contract to

ensure compliance with contractual reguirernents. Additionally, the Department reserves the right to audit

all records related to the contractor's performance under the contract for a period of five (5) years from the

expiration date of the contract.

2. The contractor shall cooperate with any Department review of records and other documentation
related to the contractor's performance under the contract.



416.2 In the event the Department determines the contractor to be non-compliant, or at risk for non-compliance

4.16.3

5.2
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5.4

5.5

with contractual requirements, the Department shall have the right to impose special conditions or
restrictions on the contractor to bring the contractor into compliance or to mitigate the risk of non-

compliance.

a. The Department shall provice written notification to the contractor of the determination of non-
compliance or the risk of non-compliance, identifying any special conditions or restrictions the
Department may impose.

b. Special conditions or restrictions may include, but are not limited to:

1) Requiring the contractor to obtain additional technical assistance;

2) Requiring additional levels of prior approval from the Department for contract activities;
3) Requiring additional or more detailed financial reports and other documentation;

4) Additional, ongoing contract mo nitoring/oversight by the Department;

5) Requiring the submission and imyplementation of a corrective action plan; or

6) A combination of special conditions or restrictions.

In the event the Department requires the contractor to submit and implement a corrective action plan, the
Department shall provide written notification to the contractor, identifying the specific performance or
other contractual requirements that are not being met and the expected corrective resolution.

a. The contractor shall submit a written corrective action plan to the Department within the timeframes
specified in the Department notification.

b. The corrective action plan must include the actions the contractor proposes to take to remedy
concerns, timeframes for achieving such, the person(s) responsible for the necessary action, the
improvement that is expected, a description of how progress will be measured and a description of the
actions the contractor shall take to prevent the situation from recurring.

c. The Department will notify the contractor in writing if the Department approves the corrective action
plan or if modifications are requirec.

1) In the event the Departmentre quires changes to the corrective action plan, the contractor shall
submit a revised corrective action plan within five (5) business days of receipt of the Department's
notification that changes are recwred.

d. Failure of the contractor to improve performance within the timeframes required in the approved
corrective action plan may result in termination of the contract and other remedies available to the

Department.

Payments to the Contractor

Funds available for the use in this program are limited to monies received from the United States
Department of Health and Human Services (DHES) for operating the Missouri State Plan for Child Support
under Title IV-D of the Social Security Act. Funds are further limited by appropriation of general revenue
funds and/or the Child Support Enforcement Collections (CSEC) fund by the Missouri General Assembly.

Pursuant to state and federal lay and regulations (13 CSR 40-108.010 and 45 CFR 304.21), the Department

may reimburse the contractor, at the aaplicable rate of expenditures incurred, from any or all of the

following funds: federal; general revenue; and /or Child Support Enforcement Collections (CSEC).

The Department will allocate funding for services on an annual basis and shall provide notification to the

contractor of the allocation amount.

The Department shall reimburse the contractor for actual, allowable costs incurred for services provided

pursuant to the agreement, in accordance with the budget approved by the Department.

a. Any costs incurred for the use or pu chage of services, equipment or automated system equipment is
not eligible for federal financial participation if, in the sole opinion of the Department, such equipment
duplicates services provided by MALSS.

No other payments or reimbursements shall be made to the contractor other than those specified above.
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The contractor shall invoice the Department within ninety (90) calendar days after the last day of the
month in which services are claimed.

a. The contractor shall submit its invoices to an address as directed by the PA Liaison.

b. Each invoice shall have a unicue identifier as an invoice number. Invoice numbers must not be
duplicated in the same fiscal year.

Failure of the contractor to submit req.iired reports when due, may result in withholding or rejection of

payment under the contract. The Depertment shall reject payment due to the contractor’s failure to

perform or deliver the required work o1 services.

The Department, at its sole discretion, may:

a. audit all invoices, in a ranner determined by the Departrnent;

b. rejectany invoice for good cause;

c. make invoice corrections and/or changes with appropriate notification to the contractor;

d. deduct from an invoice any cverpayment made by the Department; or

e. recover from the contractor any fuads for which adequate verification and documentation of
expenditures, if required, is not maintained.

The contractor shall understand and agree that the Department reserves the right to make payments to the

contractor through electronic funds trans fer (EFT). Therefore, prior to any payments becoming due under
the contract, the contractor should return a completed State Vendor ACH/EFT Application. The State

Vendor ACH/EFT Application can be downloaded from the internet at:
https: //www.vendorservices.mo.gov /v ‘ndorservices/Portal/Default.aspx




Attachment A - Business Associate Agreement (rev 08-29-13)
(Health Insurance Portability and Accountability Act of 1996, as amended)

1.

Health Insurance Portability and Accountability Act of 1996, as amended - The Department and the contractor are
both subject to and must comply with provisions of the Health Insurance Portability and Accountability Act of 1996
(HIPAA), as amended by the Health Information Technology for Economic and Clinical Health Act (HITECH) (PL-111-
5) (collectively, and hereinafter, HIPAA) and all regulations promulgated pursuant to authority granted therein. The
contractor constitutes a "Business Associate” of the Department. Therefore, the term, “contractor” as used in this
section shall mean “Business Associate.”

The contractor agrees that for purpases of tne Business Associate Provisions contained herein, terms used but not
otherwise defined shall have the same meaning as those terms defined in 45 CFR Parts 160 and 164 and 42 U.S.C. §§
17921 et. seq. including, but not limited to the following:

a. “Access”, "administrative safeguards”, "confidantiality”, “covered entity”, “data aggregation”, “designated record
"o "o

set”, "disclosure”, "hybrid entity”, “information system”, "physical safeguards”, “required by law”, “technical
safeguards”, "use” and “workforce” shall have the same meanings as defined in 45 CFR 160.103, 164.103, 164.304,
and 164.501 and HIPAA.

b. "Breach” shall mean the unauthcrized accuisition, access, use, or disclosure of Protected Health Information
which compromises the security or privacy of such information, except as provided in 42 U.S.C. § 17921. This
definition shall not apply to the term “areach nf contract” as used within the contract.

c. “Business Associate” shall generally heve the same meaning as the term “business associate” at 45 CFR 160.103,
and in reference to the party to this agreement, shall mean the contractor.

d. “Covered Entity” shall generally have the same meaning as the term “covered entity” at 45 CFR 160.103, and in
reference to the party to this agreement, hall mean the Department.

e. “Electronic Protected Health Informaticn” shall mean information that comes within paragraphs (1)(i) or (1)(ii)
of the definition of Protected Health Information as specified below.

f.  “Enforcement Rule” shall mean the HIPAA Administrative Simplification: Enforcement; Final Rule at 45 CFR Parts
160 and 164.

g. "HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement Rules at 45 CFR Part 160
and Part 164.

h. “Individual” shall have the same meanir.g as the term “individual” in 45 CFR 160.103 and shall include a person
who qualifies as a personal representative in accordance with 45 CFR 164.502 (g).

i.  “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health Information at 45 CFR Part
160 and Part 164, Subparts A and E.

j.  “Protected Health Information” as definec in 45 CFR 160.103, shall mean individually identifiable health
information:

1) Except as provided in paragraph (2) of this dzfinition, that is: (i) Transmitted by electronic media; or (ii)
Maintained in electronic media; or (iii) Transmitted or maintained in any other form or medium.

2) Protected Health Information excludes individually identifiable health information in (i) Education records
covered by the Family Educational Rights and Privacy Act, as amended, 20 1).5.C. 1232g; (ii) Records
described at 20 U.S.C. 1232¢(a)(4)(B)(iv); and (iii) Employment records held by a covered entity
(Department) in its role as employer.

k. “Security Incident” shall be defined as sat forth in the “Obligations of the Contractor” section of the Business

Associate Provisions.

. “Security Rule” shall mean the Security Standards for the Protection of Electronic Protected Health Information at

45 CFR Part 164, Subpart C.

m. “Unsecured Protected Health Information” shall mean Protected Health Information that is not secured through

the use of a technology or methodology determined in accordance with 42 U.S.C. § 17932 or as otherwise
specified by the secretary of Health and Human Services.

The contractor agrees and understands that wherever in this document the term "Protected Health Information” is
used, it shall also be deemed to include Electronic Protected Health Information,
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The contractor must appropriately safeguard Protected Health Information which the contractor receives from or
creates or receives on behalf of the Department. To provide reasonable assurance of appropriate safeguards, the
contractor shall comply with the business associate provisions stated herein, as well as the provisions of the Health
Insurance Portability and Accountability Act of 1996 (HIPAA), as amended by the Health Information Technology for
Economic and Clinical Health Act (HITECH) (PL-111-5) and all regulations promulgated pursuant to authority granted
therein.

The Department and the contractor agree 'o amend the contract as is necessary for the parties to comply with the
requirements of HIPAA and the Privacy Rule, Security Rule, Enforcement Rule, and other rules as later promulgated
(hercinafter referenced as the regulations promulgated thereunder). Any ambiguity in the contract shall be
interpreted to permit compliance with the HIPAA Rules.

ermitted and Disclosures of Protected Health Informati th tractor

The contractor may not use or disclose Protected Health Information in any manner that would violate Subpart E of
45 CFR Part 164 if done by the Department, except for the specific uses and disclosures in the contract.

The contractor may use or disclose Protected Health Information to perform functions, activities, or services for, or on
behalf of, the Department as specified in the contract, provided that such use or disclosure would not violate HIPAA
and the regulations promulgated thereunder.

The contractor may use Protected Health Iaformation to report violations of law to appropriate Federal and State

authorities, consistent with 45 CFR 164.502(j)(1) and shall notify the Department by no later than ten (10) calendar
days after the contractor becomes aware of the disclosure of the Protected Health Information.

If required to properly perform the contract and subject to the terms of the contract, the contractor may use or
disclose Protected Health Information if necessary for the proper management and administration of the contractor’s
business.

If the disclosure is required by law, the contractor may disclose Protected Health Information to carry out the legal
responsibilities of the contractor.

If applicable, the contractor may use Prote -ed Health Information to provide Data Aggregation services to the
Department as permitted by 45 CFE 164.504(e)(2)(i)(B).

The contractor may not use Protected Heaith information to de-identify or re-identify the information in accordance
with 45 CFR 164.514(a)-(c) without specific written permission from the Department to do so.

The contractor agrees to make uses and disclosures and requests for Protected Health Information consistent with the
Department’s minimum necessary policies and procedures.

Obligations and Activities of the Contrator

The contractor shall not use or disclose Protected Health Information other than as permitted or required by the

contract or as otherwise required by law, ar.d shall comply with the minimum necessary disclosure requirements set

forth in 45 CFR § 164.502(b).

The contractor shall use appropriate administrative, physical and technical safeguards to prevent use or disclosure of

the Protected Health Information other thar as provided for by the contract. Such safeguards shall include, but not be

limited to:

a. Workforce training on the appropriate uses and disclosures of Protected Health Information pursuant to the
terms of the contract;

b. Policies and procedures implemented by the contractor to prevent inappropriate uses and disclosures of
Protected Health Information by its workforce and subcontractors, if applicable;

¢. Encryption of any portable device used to access or maintain Protected Health Information or use of equivalent
safeguard;

d. Encryption of any transmission of electronic communication containing Protected Health [nformation or use of
equivalent safeguard; and

e. Any other safeguards necessary to prevert the inappropriate use or disclosure of Protected Health Information.

With respect to Electronic Protected Healta Information, the contractor shall use appropriate administrative, physical
and technical safeguards that reasonably and appropriately protect the confidentiality, integrity and availability of the
Electronic Protected Health Information th.at contractor creates, receives, maintains or transmits on behalf of the
Department and comply with Subpart C of 45 CFR Part 164, to prevent use or disclosure of Protected Health
Information other than as provided for by the contract.
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In accordance with 45 CFR 164.502(e)(1)(ii) and 164.308(b)(2), the contractor shall require that any agent or
subcontractor that creates, receives, maintains, or transmits Protected Health Information on behalf of the contractor
agrees to the same restrictions, conditions and requirements that apply to the contractor with respect to such

information.

By no later than ten (10) calendar days after receipt of a written request from the Department, or as otherwise
required by state or federal law or regulation, or by another time as may be agreed upon in writing by the
Department, the contractor shall make the contractor’s internal practices, books, and records, including policies and
procedures and Protected Health Information, relating to the use and disclosure of Protected Health Information
received from, created by, or receivad by the contractor on behalf of the Department available to the Department
and/or to the Secretary of the Department of Health =nd Human Services or designee for purposes of determining
compliance with the HIPAA Rules and the contract.

The contractor shall document any disclos:res and information related to such disclosures of Protected Health
[nformation as would be required for the Department to respond to a request by an individual for an accounting of
disclosures of Protected Health Information in accordance with 42 USCA §17932 and 45 CFR 164.528. By no later
than five (5) calendar days of receipt of a written request from the Department, or as otherwise required by state or
federal law or regulation, or by another time s may be agreed upon in writing by the Department, the contractor shall
provide an accounting of disclosures of Protected Health Information regarding an individual to the Department. If
requested by the Department or the individual, tha contractor shall provide an accounting of disclosures directly to
the individual. The contractor shall maintain a record of any accounting made directly to an individual at the
individual’s request and shall provide such record to the Department upon request.

In order to meet the requirements under 45 CFR 164.524, regarding an individual’s right of access, the contractor
shall, within five (5) calendar days following a Department request, or as otherwise required by state or federal law or
regulation, or by another time as may be agreed upon in writing by the Department, provide the Department access to
the Protected Health Information in an individual’s designated record set. However, if requested by the Department,
the contractor shall provide access to the Frotected Health Information in a designated record set directly to the
individual for whom such information relates.

At the direction of the Department, the cor:tractor shall promptly make any amendment(s) to Protected Health
Information in a Designated Record Set pursuant to 45 CFR 164.526.

The contractor shall report to the Department’s Security Officer any security incident immediately upon hecoming
aware of such incident and shall take immediate acticn to stop the continuation of any such incident. For purposes of
this paragraph, security incident shall mean the attempted or successful unauthorized access, use, modification or
destruction of information or interference with systems operations in an information system. This does not include
trivial incidents that occur on a daily basis, such as scans, “pings,” or unsuccessful attempts that do not penetrate
computer networks or servers or result in interference with system nperations. By no later than five (5) days after
the contractor becomes aware of such incident, the contractor shall provide the Department’s Security Officer with a
description of any remedial action taken to mitigate any harmful effect of such incident and a proposed written plan of
action for approval that describes plans for preventing any such future security incidents.

The contractor shall report to the Department’s Privacy Officer any unauthorized use or disclosure of Protected
Health Information not perritted or required as stated herein immediately upon becoming aware of such use or
disclosure and shall take immediate action to stop the unauthorized use or disclosure. By no later than five (5)
calendar days after the contractor becomes aware of any such use or disclosure, the contractor shall provide the
Department’s Privacy Officer with a written description of any remedial action taken to mitigate any harmful effect of
such disclosure and a proposed written plai: of actior for approval that describes plans for preventing any such future
unauthorized uses or disclosures.

The contractor shall report to the Department’s Security Officer any breach immediately upon becoming aware of
such incident and shall take immediate action to stop the continuation of any such incident. By no later than five (5)
days after the contractor becomes aware of such incident, the contractor shall provide the Department’s Security
Officer with a description of the breach, the inforniation compromised by the breach, and any remedial action taken to
mitigate any harmful effect of such incident and a proposed written plan for approval that describes plans for
preventing any such future incidents.

The contractor’s reports required in the preceding paragraphs shall include the following information regarding the
security incident, improper disclosure/use, ot breach, (hereinafter “incident”):

a. The name, address, and telephone numaer of each individual whose information was involved if such information
is maintained by the contractor;

b. The electronic address of any individua! who nas specified a preference of contact by electronic mail;
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c. Abrief description of what happened, including the date(s) of the incident and the date(s) of the discovery of the
incident;

d. A description of the types of Protected Health Information involved in the incident (such as full name, Social
Security Number, date of birth, home zcdress, account number, or disability code) and whether the incident
involved Unsecured Protected Health Infermation; and

e. Therecommended steps individuals should take to protect themselves from potential harm resulting from the
incident.

Notwithstanding any pravisions of the Terms and Conditions attached hereto, in order to meet the requirements

under HIPAA and the regulations promulgated thereunder, the contractor shall keep and retain adequate, accurate,

and complete records of the documentation required under these provisions for a minimum of six (6) years as

specified in 45 CFR Part 164.

The contractor shall not dirvectly or indirectly receive remuneration in exchange for any Protected Health Information
without a valid authorization.

If the contractor becomes aware of a pattern of activity or practice of the Department that constitutes a material
breach of contract regarding the Department's obligations undér the Business Associate Provisions of the contract, the
contractor shall notify the Denartment’s Security Officer of the activity or practice and work with the Department to
correct the breach of contract.

The contractor shall indemnity the Department from any liability resulting from any violation of the Privacy Rule or
Security Rule or Breach arising from the corduct or amission of the contractor or its employee(s), agent(s) or
subcontractor(s). The contractor shall reimburse the Department for any and all actual and direct costs and/or losses,
including those incurred under the civil penalties implemented by legal requirements, including but not limited to
HIPAA as amended by the Health Information Technelogy for Economic and Clinical Health Act, and including
reasonable attorney's fees, which may be irriposed upon the Department under legal requirements, including but not
limited to HIPAA's Administrative Simplification Rules, arising from or in connection with the contractor’s negligent
or wrongful actions or inactions ar vialaticrs of this Agreement.

Obligations of the Departrnent

The Department shall notify the contractor of limitation(s) that may affect the contractor's use or disclosure of
Protected Health Information, by providing the contractor with the Department’s notice of privacy practices in
accardance with 45 CFR 164.520,

The Department shall notify the contractor »f any chenges in, or revocation of, authorization by an Individual to use or
disclose Protected Health Information.

The Department shall notify the cortractor of any restriction to the use or disclosure of Protected Health Information
that the Department has agreed to in accorcance with 45 CFR 164.522,

The Department shall not request the contractor to use or disclose Protected Health Information in any manner that
would not be permissible under HIPAA and the regulations promulgated thereunder.

Expiration/Termination/Cancellation: Zcept as provided in the subparagraph below, upon the expiration,

termination, or cancellation of the contract for any reason, the contractor shall, at the discretion of the Department,
either return ta the Department or dastroy all Protected Health Information received by the contractor from the
Department, or created or received by the contractor on behalf of the Department, and shall not retain any copies of
such Protected Health Information. This provision shall also apply to Protected Health Information that is in the
possession of subcontractor or agents of the contractar.

a. Inthe event the Department determinas that returning or destroying the Protected Health Information is not
feasible, the contractor shall extend the protections of the contract to the Protected Health Information for as long
as the contractor maintains the Protected Health Information and shall limit the use and disclosure of the
Protected Health Information to those purposes that made return or destruction of the information infeasible, If
at any time it becomes feasible to retu n or destroy any such Protected Health Information maintained pursuant
to this paragraph, the contractor must rotify the Department and obtain instructions from the Department for
either the return or destruction of the Protected Health Information.

Breach of Contract: In the event the contractor is in breach of contract with regard to the business associate

provisions included herein, the contractor azrees that in addition to the requirements of the contract related to

cancellation of contract, if the Department cetermines that cancellation of the contract is not feasible, the State of

Missouri may elect not to cancel the contract, but the Department shall report the breach of contract to the Secretary

of the Department of Health and Huntan Services.



Attachment B: Federal Funds Subrecipient Requirements

1.

In performing its responsibilities under the contract, the subrecipient shall fully comply with:

a

2 CFR Chapter 1, Chapter II, Part 200, et al., Uniform Administrative Requirements, Cost Principles, and
Audit Requirements for Federal Awards.

All applicable terms and conditions of the award.

All other applicable laws, regulations and policies authorizing or governing the use of any federal funds
paid to the subrecipient under the contract.

The subrecipient shall not utilize federal funds, or any required matching funds, provided under the contract as
matching funds for any other federal award, unless specifically allowed under that award.

Allowable Costs: Unless otherwise stated ir this RFP, the subrecipient shall invoice the state agency based on

actual, allowable costs incurred.

d.

The subrecipient shall ensure all exper ditures invoiced, claimed and/or reported satisfy the General
provisions for allowable costs, as defined in the 2 CFR Chapter 1, Chapter 11, Part 200, Subpart E- Cost
Principles; and Specific provisions for allowable costs, as defined in applicable Federal program rules.

Indirect Cost Rates and Administrative Rates: In the event indirect costs and/or administrative rates are
included as part of the cost reirnbursement under the contract, the following will apply:

d.

d.

If a subrecipient has an approved federally negotiated indirect cost rate, the state agency will accept the
approved indirect cost rate, unless doinzg so would conflict with federal statutes or an exception has been
approved by the federal agency, based cn documented justification. (2 CFR § 200.414) If a federal agency has
approved a new or different rate subsecuznt to the beginning of a contract period and the effective date is
retroactive, the change (increase or decrease) will not be recognized and accepted until the following contract
period.

A rate of 10% of Modified Total Direct Costs {MTDC) will be used for those subrecipients that do not have a
federally negotiated indirect rate (2 CFE § 200.414).

Administrative costs are defined as general administration and general expenses such as the director’s
office, accounting, personnel, library expenses and all other types of expenditures not listed specifically
under one of the subcategories of “Facilities”, (including cross allocations from other pools, where
applicable). (US Dept. of Labor - Guide for Indirect Cost Rate Determination). Administrative costs can be
categorized as both direct and indirect costs.

Administrative rates will vary by award, will be determined by the state agency, and will not exceed limits
set forth by statute or regulations pertaining to each award. For example, some federal programs have
statutory limitations on the percentage of dollars which may be expended for administrative costs. The
state agency must abide by those statutory limits. Consequently, in contracts which include federal dollars
with statutory limitations on administrative costs, the state agency will limit the use of award funds for
administrative costs in accordance with the statutory requirements. In such instances, the state agency
award will deem administrative costs (including administrative costs included in the indirect rate)
unallowable to the extent that the costs exceed the statutory limits.

With regard to indirect cost rates and administrative rates, guidance and requirements noted in Part 2 CFR §
200, "does not change or modify any existing sta:ute or guidance otherwise based on any existing statute...and
does not supersede any existing or future authority under law or by executive order of the Federal Acquisition
Regulation.” Thus, for state agency programs whaere the specific federal award requirements define
Administrative costs in such a manner that all Indirect costs are Administrative costs, the state agency cannot
accept an indirect rate (regardless of whether it Is federally negotiated or not) that exceeds the Administrative
rate cap designated by the specific federal awarc.



6.

The subrecipient shall have written policies and procedures in place to ensure compliance with the terms,
conditions, laws, and regulations in 2 CFR Chapter 1, Chapter I, Part 200, et al.,, Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Award, and shall make its policies and
procedures available to the state agency, upon request.

The subrecipient shall maintain an accounting system that, at a minimum, records expenditures in a
manner that readily identifies the expenditure as an activity allowable under the award and allows
required federal financial reports to be easily prepared.

In accordance with 2 CFR§ 200.333 tha subrecipient shall retain, for a period of three years from the date
of submission of the final expenditure report, or from the date of the submission of the final quarterly or
annual financial report to the state agency, all financial records, supporting documents, statistical records,
and all other records pertinent to the federal award.

Subrecipient Monitoring: The state agency reserves the right to conduct monitoring reviews to ensure the
subrecipient administers the federal award in compliance with applicable laws, regulations, contractual

obligations, and performance goal measures.

a.

When deemed appropriate by the state agency, a monitoring report based on the results of the monitoring
review will be issued to the subrecipient.

The subrecipient shall submit a written corrective action plan for any findings and recommendations in the
monitoring report as directed by the state agency.

1) The corrective action plan should include the actions the contractor proposes to take to remedy
concerns, timeframes for achieving such remedies, and the person(s) responsible for the necessary
action.

The state agency will respond in writing by accepting the corrective action plan submitted and/or
requiring further action, including, but not limited to:

1) More detailed financial reports or other documentation;
2) Additional monitoring;
3) Requiring the subrecipient to obtain technical or management assistance; or

4) Establishing additional prior apprevals from the state agency.

Audits: If required, the subrecipient shall have a sinzle or program-specific audit conducted in accordance with
provisions of the Single Audit Act of 1984 {with amendmentin 1996) and 2 CFR Chapter 1, Chapter 1l, Part
200, Subpart F, et al.,, Audit Requirernents.

a.

b.

In accordance with the provisions of 2 CFR Chapter 1, Chapter 11, Part 200, Subpart F, et al., Audit
Requirements, the subrecipient shall coasider al! sources of federal awards, including federal resources
received from the state agency, in deternining the federal awards expended in its fiscal year.

In the event the subrecipientis requirec to obtain an audit pursuant to 2 CFR Chapter 1, Chapter II, Part
200, Subpart F, et al,, Audit Requirements, the subrecipient shall submit the reporting package to the
Federal Audit Clearinghouse (FAC) as required by 2 CFR § 200.512. The subrecipient shali notify the state
agency of the acceptance of the audit by the I'AC within seven (7) calendar days of the acceptance. The
subrecipient shall also notify the state a23ency in the event the subrecipient is not required to obtain and
submit a single audit. These notificativns shall be submitted to the:

Department of Social Services

Division of Finance and Administrative Services

Attn: Single Audit

P.0. Box 1082

Jefferson City, MO 65102
fanc itE@d




c. The subrecipient shall cooperate with the state agency in resolving questions that the state agency may
have concerning the auditors’ report and plans for corrective action(s) pursuant to 2 CFR § 200.521.

The subrecipient shall be responsible for any deferrals, disallowances, questioned costs, or other items not
allowed for federal financial participation claimed by the state agency on behalf of the subrecipient. The
subrecipient shall return any funds disallowed, either to the state agency or directly to the applicable federal
agency, as instructed by the state agency and within the timeframe designated.

Transparency Reporting: In order to assist the state agency in complying with its reporting requirements
under the Federal Funding Accountability and Transparency Act (FFATA), the subrecipient must fully complete
and submit the FFATA Data Form, attached hereto as Exhibit #4, to the state agency prior to the award of the

contract.

a. The subrecipient should register in the federal government System for Award Management (SAM) available
at www.sam.gov, to record information about the subrecipient's organization, including executive
compensation data. SAM is a secure, single repository of data and the subrecipient should only need to
register once and renew annually thereafter eand update information as necessary.

b. The state agency will provide the subrecipient with applicable federal funding source information in
accordance with 2 CFR § 200.331.



Attachment C: Additional Contractual Reguirements for Counties by Level

A.
Al

A2
A21
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A2.3
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A3.1

. Level A County

In the event the County is designated as a Level A County, the County shall comply with the additional following
requirements.

Prosecuting Attorney's (P4) Office Level A Responsibilities

The PA shall provide the following [V-D services on cases they have the sole responsibility for:

Establishing paternity;
Establishing and modifying child support obligations;
¢. Enforcing child, spousal and medical support obligations;

1) The PA shall provide support enforcement services to individuals pursuant to 45 CFR 302.31 and 45
CFR 302.33.

Z) The PA shall secure, establish, and enforce medical support obligations pursuant to 45 CFR 303.30, 45
CFR 303.32, 454.600 through 454.700, RSMo, and procedures established by the Department.

d. Cooperating with other states, tribes, and countries where there is a Federal Reciprocating Agreement or a
bilateral agreement;

e. Conducting manual location activities, as needed, to supplement the automated system's location activities;
and

f. For cases requiring or requesting a review and adjustment, utilizing procedures established by the
Department and in accordance with 452.370, 454.496, 454.498 and 454.500, RSMo.

The PA shall be in full compliance with federal audit requirements and established Departmental procedures as
set forth in the procedural and forms manuals and the Missouri Automated Child Support System (MACSS) Quick
Reference Guide when providing the services stated herein.

a. The Child Support Procedural Manual can be located at:

hittps://dssintranet.mo.gov/dss-fsd-chiid-support/child-support-imanual /

b. The Missouri Automated Child Support System (MACSS) Quick Reference Guide can be located at:
http://10.60.16.82 /fed /training /CSE/MACSSORG findex.himl

The PA's office managers shall attend zli scheduled meetings for Department managers, when notified by
the Department.

Requirements for PA Representation in Banluuptey Actions —Level A—Clay County, Western District

With regard to the County of Clay, upon a special bankruptcy referral from the Department, the Office of the Clay
County Prosecuting Attorney has the responsibility of representing the Department in the United States
Bankruptcy Court in the Western District of Missouri and other United States Bankruptcy Courts as necessary
for out-of-state bankruptcies filed when the person paying support has an open IV-D case in Missouri.

a. The contractor shall take additional anc necessary actions on IV-D cases: in MACSS, with the parties and/or
their legal counsel, and in the United States Bankruptcy Courts.

b. The assistant Prosecuting Attorney responsible for these bankruptcy referrals from the Department {BAPA)
will be sworn in to appear before the United States Bankruptcy Court and will maintain certification so they
can file all bankruptcy claims =lectronically and receive communications electronically in the PACER system.

¢. The BAPA and/or his or her staff shall maintain records on this caseload and shall work the Department to
address IV-D issues in the bankruptcy law, the [V-D program’s treatment of bankruptcy cases and system
issues with MACSS for the cases.

d. The budget for these activities will bz incorporated into a single IV-D budget for the contractor and
approved by the Department as set forth in this agreement.

e. The BAPA and/or his or her staff mus: follow all the other requirements set forth in this IV-D County
Reimbursement Cooperative Agreement as they pertain to their representation of the Department in
bankruptcy cases, including but not limnited to the requirements in section 3.2.14
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epartment Level esponsibilities

The Department will measure the contractor’s performance based on federal performance measures in
accordance with 45 CFR 305.2, and by utilizing data from MACSS or the Managed Reporting program located at:

http://ssrviocp/ibi apps/login/mr/mr logingsp.

‘Level B County

In the event the County is designated as a Level B County, the County shall comply with the additional following
requirements.

Definitions

Jackson County “Family Support Divisior" cases: Cases for support collection or paternity determination
services under Title 1V-D of the Social Sezurity Act wherein the applicant is a resident of Jackson County or

which would otherwise be assigned to the Kansas City offices of the Family Support Division under existing
practice and procedures, except fur Jackson County Prosecuting Attorney cases.

fackson County "Prosecuting Attorney” cases: Cases for support collection services under Title IV-D of the Social
Security Act where in the applicantis a Juckson County resident who as Head of Household has never received
and is not receiving either cash or non-cash benefits or assistance under Title [V-A or XIX of the Social Security
Act nor has a prior companion Temporary Assistance for Needy Families (TANF) case as a result of prior [V-A
eligibility on the part of the epplicant or involved family. Cases for paternity determination services under the
Title IV-D of the Social Security Act where in the applicant is a Jackson County Resident.

Prosecuting Attorney's {PA) Office Level B Responsibilities

The PA shall provide the following [V-D services ori cases they have the sole responsibility for:
a. Establishing paternity;

b. Establishing and modifying child support obligations;

c. Enforcing child, spousal and medical suoport obligations;

1) The PA shall provide support enforcement services to individuals pursuant to 45 CFR 302.31 and 45
CFR 302.33.

2) The PA shall secure, establish, and enforce medical support ebligations pursuant to 45 CFR 303.30, 45
CFR 303.32, 454.600 through 454.700, RSMo, and procedures established by the Department.

d. Cooperating with other states, tribes, and countries where there is a Federal Reciprocating Agreement or a
bilateral agreement;

e. Conducting manual location activities as needed to supplement the automated system's location activities;
and

f.  For cases requiring or requesling a review and adjustment, utilizing procedures established by the
Department and in accordance with 452.3710, 454.496, 454.498 and 454.500, RSMo.

The PA shall be in full compliance with federal zudit requirements and established Departmental procedures as
set forth in the procedural and forms manuals and the Missouri Automated Child Support System (MACSS) Quick
Reference Guide when providing the servces stated herein.

a. The Child Support Procedural Manual can be located at:
hittps://dssintranet.no.gov/dss-fsd-child-support/child-support-manual/

b. The Missouri Automated Child Support System (MACSS) Quick Reference Guide can be located at:
http://10,60.16.82/fsd/training/CSE/MACSSQRG /index.html

Department Level B Responsibilities

The Department will measure the contractor's performance based on federal performance measures in
accordance with 45 CFR 305.2, and by utilizing data from MACSS or the Managed Reporting program

(http://ssrvfocp/ibi apps/login/mr/mr login.jsp).
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Level C County

In the event the County is designated as a Level C County, there are no additional requirements unless the
county/city is handling bankruptcy cases for the Department

Requirements for PA Representation n Banlouptcy Actions —Lev
District

With regard to the County of St. Louis City, upon a special bankruptcy referral from the Department, the
Office of St. Louis City Circuit Attorney has the responsibility of representing the Department in the United
States Bankruptcy Court in the Eastern District of Missouri.

a. The contractor shall take additional and necessary actions on IV-D cases: in MACSS, with the parties
and/or their legal counsel, and in the United States Bankruptcy Court, Eastern District of Missouri.

b. The assistant Circuit Attorney responsible for these bankruptcy referrals from the Department (BACA)
will be sworn in to appear before the United States Bankruptcy Court and will maintain certification so
that they can file all bankruptcy claiinms electronically and receive communications electronically in the
PACER system.

c. The BACA and/or his or her staff shall maintain records on all referrals made by the Department and
shall work with the Department to address [V-D issues in the bankruptcy law, the IV-D program’s
treatment of bankruptcy casss and system issues with MACSS for the cases.

d. The budget for these activities will be incorporated into a single [V-D budget for the contractor and
approved by the Department as sel forth in this agreement.

e. The BACA and/or his or her staff must also follow all the other requirements set forth in the [V-D
County Reimbursement Cooperative Agreement as they pertain to their representation of the
Department in bankruptcy cases, including but not limited to the requirements in section 3.2.14.

i-Coun oject
In the event the County is designated/identified as a participant in a Multi-County Project (Project), the County
shall comply with the additional followir.g requirements, as applicable.

Project Participants: The Project shall consist of the counties listed in the table below. The county labeled with
an asterisk (*) shall be designated as the “Host” County for the Project.

Insert County Name " Tnsert County Name Insert County Name ]
s e (=== e~ e || =i =TT e = B
Insert County Name Insert County Name Insert County Name
. e SNt S e e M e =]
| Insert County Name Insert County Name Insert County Name
e N =S e B =y e N — s = S S| | =S S = SN e S e S SRS |

Project Collaboration
The contractor shall collaborate with the other counties’ elected Prosecutor, Circuit Clerk, and County
Commissioners, as required, to ensure successful delivery of child support enforcement services.

Host County Responsibilities

The Host County shall serve as the lead ertity for the Project.
The Host County shall establish and identify an office for the primary location for the Project.

The Host County shall utilize the Elected Prosecuting Attorney or employ Assistant Prosecuting Attorney(s) and
support staff for fulfilling the requirements of this contact.

a. The personnel required above shall spand ene hundred percent (100%) of the time working on child
support activities unless approved by the department to utilize part time work, If any staff are approved to
work part time on child support activities, staff must complete time logs to identify the amount of time spent
on IV-D activities for reimbursement.



b. The Host County shall take the necessary steps, as required by law, to appoint/commission the individuals
hired as assistant prosecuting attorneys for each of the counties participating in the Project, thereby
conferring on the assistant prosecuting attorneys all of the authority, duties and responsibilities of said
office for each county participating in the Project.

1) The Host County may limit said commission to child support services at the option of each participating
county.

D.4.4 The Host County shall appropriate sufficient funds to compensate required personnel and to provide for the
investigation and litigation of cases referrad to the Project.
D.5 Reimbursements to the Host County

D.5.1 The contractor (Non-host County) shall reirnburse the Host County for the non-host county's share of
expenditures made to fulfill the requirements of the Project.

D.5.2 The contractor (Non-host County) shall reirburse the Host County in accordance with the applicable percentage
share listed in the table below. The percantages are derived from the most recent United States Census Bureau
data.

Insert County Name and % [ Insert Co?nty Name and % Insert County Name and %

Insert County Name and % Insert County Name and % | Insert Countﬁa_me and %

Insert County Name and % o Insert County Name and %

Insert County Name and %




Exhibit # 1 - Business Entity Certification, Enrollment Documentation, and Affidavit of
Work Authorization
siness Entity Certification:

The contractor must certify their current business status by completing either Box A or Box B or Box C on
this Exhibit.

(BOX A: To be completed by a nora-busiggss‘err_xii-tya.s defined below. o ]
BOX B: To be completed by a business entity who has not yet completed and submitted documentation
pertaining to the federal work authorization program as described at
http://www.dhs.gov/files/programs/pe 1185221678150, shim.
VBOX C: To be completed by a business entity who has current work authorization documentation on file with a
Missouri state agency including Division of Purchasing and Materials Management. B

Business entity, as defined in section 285.525, RSMu, per 41mns to section 285.530, RSMo, is any person or group ufpelsons performing or
engaging in any activity, enterprise, profession, or occupation for gain, benefit, advantage, or livelihood. The term "business entity” shall
include but nat be limited to self-employed individuals, partmerships, corporations, contractors, and subcontractors. The term "business
entity” shall include any business entity that possesses a business permit, license, or tax certificate issued by the state, any business entity
that is exempt by law from obtaining such a business permit, and any business entity that is operating unlawfully without such a business
permit. The term “business entity” shall not include a self-emplayed individual with no employees or entities utilizing the services of direct
sellers as defined in subdivision (17) of subsecticr: 12 of saction 288,034, RSMo.

Note: Regarding governtnental entities, business entity includes Missouri schools, Missouri universities (other than stated in Box C), out of
state agencies, out of state schools, out of state universities, and paolitical subdivisions. A business entity does not include Missouri state
agencies and federal government entities.

i 'cnﬂy,Not a Business Entity

[ certify that | - (Cnm any/lndmdual Name) DOES NOT CURRENTLY MEET
the definition of a business entity, as defined 'n section 285.525, RSMo pertaining to section 285.530, RSMo as
stated above, because: (check the applicable susiness status that applies below)

O Iam aself-employed individual vith no employees; OR

O The company that ] represznt employs the services of direct sellers as defined in subdivision (17)
of subsection 12 of section 288.034, RSMo.

[ certify that [ am not an alien unlawfully present in the United States and if
(Company/Individual Name) is awarded a contract for the services

requested herein under (Contract Number]) and if the business status changes during
the life of the contract to become a business entity as defined in section 285.525, RSMo, pertaining to section

285.530, RSMo, then, prior to the performance of any services as & business entity,
(Company/Individual Name) agrees to complete Box B, comply with the

requirements stated in Box B anil provide the Department of Social Services with all documentation required
in Box B of this exhibit.

County Commlssmner/ExecutNe Name County Commissioner/Executive Signature

{Please Print}

Company NaEeTif?pplicable) Date |




Exhibit # 1 (continued)

(Complete the following if you DO NOT have tae E-Verify documentation and a current Affidavit of Work
Authorization already on file with the State of Missouri. If completing Box B, do not complete Box C.)

rrent Business Entity Status

S the

| certify that (Business Entity Name) MEE
definition of a business entity as defined in section 285. 525, RSMo, pertaining to section 285. 53

County Commlssmner/Executlve Business lmtlty Runty Commissioner/Executive Business
Representative’'s Name (Please Print) Entity Representative’s Signature
Business Entity Name Date

E-Mail Address

As a business entity, the contractor must perform/provide each of the following. The contractor should
check each to verify completion/submission of all of the following:

O Enroll and participate m the E-Verify federal work authorization program (Website:
¢ 1185221678150.shtim; Phone: 888-464-4218; Email:

e-ver lfygfﬂdhb gnvl with respect to the employees hired after enrollment in the program who are
proposed to work in connection with the services required herein; AND

O Provide documentation affirming saic company’s/individual’s enrollment and participation in
the E-Verify federal work authorization program. Documentation shall include EITHER the E-
Verify Employment Eligibility Verification page listing the contractor’s name and company ID OR
a page from the E-Verify Memrorandum of Understanding (MOU) listing the contractor’s name
and the MOU signature page completad and signed, at minimum, by the contractor and the
Department of Homeland Security - Verification Division. 1f the signature page of the MOUJ lists
the contractor’'s name and company 1D, then no additional pages of the MOU must be submitted;

AND

O Submit a completed, notarized Affidavit of Work Authorization provided on the next page of this
Exhibit.




Exhibit # 1 (continued)
Affidavit of Work Authorization

The contractor who meets the section 285.525, RSMo, definition of a business entity must complete and return the
following Affidavit of Work Authorization.

Comes now (Name of Business Entity Authorized Representative) as
(Position /Title) first being duly sworn on my oath, affirm

(Business Entity Name) is enrolled and will continue to participate in the E-
Verify federal work authorization program with respect to employees hired after enrollment in the program who
are proposed to work in connection with the services related to contract(s) with the State of Missouri for the
duration of the contract(s), if awarded in accordance with subsection 2 of section 285.530, RSMo. [also affirm that
_(Business Lntity Mame) does not and will not knowingly employ a person who
is an unauthorized alien in connection with the contracted services provided under the contract(s) for the duration
of the contract(s), if awarded.

In Affirmation thereof, the facts stated above are true and correct. (The undersigned understands that false
statements made in this filing are subject to the penalties provided under section 575,040, RSMo.)

County Commissioner/Executive Signature " Printed Name
Title " Date
E-Mail Address o _E-Verify Company ID Number
Subscribed and sworn to before me this of . lam commissioned as a
(DAY) (MONTH, YEAR)
notary public commissioned as a notary public within the County of , State of

(NAME OF COUNTY}

and my commission expires on _

{NAME OF STATE) (DATE)

_ Signature of Notary Date



P a0 nrd
DerarTMENT oF REVENUE

Telephone: (573) 751-9268
Fan: (573) 5221265
E-mall; tsstclenrance @dor mo.gov

TAXATION DIVISION
P O BOX 3666
JEFFERSON CITY MO 65105-3666

VENDOR NO TAX DUE
COUNTY OF BOONE DATE ISSUED: NOVEMBER 18, 2019
801 K WALNUT ST RN 236 VALID THROUGH: FEBRUARY 16, 2020

COLUMBIA NO 65201

HISSOURI TAX ID NUMBER: 12464848
FEDERAL IDENTIFICATION NWUMBER: 436000349

The Nissouri Department of Revenue certifies that based on the information
provided the above listed vendor and its affiliates are properly regilstered to
collect and pay sales and/or use tax in compliance with Section 34.040.7, RSMo.
and has fully filed and paid all tax due, including penalties and interest, or
doss not owe any sales and/or use tax, according to the records of the
Department as of November 18, 2019.

This statement of no salas and/or use tex due is valid for 90 days from the
date of issuance. This statement does not limit the authority of the Director
of Revenus to assess and/or collect liabilities under appeal or that become
known to the Department as a result of audit or determination of successor
liability.

DIRECTOR OF REVENUE OR DELEGATE
STATE OF MISSOURI

BY:
Esta Zaring
Administrator, Business Tax

MG :DU4044

CBNO045
201932200300339



AFFIDAVIT OF WORK AUTHORIZATION ANNUAL RENEWAL DOCUMENT

The contractor who meets the section 285.525, RSMo, definition of a business entity must complete and
return the following Affidavit of Work Authorization Annual Renewal Document,

Comes now Jenna Redel as Director, HR & Risk Management first being duly sworn on my oath, affirm
County of Boone is enrolled and will continue to participate in the E-Verify federal work authorization
program with respect to employees hired after enrotlment in the program who are proposed to work in
connection with the services refated to contraci(s) with the State of Missouri for the duration of the
contract(s), if awarded in accordance with subsection 2 of section 285.530, RSMo. 1 also affirm that County
of Boone does not and will not knowingly employ a person who is an unauthorized alien in connection with
the contracted services provided under the contract(s) for the duration of the contract(s), if awarded.

In Affirmation thereaf, the facts stated above are true and correct. (The undersigned understands that
ﬁrfwt‘l'nf' mer)ra made in this fi f ling are subjéct lp the penalties pmwufed under section 575.040, RSMo.)

JL Luu.s_ 1f\*:‘ '“LC f
P« inted Name

ALIYN 124 /1

Tillc : Date

(?c J@/b‘OY\Q—(ULU[,LHu_/ %’(5;_ Y3LO0oC034§yq

" Authorized Representative’s Sigy

Ld}lll (4
_f..

E-Mail Address E-Verify Company ID Number

. . i p
Subscribed and sworn to before me this /~r’ ly of __fu Cptn forye 2 am
T AN IMONTH. YEAR)

commissioned as a notary public within the Countyof /(7 /. . State of
(N AMI l'll- COUNTY)

/1 t g . and my commission expures on 4 © o/ Jioot A,

INAMLE OF STATE) {DATE)

Lacdie gD jribolits, b gy -

= e

Signature of Natary Dalc

4




Company ID Number: 173533

THE E-VERIFY
MEMORANDUM OF UNDERSTANDING
FOR EMPLOYERS

ARTICLE |
PURPOSE AND AUTHORITY

The parties to this agreement are the Department of Homeland Security (DHS) and the
County of Boone, Missouri (Employer). The purpose of this agreement is to set forth terms and
conditions which the Employer will follow while participating in E-Verify.

E-Verify is a program that electronically confirms an employee’s eligibility to work in the United States
after completion of Form 1-9, Employment Eligibility Verification (Form 1-9). This Memorandum of
Understanding (MOU) explains certain features of the E-Verify program and describes specific
responsibilities of the Employer, the Social Security Administration (SSA), and DHS.

Authority for the E-Verify program is found in Title IV, Subtitle A, of the lllegal Immigration Reform and
Immigrant Responsibility Act of 1996 (IIRIRA), Pub. L. 104-208, 110 Stat. 3009, as amended (8 U.S.C.
§ 1324a note). The Federal Acquisition Regulation (FAR) Subpart 22.18, "Employment Eligibility
Verification" and Execufive Order 12989, as amended, provide authority for Federal contractors and
subcontractors (Federal contractor) to use E-Verify to verify the employment eligibility of certain
employees working on Federal contracts.

ARTICLE !l
RESPONSIBILITIES

A. RESPONSIBILITIES OF THE EMPLOYER

1. The Employer agrees to display the following notices supplied by DHS in a prominent place that is
clearly visible to prospective employees and all employees who are to be verified through the system:

a. Notice of E-Verify Participation

b. Notice of Right to Work

2. The Employer agrees to provide to the SSA and DHS the names, titles, addresses, and telephone
numbers of the Employer representatives to be contacted about E-Verify. The Employer also agrees to
keep such information current by providing updated information to SSA and DHS whenever the

representatives’ contact information changes.

3. The Employer agrees to grant E-Verify access only to current employees who need E-Verify access.
Employers must promptly terminate an employee’s E-Verify access if the employer is separated from
the company or no longer needs access to E-Verify.
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Company ID Number: 173533

4. The Employer agrees to become familiar with and comply with the most recent version of the
E-Verify User Manual.

5. The Employer agrees that any Employer Representative who will create E-Verify cases will
complete the E-Verify Tutorial before that individual creates any cases.

a. The Employer agrees that all Employer representatives will take the refresher tutorials when
prompted by E-Verify in order to continue using E-Verify. Fajlure to complete a refresher tutorial
will prevent the Employer Representative from continued use of E-Verify.

6. The Employer agrees to comply with current Form 1-9 procedures, with two exceptions;

a. |f an employee presents a "List B" identity docurment, the Employer agreas to only accept "List
B" documents that contain a photo. (List B documents identified in 8 C.F.R. § 274a.2(b)(1)(B)) can
be presented during the Form -9 process to establish identity.) if an employee objects to the photo
requirement for religious reasons, the Employer shouid contact E-Verify at

888-464-4218.

b. If an employee presents a DHS Form I1-551 (Permanent Resident Card), Form |-766
(Employment Authorization Document), or U.S. Passport or Passport Card to complete Form [-9,
the Employer agrees to make a photocopy of the document and 1o retain the photocopy with the
employee’s Form I1-9. The Employer will use the photocopy to verify the photo and to assist DHS
with its review of photo mismatches that employees contest. DHS may in the future designate
other documents that activate the photo screening tool.

Note: Subject only to the exceptions noted previously in this paragraph, employees still retain the right
to present any List A, or List B and List C, document(s) to complete the Form [-S.

7. The Employer agrees to record the case verification number on the employee's Form 1-9 or to print
the screen containing the case verification number and attach it to the employee's Form 1-9.

8. The Employer agrees that, although it participates in E-Verify, the Employer has a responsibility to
complete, retain, and make available for inspection Forms [-8 that relate to its employees, or from other
requirements of applicable regulations or laws, including the obligation to comply with the
antidiscrimination requirements of section 274B of the INA with respect to Form 1-8 procedures.

a. The following modified requirements are the only exceptions to an Employer's obligation to not
empioy unauthorized workers and comply with the anti-discrimination provision of the INA: (1) List B
identity documents must have photos, as described in paragraph 6 above; (2) When an Employer
confirms the identity and employment eligibility of newly hired employee using E-Verify procedures,
the Employer establishes a rebuttable presumption that it has not violated section 274A(a)(1)(A) of
the Immigration and Nationality Act (INA) with respect to the hiring of that empioyee; (3) If the
Employer receives a final nonconfirmation for an employee, but continues to employ that person,
the Employer must notify DHS and the Employer is subject to a civil money penalty between $550
and $1,100 for each failure to notify DHS of continued employment following a final
nonconfirmation; (4) If the Employer continues to employ an employee after receiving a final
nonconfirmation, then the Employer is subject to a rebuttable presumption that it has knowingly
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employed an unauthorized alien in violation of section 274A(a)(1)(A); and (5) no E-Verify participant
is civilly or criminally liable under any law for any action taken in good faith based on information
provided through the E-Verify.

b. DHS reserves the right to conduct Form 1-9 compliance inspections, as well as any other

enforcement or compliance activity authorized by law, including site visits, to ensure proper use of

E-Verify.
9. The Employer is strictly prohibited from creating an E-Verify case before the employee has been
hired, meaning that a firm offer of employment was extended and accepted and Form (-9 was
completed. The Employer agrees to create an E-Verify case for new employees within three Employer
business days after each employee has been hired (after both Sections 1 and 2 of Form I-9 have been
completed), and to complete as many steps of the E-Verify process as are necessary according to the
E-Verify User Manual. If E-Verify is temporarily unavailable, the three-day time period will be extended
until it is again operational in order to accommodate the Employer's attempting, in good faith, to make
inquiries during the period of unavailability.

10. The Employer agrees not to use E-Verify for pre-employment screening of job applicants, in
support of any unlawful employment practice, or for any other use that this MOU or the E-Verify User

Manual does not authorize.

11. The Employer must use E-Verify for all new employees. The Employer will not verify selectively
and will not verify employees hired before the effective date of this MOU. Employers who are Federal
contractors may qualify for exceptions to this requirement as described in Article 11.B of this MOU,

12. The Employer agrees to follow appropriate procedures (see Article lll below) regarding tentative
nonconfirmations. The Employer must promptly notify employees in private of the finding and provide
them with the notice and letter containing information specific to the employee’s E-Verify case. The
Employer agrees to provide both the English and the translated notice and letter for employees with
limited English proficiency to employees. The Employer agrees to provide written referral instructions
to employees and instruct affected employees to bring the English copy of the letter to the SSA. The
Employer must allow employees to contest the finding, and not take adverse action against employees
if they choose to contest the finding, while their case is still pending. Further, when employees contest
a tentative nonconfirmation based upon a photo mismatch, the Employer must take additional steps
(see Article 111.B. below) to contact DHS with information necessary to resolve the challienge.

13. The Employer agrees not to take any adverse action against an employee based upon the
employee's perceived employment eligibility status while SSA or DHS is processing the verification
request unless the Employer obtains knowledge (as defined in 8 C.F.R. § 274a.1(l)) that the employee
is not work authorized. The Employer understands that an initial inability of the SSA or DHS automated
verification system to verify work authorization, a tentative nonconfirmation, a case in cantinuance
(indicating the need for additional time for the government to resolve a case), or the finding of a photo
mismatch, does not establish, and should not be interpreted as, evidence that the employee is not work
authorized. In any of such cases, the employee must be provided a full and fair opportunity to contest
the finding, and if he or she does so, the employee may not be terminated or suffer any adverse
employment consequences based upon the employee's perceived employment eligibility status
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(including denying, reducing, or extending work hours, delaying or preventing training, requiring an
employee to work in poorer conditions, withholding pay, refusing to assign the employee to a Federal
contract or other assignment, or otherwise assuming that he or she is unauthorized to work) until and
unless secondary verification by SSA or DHS has been compieted and a final nonconfirmation has
been issued. If the employee does not choose to contest a tentative nonconfirmation or a photo
mismatch or if a secondary verification is completed and a final nonconfirmation is issued, then the
Employer can find the employee is not work authorized and terminate the employee’s employment.
Employers or employees with questions about a final nonconfirmation may call E-Verify at 1-888-464-
4218 (customer service) or 1-888-897-7781 (worker hotline).

14. The Employer agrees to comply with Title VIl of the Civil Rights Act of 1964 and section 274B of
the {NA as applicable by not discriminating unlawfully against any individual in hiring, firing,
employment eligibility verification, or recruitment or referral practices because of his or her national
origin or citizenship status, or by committing discriminatory documentary practices. The Employer
understands that such illegal practices can include selective verification or use of E-Verify except as
provided in part D below, or discharging or refusing to hire employees because they appear or sound
“foreign” or have received tentative nonconfirmations. The Employer further understands that any
violation of the immigration-related unfair employment practices provisions in section 2748 of the INA
could subject the Employer to civil penalties, back pay awards, and other sanctions, and violations of
Title VI could subject the Employer to back pay awards, compensatory and punitive damages.
Violations of either section 274B of the INA or Title VIl may also lead to the termination of its
participation in E-Verify. If the Employer has any questions relating to the anti-discrimination provision,
it should contact OSC at 1-800-255-8155 or 1-800-237-2515 (TDD).

15. The Employer agrees that it will use the information it receives from E-Verify only to confirm the
employment eligibility of employees as authorized by this MOU. The Employer agrees that it will
safeguard this information, and means of access to it (such as PINS and passwords), to ensure that it
is not used for any other purpose and as necessary to protect its confidentiality, including ensuring that
it is not disseminated to any person other than employees of the Employer who are authorized to
perform the Employer's responsibilities under this MOU, except for such dissemination as may be
authorized in advance by SSA or DHS for legitimate purposes.

16. The Employer agrees to notify DHS immediately in the event of a breach of persanal information.
Breaches are defined as loss of controi or unauthorized access to E-Verify personal data. All
suspected or confirmed breaches should be reported by calling 1-888-464-4218 or via email at
E-Verify@dhs.qov. Please use "Privacy Incident — Password” in the subject line of your email when
sending a breach report to E-Verify.

17. The Employer acknowledges that the information it receives from SSA is governed by the Privacy
Act (5 U.8.C. § 552a(i}(1) and (3)) and the Social Security Act (42 U.S.C. 1306(a)). Any person who
obtains this information under false pretenses or uses it for any purpose other than as provided for in
this MOU may be subject to criminal penalties.

18. The Employer agrees to cooperate with DHS and SSA in their compliance monitoring and
evaluation of E-Verify, which includes permitting DHS, SSA, their contractors and other agents, upon
Page 4 of 17 E-Verify MOU for Employers | Revislon Date 06/01/13



E-Verify & %

Company ID Number: 173533

reasonable notice, to review Forms |-9 and other employment records and to interview it and its
employees regarding the Employer's use of E-Verify, and to respond in a prompt and accurate manner
to DHS requests for information relating to their participation in E-Verify.

19. The Employer shall not make any false or unauthorized claims or references about its participation
in E-Verify on its website, in advertising materials, or other media. The Employer shall not describe its
services as federally-approved, federally-certified, or federally-recognized, or use language with a
similar intent on its website or other materials provided to the public. Entering into this MOU does not
mean that E-Verify endorses or authorizes your E-Verify services and any claim to that effect is false.

20. The Employer shall not state in its website or other public documents that any language used
therein has been provided or approved by DHS, USCIS or the Verification Division, without first
obtaining the prior written consent of DHS.

21. The Employer agrees that E-Verify trademarks and logos may be used only under license by
DHS/USCIS (see M-795 (Web)) and, other than pursuant to the specific terms of such license, may not
be used in any manner that might imply that the Employer's services, products, websites, or
publications are sponsored by, endorsed by, licensed by, or affiliated with DHS, USCIS, or E-Verify.

22. The Employer understands that if it uses E-Verify procedures for any purpose other than as
authorized by this MOU, the Employer may be subject to appropriate legal action and termination of its

participation in E-Verify according to this MOU.

B. RESPONSIBILITIES OF FEDERAL CONTRACTORS

1. If the Employer is a Federal contractor with the FAR E-Verify clause subject to the employment
verification terms in Subpart 22.18 of the FAR, it will become familiar with and comply with the most
current version of the E-Verify User Manual for Federal Contractors as well as the E-Verify
Supplemental Guide for Federal Contractors.

2 |n addition to the responsibilities of every employer outlined in this MOU, the Employer understands
that if it is a Federal contractor subject to the employment verification terms in Subpart 22.18 of the
FAR it must verify the employment eligibility of any “employee assigned to the contract” (as defined in
FAR 22.1801). Once an employee has been verified through E-Verify by the Employer, the Employer
may not create a second case for the employee through E-Verify.

a. An Employer that is not enrolled in E-Verify as a Federal contractor at the time of a contract
award must enroll as a Federal contractor in the E-Verify program within 30 calendar days of
contract award and, within 90 days of enrollment, begin to verify employment eligibility of new hires
using E-Verify. The Employer must verify those employees who are working in the United States,
whether or not they are assigned to the contract. Once the Employer begins verifying new hires,
such verification of new hires must be initiated within three business days after the hire date. Once
enrolled in E-Verify as a Federal contractor, the Employer must begin verification of employees
assigned to the contract within 90 calendar days after the date of enroliment or within 30 days of an
employee's assignment to the contract, whichever date is later.
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b. Employers enrolled in E-Verify as a Federal contractor for 80 days or more at the time of a
contract award must use E-Verify to begin verification of employment eligibility for new hires of the
Employer who are working in the United States, whether or not assigned to the contract, within
three business days after the date of hire. If the Employer is enrolled in E-Verify as a Federal
contractor for 90 calendar days or less at the time of contract award, the Employer must, within 90
days of enrollment, begin to use E-Verify to initiate verification of new hires of the contractor who
are working in the United States, whether or not assigned to the contract. Such verification of new
hires must be initiated within three business days after the date of hire. An Employer enrolled as a
Federal contractor in E-Verify must begin verification of each employee assigned to the contract
within 90 calendar days after date of contract award or within 30 days after assignment to the

contract, whichever is later.

c. Federal contractors that are institutions of higher education (as defined at 20 U.S.C. 1001(a)),
state or local governments, governments of Federally recognized Indian tribes, or sureties
performing under a takeover agreement entered into with a Federal agency under a performance
bond may choose to only verify new and existing employees assigned to the Federal contract. Such
Federal contractors may, however, elect to verify all new hires, and/or all existing employees hired
after November 6, 1986. Employers in this category must begin verification of employees assigned
to the contract within 90 calendar days after the date of enrollment or within 30 days of an
employee's assignment to the contract, whichever date is later.

d. Upon enrollment, Employers who are Federal contractors may elect to verify employment
eligibility of all existing employees working in the United States who were hired after November 6,
1986, instead of verifying only those employees assigned to a covered Federal contract. After
enrollment, Employers must elect to verify existing staff following DHS procedures and begin
E-Verify verification of all existing employees within 180 days after the election.

e. The Employer may use a previously completed Form I-9 as the basis for creating an E-Verify
case for an employee assigned to a contract as long as:

i. That Form I-9 is complete (including the SSN) and complies with Article 11.A.6,
ii. The employee's work authorization has not expired, and

jii. The Employer has reviewed the Form 1-9 information either in person or in
communications with the employee to ensure that the employee's Section 1, Form |-9
attestation has not changed (including, but not limited to, a lawful permanent resident alien

having become a naturalized U.S. citizen).

f. The Employer shall complete a new Form I-9 consistent with Article 11.A.6 or update the
previous Form 1-9 to provide the necessary information if;

i. The Employer cannot determine that Form -9 complies with Article 11.A.6,

ii. The employee's basis for work authorization as attested in Section 1 has expired or
changed, or

iii. The Form I-9 contains no SSN or is otherwise incomplete.

Note: If Section 1 of Form I-9 is otherwise valid and up-to-date and the form otherwise complies with
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Article 11.C.5, but reflects documentation (such as a U.S. passport or Form [-551) that expired after
completing Form I-9, the Employer shall not require the production of additional documentation, or use
the photo screening tool described in Article I1.A.5, subject to any additional or superseding instructions
that may be provided on this subject in the E-Verify User Manual.

g. The Employer agrees not to require a second verification using E-Verify of any assigned
employee who has previously been verified as a newly hired employee under this MOU or to
authorize verification of any existing employee by any Employer that is not a Federal contractor
based on this Article.
3. The Employer understands that if it is a Federal contractor, its compliance with this MOU is a
performance requirement under the terms of the Federal contract or subcontract, and the Employer
consents to the release of information relating to compliance with its verification responsibilities under
this MOU to contracting officers or other officials authorized to review the Employer's compliance with
Federal contracting requirements.

C. RESPONSIBILITIES OF SSA

1. SSA agrees to allow DHS to compare data provided by the Employer against SSA’s database. SSA
sends DHS confirmation that the data sent either matches or does not match the information in SSA's

database.

2. SSA agrees to safeguard the information the Employer provides through E-Verify procedures. SSA
also agrees to limit access to such information, as is appropriate by law, to individuals responsible for
the verification of Social Security numbers or responsibie for evaluation of E-Verify or such other
persons or entities who may be authorized by SSA as governed by the Privacy Act (5 U.S.C. § 552a),
the Social Security Act (42 U.S.C. 1306(a)), and SSA regulations (20 CFR Part 401).

3. SSA agrees to provide case results from its database within three Federal Government work days of
the initial inquiry. E-Verify provides the information to the Employer.

4. SSA agrees to update SSA rzcords as necessary if the employee who contests the SSA tentative
nonconfirmation visits an SSA field office and provides the required evidence. if the employee visits an
SSA field office within the eight Federal Government work days from the date of referral to SSA, SSA
agrees to update SSA records, if appropriate, within the eight-day period unless SSA determines that
more than eight days may be necessary. In such cases, SSA will provide additional instructions to the
employee. If the employee does not visit SSA in the time allowed, E-Verify may provide a final
nonconfirmation to the employer.

Note: If an Employer experiences technical problems, or has a policy question, the employer should
contact E-Verify at 1-888-464-4218.
D. RESPONSIBILITIES OF DHS

1. DHS agrees to provide the Employer with selected data from DHS databases to enable the
Employer to conduct, to the extent authorized by this MOU:

a. Automated verification checks on alien employees by electronic means, and
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b. Photo verification checks (when available) on employees.

2. DHS agrees to assist the Employer with operational problems associated with the Employer's
participation in E-Verify. DHS agrees to provide the Employer names, titles, addresses, and telephone
numbers of DHS representatives to be contacted during the E-Verify process.

3. DHS agrees to provide to the Employer with access to E-Verify training materials as well as an
E-Verify User Manual that contain instructions on E-Verify policies, procedures, and requirements for
both SSA and DHS, including restrictions on the use of E-Verify.

4. DHS agrees to train Employers on all important changes made to E-Verify through the use of
mandatory refresher tutorials and updates to the E-Verify User Manual. Even without changes to
E-Verify, DHS reserves the right to require employers to take mandatory refresher tutorials.

5. DHS agrees to provide to the Employer a notice, which indicates the Employer's participation in
E-Verify. DHS also agrees to provide to the Employer anti-discrimination notices issued by the Office of
Special Counsel for immigration-Related Unfair Employment Practices (OSC), Civil Rights Division,

U.S. Department of Justice.

6. DHS agrees to issue each of the Employer’s E-Verify users a unique user identification number and
password that permits them to log in to E-Verify.

7. DHS agrees to safeguard the information the Employer provides, and to limit access to such
information to individuals responsible for the verification process, for evaluation of E-Verify, or to such
other persons or entities as may be authorized by applicable law. Information will be used only to verify
the accuracy of Social Security numbers and employment eligibility, to enforce the INA and Federal
criminal laws, and to administer Federal contracting requirements.

8. DHS agrees to provide a means of automated verification that provides (in conjunction with SSA
verification procedures) confirmation or tentative nonconfirmation of employees’ employment eligibility
within three Federal Government work days of the initial inquiry.

9. DHS agrees to provide a means of secondary verification (including updating DHS records) for
employees who contest DHS tentative nonconfirmations and photo mismatch tentative
nonconfirmations. This provides final confirmation or nonconfirmation of the employees' employment
eligibility within 10 Federal Government work days of the date of referral to DHS, unless DHS
determines that more than 10 days may be necessary. In such cases, DHS will provide additional

verification instructions.

ARTICLE Il
REFERRAL OF INDIVIDUALS TO SSA AND DHS

A. REFERRAL TO SSA

1. If the Employer receives a tentative nonconfirmation issued by SSA, the Employer must print the
notice as directed by E-Verify. The Employer must promptly notify employees in private of the finding

and provide them with the notice and letter containing information specific to the employee’s E-Verify
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case. The Employer also agrees to provide both the English and the translated notice and letter for
employees with limited English proficiency to employees. The Employer agrees to provide written
referral instructions to employees and instruct affected employees to bring the English copy of the letter
to the SSA. The Employer must allow employees to contest the finding, and not take adverse action
against employees if they choose to contest the finding, while their case is still pending.

2. The Employer agrees to obtain the employee's response about whether he or she will contest the
tentative nonconfirmation as soon a$ possible after the Employer receives the tentative
nonconfirmation. Only the employee may determine whether he or she will contest the tentative

nonconfirmation.

3. After a tentative nonconfirmation, the Employer will refer employees to SSA field offices only as
directed by E-Verify. The Employer must record the case verification number, review the employee
information submitted to E-Verify to identify any errors, and find out whether the employee contests the
tentative nonconfirmation. The Employer will transmit the Social Security number, of any other
corrected employee information that SSA requests, to SSA for verification again if this review indicates

a need to do so.

4. The Employer will instruct the employee to visit an SSA office within eight Federal Government work
days. SSA will electronically transmit the result of the referral to the Employer within 10 Federal
Government work days of the referral unless it determines that more than 10 days is necessary.

5. While waiting for case results, the Employer agrees to check the E-Verify system regularly for case
updates.

6. The Employer agrees not to ask the employee to obtain a printout from the Social Security
Administration number database (the Numident) or other written verification of the SSN from the SSA.

B. REFERRAL TO DHS

1. If the Employer receives a tentative nonconfirmation issued by DHS, the Employer must promptly
notify employees in private of the finding and provide them with the notice and letter containing
information specific to the employee’s E-Verify case. The Employer also agrees to provide both the
English and the transiated notice and letter for employees with limited English proficiency to
employees. The Employer must allow employees to contest the finding, and not take adverse action
against employees if they choose to contest the finding, while their case is still pending.

2. The Employer agrees to obtain the employee’s response about whether he or she will contest the
tentative nonconfirmation as soon as possible after the Employer receives the tentative
nonconfirmation. Only the employee may determine whether he or she will contest the tentative

nonconfirmation.

3. The Employer agrees to refer individuals to DHS only when the employee chooses to contest a
tentative nonconfirmation.

4. If the employee contests a tentative nonconfirmation issued by DHS, the Employer will instruct the
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employee to contact DHS through its toll-free hotline (as found on the referral letter) within eight
Federal Government work days.

5. If the Employer finds a photo mismatch, the Employer must provide the photo mismatch tentative
nonconfirmation notice and follow the instructions outlined in paragraph 1 of this section for tentative
nonconfirmations, generally.

6. The Employer agrees that if an employee contests a tentative nonconfirmation based upon a photo
mismatch, the Employer will send a copy of the employee’s Form |-551, Form I-766, U.S. Passport, or
passport card to DHS for review by:

a. Scanning and uploading the document, or
b. Sending a photocopy of the document by express mail (furnished and paid for by the employer).

7. The Employer understands that if it cannot determine whether there is a photo match/mismatch, the
Employer must forward the employee’s documentation to DHS as described in the preceding
paragraph. The Employer agrees to resolve the case as specified by the DHS representative who will
determine the photo match or mismatch,

8. DHS will electronically transmit the result of the referral to the Employer within 10 Federal
Government work days of the referral unless it determines that more than 10 days is necessary.

9. While waiting for case results, the Employer agrees to check the E-Verify system regularly for case
updates.

ARTICLE IV
SERVICE PROVISIONS

A. NO SERVICE FEES

1. SSA and DHS will not charge the Employer for verification services performed under this MOU. The
Employer is responsible for providing equipment needed to make inquiries. To access E-Verify, an
Employer will need a personal computer with Internet access.

ARTICLE V
MODIFICATION AND TERMINATION

A. MODIFICATION

1. This MOU is effective upon the signature of all parties and shall continue in effect for as long as the
SSA and DHS operates the E-Verify program unless modified in writing by the mutual consent of all
parties.

2. Any and all E-Verify system enhancements by DHS or SSA, including but not limited to E-Verify
checking against additional data sources and instituting new verification policies or procedures, will be
covered under this MOU and will not cause the need for a supplemental MOU that outlines these
changes.
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B. TERMINATION

1. The Employer may terminate this MOU and its participation in E-Verify at any time upon 30 days
prior written notice to the other parties.

2. Notwithstanding Article V, part A of this MOU, DHS may terminate this MOU, and thereby the
Employer’s participation in E-Verify, with or without notice at any time if deemed necessary because of
the requirements of law or policy, or upon a determination by SSA or DHS that there has been a breach
of system integrity or security by the Employer, or a failure on the part of the Employer to comply with
established E-Verify procedures and/or legal requirements. The Employer understands that if it is a
Federal contractor, termination of this MOU by any party for any reason may negatively affect the
performance of its contractual responsibilities. Similarly, the Employer understands that if it is in a state
where E-Verify is mandatory, termination of this by any party MOU may negatively affect the

Employer’s business.

3. An Employer that is a Federal contractor may terminate this MOU when the Federal contract that
requires its participation in E-Verify is terminated or completed. In such cases, the Federal contractor
must provide written notice to DHS. If an Employer that is a Federal contractor fails to provide such
notice, then that Employer will remain an E-Verify participant, will remain bound by the terms of this
MOU that apply to non-Federal contractor participants, and will be required to use the E-Verify
procedures to verify the employment eligibility of all newly hired employees.

4. The Employer agrees that E-Verify is not liable for any losses, financial or otherwise, if the Employer
is terminated from E-Verify.

ARTICLE Vi
PARTIES

A. Some or all SSA and DHS responsibilities under this MOU may be performed by contractor(s), and
SSA and DHS may adjust verification responsibilities between each other as necessary. By separate
agreement with DHS, SSA has agreed to perform its responsibilities as described in this MOU.

B. Nothing in this MOU is intended, or should be construed, to create any right or benefit, substantive
or procedural, enforceable at law by any third party against the United States, its agencies, officers, or
employees, or against the Employer, its agents, officers, or employees.

C. The Employer may not assign, directly or indirectly, whether by operation of law, change of control or
merger, all or any part of its rights or obligations under this MOU without the prior written consent of
DHS, which consent shall not be unreasonably withheld or delayed. Any attempt to sublicense, assign,
or transfer any of the rights, duties, or obligations herein is void.

D. Each party shall be solely responsible for defending any claim or action against it arising out of or
related to E-Verify or this MOU, whether civil or criminal, and for any liability wherefrom, including (but

not limited to) any dispute between the Employer and any other person or entity regarding the
applicability of Section 403(d) of IIRIRA to any action taken or allegedly taken by the Employer.

E. The Employer understands that its participation in E-Verify is not confidential information and may be
disclosed as authorized or required by law and DHS or SSA policy, including but not limited to,
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Congressional oversight, E-Verify publicity and media inquiries, determinations of compliance with
Federal contractual requirements, and responses to inquiries under the Freedom of Information Act
(FOIA).

F. The individuals whose signatures appear below represent that they are authorized to enter into this
MOU on behalf of the Employer and DHS respectively. The Employer understands that any inaccurate
statement, representation, data or other information provided to DHS may subject the Employer, its
subcontractors, its employees, or its representatives to: (1) prosecution for false statements pursuant to
18 U.S.C. 1001 and/or; (2) immediate termination of its MOU and/or; (3) possible debarment or
suspension.

G. The foregoing constitutes the full agreement on this subject between DHS and the Employer.

To be accepted as an E-Verify participant, you should only sign the Employer's Section of the
signature page. If you have any questions, contact E-Verify at 1-888-464-4218.
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L5

Approved by:

mployer
County of Boone, Missouri

ame (Please Type of Print)
Wendy S Noren

12/23/2008

Electronically Signed

Department of Homeland Security - Verification Division

ame (Please Type of Print)
USCIS Verification Division

ignature
12/23/2008

Electronically Signed

e e
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Information Required for the E-Verify Program

information relating to your Company:

County of Boone, Missouri

Company Name

Boone County Human Resources
613 E. Ash St., Room 114
Columbia, MO 65201

Boone County Human Resources
813 E. Ash St,, Room 114
Columbia, MO 65201

ompany Alternate Address

oyer identification Number

INorth American Industry

jassification Systems Code 224

Number of Employees 500 to 999

Number of Sites Verified for 6
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Are you verifying for more than 1 site? If yes, please provide the number of sites verified for in
each State:

MISSOURI 6 site(s)
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information relating to the Program Administrator(s) for your Company on policy questions or

operational problems:

Name

Phone Number
Fax Number
Email Address

Name

Phone Number
Fax Number
Email Address

Name

Phone Number
Fax Number
Email Address
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Julianna M Crouch

(573) 886 - 4299

(573) 886 - 4300
jerouch@boonecountymo.org

Jennifer L Redel
(573) 886 - 4405
(573) 886 - 4444
jredel@boonecountymo.org

Sharry Charest
(573) 886 - 4395
(573) 886 - 4444
scharest@boonecountymo.org



Exhibit # 1 (continued)
(Complete the following if you have the E-Verify documentation and a cun'eﬂt_ﬂjﬁdavit of Work Authorization
already on file with the State of Missouri. If completing Box €, do not complete Box B.)
BOX C + Affi ! vitl bn File - Qurrent Busiiness Entity Status

I certify that 00N [ouphia VKEwh D/ e (Business Entity Name) MEETS the definition of
a business entity as defined in section h85.525, RIMo, pertaining to section 285.530, RSMo, and have enrolled

and currently participates in the E-Verify federal work authorization program with respect to the employees

hired after enrollment in the program who are proposed to work in connection with the services related to

contract(s) with the State of Missouri. We have previously provided documentation to a Missouri state agency

or public university that affirms enrollment and participation in the E-Verify federal work authorization

program. The documentation that was previously provided included the following.

v The E-Verify Employment Eligibility Verification page OR a page from the E-Verify Memorandum of
Understanding (MOU) listing the contractor’s name and the MOU signature page completed and signed
by the contractor and the Department of Homeland Security — Verification Division

v A current, notarized Affidavit of Work Authorization (must be completed, signed, and notarized within

the past twelve months}.

Name of Missouri State Agency or Public University* to Which Previous E-Verify Documentation Submitted:

*public University includes the following five scancls under chapter 34, RSMo: Harris-Stowe State University — St. Louis;
Missouri Southern State University - Joplin; Missou ri Western State University - St. Joseph; Northwest Missouri State

University - Maryville; Southeast Missouri State University - Cape Girardeau.

Date of Previous E-Verify Documentation Submission:

Previous Bid/Contract Number for Which Previous E-Verify Documentation Submitted:

(if known} ”

| \&. A/)fuuil\ ,()V‘@I l&!-_af\ @b“-ﬂltjl_h?-'iﬂ/ z{{(ymw/ W /

Darie ,
County Commissioner/Executive Bus.nes}: Zatity County Commissioner/Executive Business
Entity Representative’s Signature

Representative’s Name (Please Print)

| 553 5 . Cffﬂ @ ‘( 0) _‘@M‘&f’{wv@. 0 3

“E-Verify MOU Company ID Number "~ E-Mail Address |

b G'M\Laﬁpf U"%’W{Wﬁ_. J_%O_/ﬂij ]2 7,/ 2022

Business Entity Name o Date

romsmguseonny | I LD

Documentation Verification Completed By:




Exhibit # 2 - Certification Regarding Debarment, Suspension, Ineligibility and

Voluntary Exclusion Lower Tier Covered Transactions

This certification is required by 2CFR Part 180.

(1)

(2)

(Before completing certification, read instructions for certification below)

The prospective recipient of Federal assistance funds certifies, by submission of this proposal, that neither
it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in this transaction by any Federal department or agency.

Where the prospective recipient of Federal assistance funds is unable to certify to any of the statements in
this certification, such prospective participant shall attach an explanation to this proposal.

b(h\.\(‘}\ ‘(1 -Wiw-.\\ ’Q‘IUl&Mﬁ’\C@W\W\L\JWW

Name and Title of County Commissiorer/Execytive

/ﬂ/L?/ 2022

Date

Instructions for Certification

1.

8.

By signing and submitting this proposal, the prospective recipient of Federal assistance funds is providing the certification
as set out below.

The certification in this clause is a material reprasentation of fact upon which reliance was placed when this transaction
was entered into. If it is later determined that -he prospective recipient of Federal assistance funds knowingly rendered
an erroneous certification, in addition to other remedies zvailable to the Federal Government, the Department of Labor
(DOL) may pursue available remedies, including suspension and/or debarment,

The prospective recipient of Federal assistance {unds shall provide immediate written notice to the person to which this
proposal is submitted if at any time the prospezfive recipient of Federal assistance funds learns that its certification was
erroneous when submitted or has becoms errcr.eous by reason of changed circumstances.

The terms "covered transaction,” "debarred,” "sus pended.” "ineligible," "lower tier covered transaction,” "participant,"
"person,"” "primary covered transaction,” "principal,” "proposal,’ and "voluntarily excluded,” as used in this clause, have
the meanings set out in the Definitions & nd Coverage sections of rules implementing Executive Order 12549. You may
contact the person to which this proposal is submitted for assistance in obtaining a copy of those regulations.

The prospective recipient of Federal assistance funds agrees by submitting this proposal that, should the proposed
covered transaction be entered into, it shall no: krowingly enter into any lower tier covered transaction with a person
who is debarred, suspended, declared ineligible, or voluntarily excluded from participation in this covered transaction,
unless authorized by the DOL.

The prospective recipient of Federal assistance funds further agrees by submitting this proposal that it will include the
clause titled "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered
Transactions,” without modification, in all lower tier covered transactions and in all solicitations for lower tier covered
transactions.

A participantina covered transaction may rely tpona certification of a prospective participant in a lower tier covered
transaction that it is not debarred, su spended, weligible, or voluntarily excluded from the covered transaction, unless it
knows that the certification is erroneous. A part icipant may decide the method and frequency by which it determines the
eligibility of its principals. Each participant may butis not required to check the List of Parties Excluded from
Procurement or Nonprocurement Programs.

Nothing contained in the foregoing shall be cor.strued to require establishment of a system of records in order to render in
pood faith the certification required by this clause The knowledge and information of a participant is not required to
exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

Except for transactions authorizec under paragraph & of these instructions, if a participantina covered transaction
knowingly enters into a lower tier cavered transaction with a person who is suspended, debarred, ineligible, or voluntary
excluded from participation in this transaction in addition to other remedies available to the Federal Government, the
DOL may pursue available remedies, including suspension and/or debarment.




EXHIBIT #3

Registration of Business Name (if applicable) with the Missouri Secretary of State:

The vendor should indicate the vendor’s charter number and company name with the Missouri Secretary of State.
Additionally, the vendor should provide proof of the vendor’s good standing status with the Missouri Secretary of
State. If the vendor is exempt from registering with the Missouri Secretary of State pursuant to section 351.572,
RSMo, identify the specific section of 351.572 RSMo, which supports the exemption.

I o b Wbt |
N) Lot~ o Roore - pfuﬁé’ufhvﬂ Mbmuy J
Charter Number (if applicable) Company]mrme (% te.

| If exempt from registering with the Missouri Secretary of State pursuant to section 351.572 RSMo,

identify the section of 351.572 to support the exemption:

If your business entity is not registered, you may go to the link provided below to register:

www.sos.mo.gov/fileonline

If you believe your business entity is exempt from registering with the Secretary of State due to one of the specific
exemptions contained in the Missouri Revised Statutes, please indicate in your response the specific exemption
that applies to your business entity.

Below are the exemption sections of the Missouri Revised Statutes for the most popular business entity types:

1. General Business - section 351.572, RSMo, located at:
]'1ttp:Hrevism‘.mo.guw’maim’(lneSn-ctiun.:gs_]m?‘scctins11:351.57 2&bid=18804&h]=

2. Limited Liability Company - section 347.163.5, RSMo, located at:
httmiLrevisor.mn.unvfmainl'i)lw.%'e-.;‘tinn.:i.;g.ax‘?secl;inn=347. 163&bid=18500&hl=

3. Limited Partnership - section 359.551.5, RSMo, located at:
h[L;L,/fI‘l;‘ViS{][‘.m(].E(ﬂLTn;'ﬂllﬂ}nUS&!L’H(}ll.il_:i_px?.‘iti'tli_011:359.55 1&bid=19476&hl=

4. Non-Profit - section 355.751.2, RSMo, located at:
]1ttn:j'!revism'.mn.anvm_ainf’Onejurtinn.;l:‘mx?mectio n=355.751&bid=19289&hl|=

5. Professional Corporation - section 356.231, RSMo, located at:
hitp: /h‘evism'.mo.aovzmainz()nuSc.-rtion.n;;;lx?_-ﬁcctiunz356.231&bid=19340&11_1=

Note: Limited Liability Partnerships have no exemptions.

For questions regarding registration, contact the Missouri Secretary of State at:

corporations@s0s.mo.gov or (573) 751-4153 (toll free 866-223-6535)




Exhibit # 4: Federal Funding Accountability and Transparency Act (FFATA) Data Form

*See instructions for additional information

. Legal Business Name of Entity [90/)%_;/1 _(,T 6@0/\(/

Doing Business As (if different)

Ereet‘ﬁres_s Ubg _E_f:,.,_sz@tlﬁ\/ll' 5—} i
ETI Co\ ‘/V"\l’)lf/\ State ’F?\DTZip Code + 4*
UEI Number* __@_7 3 7 55@ 7 ’)

Parent Organization’s UEI Number*

Principal Place of Performance* GOUN'/ CW/“Z)_CV‘ (Cﬁ Mﬂ‘ﬁ E,MQ)[(&MM (00§ u’ttb’\«/‘{' S/

WS |

Contact Person’s Name / Title P@yﬂ—) H’(M/\S / (,{f(qae A’)Jfﬂ‘[@'f

Contact Person Phone Number 5 73 ﬁ - Lfl Z(ﬂ
Contact Person E-Mail Pha_/" §Q bOOWM&z]mD oGy
-/

Executive Compensation Information*
*Complete this section if required. See instructions for additional information before completing.

List the organization’s top f|ve most highly compzansated executives for the preceding contractor fiscal year.

__Name _t_ - JAmount - -
1

& AN — /\-[)PM“/ NLs I
"oy T e

3. e

P——

T

4.

- | B 2

Certification:
| attest the facts stated above are true and corract,
| understand the information provided will be reported by the Department of Social Services to the FFATA Subaward

Reporting System (FSRS) and the information wili be accessible to the public.

danel K. A*fwb“

Couﬁy_ Commissioner/Executive Signature o Printed Name

ﬁ)f(/y&mﬁ\ C(J/Y\W\\QW\L/ lﬂl}/?/ﬂ 092 —

T|t|e - Date =~ - ]




Instructions for Completing the FFATA Data Form

Zip Code + 4

This is the four digit zip code extension available at http://zip4.usps.com/zip4/welcome.jsp

UEI Numbe
The Unique Entity ID (UEI) Numberisa twelve character alphanumeric ID assigned to an entity by SAM.gov.

UEI Number assignment is FREE for all businesses required to register with the US Federal government for
contracts. See http://SAM.gov.

Parent Organization’s UEI Number

Complete if applicable. This is typically used by large organizations with multiple facilities in several locations. The
parent organization’s number is number assigned to the headquarters for the operation.

Principal Place of Performance

Complete if the primary place of performance is different than the address listed above.

Executive Compensation Information

Review the following questions to determine whether you are required to report executl
1. Inyour preceding completed fiscal year, did your business or organization receive:

ve compensation information.

a. 80 percent or more of its annual gross revenues from federal procurement contracts (and
subcontracts), and federal financial assistance subject to the Transparency Act, as defined in 2 CFR

170.320; and

a.  $25,000,000 or more in annual gross revenues from federal procurement contracts (and
subcontracts), and federal financial assistance subject to the Transparency Act?

[]Yes %\No
Note: If the answer to either Question ia or 1b is “No”, your organization’s compensation information
is not required. Do not complete the Executive Compensation Information section of the FFATA

Data Form.
Note: If the answer to both 1a and 1b is “Yes”, proceed to Question 2.

2. Does the public have access to the information about the compensation of the executives through
periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 [15 U.S.C.
78M(a), 780(d)] or section 6104 of the Internal Revenue Code of 1986? (To determine if the public has
access to the compensation irformation, see the U.S. Securities and Exchange Commission’s total
compensation filings at http://www.5ec.go v/cnswers/execomp.htm

[]Yes []No

Note: If the answer to Question # 2 is “Yes”, your organization’s executive compensation information is not
required.

Note: If the answer to Question #2 is “No”, you are required to complete the Executive Compensation
Information section of the FFATA Data Form.

Definitions
"Executive”" means officers, managing partners, or any other employees in management positions.

"Total compensation" mears the cash and non-cash dollar value earned by the executives during the
preceding fiscal year and includes items such as salary, bonuses, stock awards, incentive plans, pension plans,

deferred compensation, etc.

Additional information about reporting compensation is available at:
httus:/fwww.I'srs.uuw’clncumenlsfDMu‘._u_idam:q or. FEATA Subaward and Executive Compensation Reporting 08272010,pdf




Exhibit # 5 - Assurance for Safeguarding IRS/SSA Restrictions/ Penalties

1.
1.1

2.2

2.3

PERFORMANCE

In performance of this contract, the Contractor agrees to comply with and assume responsibility for compliance

by his or her employees with the following requirements:

a.  All work will be performed under the supervision of the contractor or the contractor’s responsible
employees.

b. Any Federal tax returns or return information (hereafter referred to as returns or return information) made
available shall be used only for the purpose of carrying out the provisions of this contract. Information
contained in such material shall be treated as confidential and shall not be divulged or made known in any
manner to any person except as may be necessary in the performance of this contract. Inspection by or
disclosure to anyone other than an officer or employee of the contractor is prohibited.

¢. Al returns and return information will be accounted for upon receipt and properly stored before, during,
and after processing. In addition, all related output and products will be given the same level of protection
as required for the source material.

d. No work involving returns and return information furnished under this contract will be subcontracted
without prior written approval of the IES.

e. The contractor will maintain & list of employees authorized access. Such list will be provided to the agency
and, upon request, to the IRS review:ng office.

f  The agency will have the right to void the contract if the contractor fails to provide the safeguards described
above.

CRIMINAL/CIVIL SANCTIONS

Each officer or employee of any person o w hom returns or return information is or may be disclosed shall be
notified in writing by such person that returns or raturn information disclosed to such officer or employee can
be used only for a purpose and to the extent authorized herein, and that further disclosure of any such returns
or return information for a purpose or t¢ an extent unauthorized herein constitutes a felony punishable upon
conviction by a fine of as much as $5,000 or imprisonment for as long as five years, or both, together with the
costs of prosecution. Such person shall 2150 notify each such officer and employee that any such unauthorized
future disclosure of returns or return inforrnation may also result in an award of civil damages against the
officer or employee in an amount not less the $1,000 with respect to each instance of unauthorized disclosure.

a. These penalties are prescribed by IRC Sections 7213 and 7431 and set forth at 26 CFR 301.6103(n)-1.

Each officer or employee of any person ta whom returns or return information is or may be disclosed shall be
notified in writing by such person thatany retuwn or return information made available in any format shall be
used only for the purpose of carrying ouf the provisions of this contract. Information contained in such material
shall be treated as confidential and shall rot be divulged or made known in any manner to any person except as
may be necessary in the performance of this contract. Inspection by or disclosure to anyone without an official
need to know constitutes a criminal misdemeanor punishable upon conviction by a fine of as much as $1,000.00
or imprisonment for as long as 1 year, ar both, together with the costs of prosecution. Such person shall also
notify each such officer and employee that that any such unauthorized inspection or disclosure of returns or
return information may alsc result in an award of civil damages against the officer or employee (United States
for Federal employees) in an amount equal to the sum of the greater of $1,000.00 for each act of unauthorized
inspection or disclosure with respect to which such defendant is found liable or the sum of the actual damages
sustained by the plaintiff as a result of such unauthorized inspection or disclosure plus in the case of a willful
inspection or disclosure which is the resu.t of gross negligence, punitive damages, plus the costs of the action.
The penalties are prescribed by IRC Sections 7213A and 7431

Additionally, it is incumbent upon the contractor to inform its officers and employees of the penalties for
improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.8.C. 552a(i)(1), which is
made applicable to contractors by & U.S.C. 552a{m)(1), provides that any officer or employee of a contractor,
who by virtue of his/her employment or cfficial position, has possession of or access to agency records which
contain individually identifizble information, the disclosure of which is prohibited by the Privacy Act or
regulations established thercu nder, and who krowing that disclosure of the specific material is prohibited,
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willfully discloses the material in any manner to any person or agency not entitled to receive it, shall be guilty of
a misdemeanor and fined not more than $5,000.

Granting a contractor access to FTI must be preceded by certifying that each individual understands the agency’s
security policy and procedures for safeguarding RS information. Contractors must maintain their authorization
to access FTI through annual recertification. The initial certification and recertification must be documented
and placed in the agency’s files for review. As part of the certification and at least annually afterwards,
contractors should be advised of the pro visions of IRC Sections 7431, 7213 and 72 13A (see Exhibit 6, IRC Sec.
7431 Civil Damages for Unauthorized Disclosure of Returns and Return Information and Exhibit 5, RC Sec. 7213
Unauthorized Disclosure of Information). The training provided before the initial certification and annually
thereafter must also cover the incident rasponsz policy and procedure for reporting unauthorized disclosures
and data breaches. (See Section 10) For bath the initial certification and the annual certification, the contractor
should sign, either with ink or electronic signature, a confidentiality statement certifying their understanding of
the security requirements.

INSPECTION

The IRS and the Agency shall have the right to send its officers and employees into the offices and plants of the
contractor for inspection of the facilities and operations provided for the performance of any work under this
contract. On the basis of such inspection, specific measures may be required in cases where the contractor is
found to be noncompliant with contract sa feguards.

CONTRACT LANGUAGE FOR TECHNOLCGY SERVICES

Performance:

In performance of this contract, the cont-actor agrees to comply with and assume responsibility for compliance

by his or her employees with the following requirements:

a. All work will be done under the supervision of the contractor or the contractor’s employees.

b. Any return or return information meade available in any format shall be used only for the purpose of carrying
out the provisions of this contract. Information contained in such material will be treated as confidential
and will not be divulged or macle known in any manner to any person except as may be necessary in the
performance of this contract. Disclosure to anyone other than an officer or employee of the contractor will
be prohibited.

c. All returns and return information wi'l se accounted for upon receipt and properly stored before, during,
and after processing. In additicn, all related output will be given the same level of protection as required for
the source material.

d. The contractor certifies that the data processed during the performance of this contract will be completely
purged from all data storage components of his or her computer facility, and no output will be retained by
the contractor at the time the work is completed. If immediate purging of all data storage components is not
possible, the contractor certifies that any IRS data remaining in any storage component will be safeguarded
to prevent unauthorized disclosures.

e. Any spoilage or any intermedizte hard copy printout that may result during the processing of IRS data will
be given to the agency or his cr her cesignee. When this is not possible, the contractor will be responsible
for the destruction of the spoilage or 20y intermediate hard copy printouts, and will provide the agency or
his or her designee with a statement containing the date of destruction, description of material destroyed,
and the method used.

£ All computer systems receiving, processing, storing, or transmitting Federal tax information must meet the
requirements defined in IRS Publicalion 1075. To meet functional and assurance requirements, the security
features of the environment must pro vide for the managerial, operational, and technical controls. All
security features must be available and activated to protect against unauthorized use of and access to
Federal tax information.

g. Nowork involving Federal tax inforraation furnished under this contract will be subcontracted without
prior written approval of the IRS.

h. The contractor will maintain a list of employees authorized access. Such list will be provided to the agency
and, upon request, to the IRS reviewing office.

i. The agency will have the right to void the contract if the contractor fails to provide the safeguards described
above.
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Criminal/Civil Sanctions:

Each officer or employee of any person to whom returns or return information is or may be disclosed will be
notified in writing by such person that returns or return information disclosed to such officer or employee can
be used only for a purpose and to the extent authorized herein, and that further disclosure of any such returns
or return information for a purpose or to an extent unauthorized herein constitutes a felony punishable upon
conviction by a fine of as much as $5,000 or imprisonment for as long as 5 years, or both, together with the costs
of prosecution. Such person shall also notify each such officer and employee that any such unauthorized further
disclosure of returns or return information may also resultin an award of civil damages against the officer or
employee in an amount not less than $1,000 with respect to each instance of unauthorized disclosure. These
penalties are prescribed by IRC sections 7213 and 7431 and set forth at 26 CFR 301.6103(n)-1.

Each officer or employee of any person to whom returns or return information is or may be disclosed shall be
notified in writing by such person that any return or return information made available in any format shall be
used only for the purpose of carrying out the provisions of this contract. Information contained in such material
shall be treated as confidential and shall not be divulged or made known in any manner to any person except as
may be necessary in the performance of the contract. Inspection by or disclosure to anyone without an official
need to know constitutes a criminal misdemeanor punishable upon conviction by a fine of as much as $1,000 or
imprisonment for as long as 1 year, or both, together with the costs of prosecution. Such person shall also notify
each such officer and employee that any such uniauthorized inspection or disclosure of returns or return
information may also result in an award of civil damages against the officer or employee (United States for
Federal employees) in an amount equal (¢ the sum of the greater of $1,000 for each act of unauthorized
inspection or disclosure with respect to which such defendant is found liable or the sum of the actual damages
sustained by the plaintiff as a result of such unauthorized inspection or disclosure plus in the case of a willful
inspection or disclosure which is the result of gross negligence, punitive damages, plus the costs of the action.
These penalties are prescribed by IRC section 7213A and 7431,

Additionally, it is incumbent upon the contractor to inform its officers and employees of the penalties for
improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.S.C. 552a(i)(1), which is
made applicable to contractors by 5 1.8.C. 552a(m)(1), provides that any officer or employee of a contractor,
who by virtue of his/her employment or official position, has possession of or access to agency records which
contain individually identifiable information, the disclosure of which is prohibited by the Privacy Act or
regulations established thereunder, and who krowing that disclosure of the specific material is prohibited,
willfully discloses the material in any marner to any person or agency not entitled to receive it, shall be guilty of
a misdemeanor and fined not more than $5,000.

Granting a contractor access to FT1 must be preceded by certifying that each individual understands the agency's
security policy and procedures for safegnarding [RS information. Contractors must maintain their authorization
to access FTI through annual rece-tification. The initial certification and recertification must be documented
and placed in the agency’s files for review As part of the certification and at least annually afterwards,
contractors should be advised of the provisions of IRC Sections 7431, 7213 and 7213A (see Exhibit 6, IRC Sec.
7431 Civil Damages for Unauthorized Diszlosure of Returns and Return Information and Exhibit 5, IRC Sec. 7213
Unauthorized Disclosure of Information). The training provided before the initial certification and annually
thereafter must also cover the incident response policy and procedure for reporting unauthorized disclosures
and data breaches. (See Section 10) For both the initial certification and the annual certification, the contractor
should sign, either with ink or electronic signature, a confidentiality statement certifying their understanding of
the security requirements.

Inspection:

The IRS and the Agency shall have the right to senc its officers and employees into the offices and plants of the
contractor for inspection of the facilities and operations provided for the performance of any work under this
contract. On the basis of such inspection, specific measures may be required in cases where the contractor is
found to be noncompliant with contract safeguards.

Pl g | [UELB

Authm‘fzéii?f’g/]"' re for the [ounty Prosecuting Attorney Date
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CERTIFIED COPY OF ORDER

STATE OF MISSOURI October Session of the October Adjourned Term.20 22
County of Boone } .

In the County Commission of said county, on the 27th day of October 20 22
the following, among other proceedings, were had, viz:

Now on this day, the County Commission of the County of Boone does hereby authorize Boone
County, Missouri, to issue its Taxable Industrial Development Revenue Bonds (Swift Prepared
Foods Project), Series 2022, in a principal amount not to exceed $186,000,000 to finance the costs
of an industrial development project for Plumrose USA, Inc., d/b/a Swift Prepared Foods,
consisting of the acquisition of certain real property, the construction of improvements on the real
property and the acquisition and installation of certain equipment therein; authorizing and
approving certain documents including the attached Order; and authorizing certain other actions in
connection with the issuance of the Bonds.

The Presiding Commissioner is authorized to execute documents necessary to effectuate this
Order.

Done this 27" day of October 2022.

Daniel K. Atwill
Presiding Commissioner

k ATTEST: ( ;
% LA ) Justin Aldred
Brianna L. Lennon District I Commissioner

Clerk of the County Commission




BOONE COUNTY, MISSOURI,
the County

AND

BOKF, N.A.,
as Trustee

TRUST INDENTURE

Dated as of November 1, 2022

Relating to:

$186,000,000
(Aggregate Maximum Principal Amount)
Boone County, Missouri
Taxable Industrial Development Revenue Bonds
(Swift Prepared Foods Project)
Series 2022
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of November 1, 2022 (this “Indentu re”), between
BOONE COUNTY, MISSOURI, a county of the first classification and municipal corporation organized
and existing under the laws of the State of Missouri (the “County”), and BOKF, N.A., a national banking
association duly organized and existing and authorized to accept and execute trusts of the character herein
set forth under the laws of the United States of America, with a corporate trust office located in St. Louis,
Missouri, as trustee (the “Trustee”),

RECITALS:

1. The County is authorized and empowered pursuant to the provisions of Article VI,
Section 27(b) of the Missouri Constitution and Sections 100,010 through 100.200, inclusive, of the Revised
Statutes of Missouri, as amended (collectively, the “Act”) to purchase, construct, extend, improve and
equip certain projects (as defined in the Act), to issue industrial revenue bonds for the purpose of providing
funds to pay the costs of such projects and to lease or otherwise dispose of such projects to private persons
or businesses for manufacturing, commercial, research and development, warchousing and industrial
development purposes upon such terms and conditions as the County shall deem advisable.

2. Pursuant to the Act, the County Commission of the County adopted Commission Order
No. 74-2021 on February 25, 2021, (a) approving an application from Plumrose USA, Inc. (d/b/a Swilt
Prepared Foods), a Delaware corporation (the “Company”), for an economic development project for the
Company. and (b) declaring the intent of the County to issue taxable industrial development revenue bonds
to provide funds to finance the costs of the economic development project.

3. Following notice to affected taxing jurisdictions in accordance with Section 100.059.1 of
the Act, the County Commission adopted Commission Order No. 503-2021 on December 9, 2021, (a)
approving a plan for the Company’s cconomic development project consisting of (i) acquiring an
approximately 80.77 acre parcel of real property located at 5008 Paris Road in the County (the “Project
Site,” as more fully described in Exhibit A hereto), (i) making certain real property improvements on the
Project Site, including initially constructing an approximately 275,000 square foot Italian meats and
charcuterie production facility and cold storage warehouse on the Project Site (the “Phase I Project
Improvements”) and subsequently constructing an approximately 50,000 square foot addition to the
production facility on the Project Site to provide for additional processing and packaging capabilities (the
“Phase Il Project Improvements,” together with the Phase I Project Improvements, the “Project
Improvements,” as more fully described in Exhibit B hereto), and (iii) acquiring and installing certain
equipment and other personal property within the Project Improvements (the “Project Equipment,” as
more fully described in Exhibit C herelo, the Project Site, the Project Improvements. and the Project
Equipment collectively being the “Project”), to be financed out of proceeds of taxable mdustrial revenue
bonds to be issued by the County under the Act, and (b) approving a Performance Agreement (defined
herein) for the purpose of setting forth the terms and conditions of the Project’s exemption from ad valorem
real and personal property taxes and certain payments in lieu of taxes to be made by the Company with
respect to the Project.

4. Puarsuant to the Act, the County Commission adopted Commission Order No. 512-2022
(the “Order”) on Oclober 27, 2022, authorizing the County to issue its Taxable Industrial Development
Revenue Bonds (Swill Prepared Foods Project). Series 2022, in the aggregale maximum principal amount
of $186.000,000 (the “Bonds™) to pay costs of the Project.



5. Pursuant to the Order, the County is authorized (a) to enter into this Indenture with the
Trustee for the purpose of issuing and securing the Bonds, (b) to enter into a Base Lease of even date
herewith (the “Base Lease”) with the Company, as lessor, under which the County, as lessee, will initially
acquire a leaschold interest in the Project Site and the Project Improvements (collectively, the “Real
Property”), and (c) to enter into a Lease Agreement of even date herewith (the “Lease”) with the
Company, as lessee, under which the County, as lessor, will cause the construction of the Project
Improvements and the acquisition and installation of the Project Equipment on the Project Site and will
lease the Project Site, the Project Improvements and the Project Equipment (i.e. the Project) to the Company
in consideration of rental payments to be paid by the Company that will be sufficient to pay the principal
of and interest on the Bonds.

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

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH:
GRANTING CLAUSES

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

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

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

(©) All moneys and securities from time to time held by or now or hercafter required
to be paid to the Trustee under the terms of this Indenture, and any and all other real or personal
property of every kind and nature from time to time hereafter, by delivery or by writing of any kind,
pledged, assigned or transferred as and for additional security hereunder by the County or by
anyone in its behall, or with its written consent, 1o the Trustee. which is hereby authorized to receive



any and all such property at any and all times and to hold and apply the same subject to the terms
hereof.

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

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

PROVIDED, HOWEVER, that if the County pays, or causes to be paid, the principal of and
interest on the Bonds, at the time and in the manner mentioned in the Bonds, according to the true intent
and meaning thereof, or provides for the payment thereof (as provided in Article XIII hereof), and pays or
causes to be paid to the Trustee all other sums of money due or to become due to it in accordance with the
terms and provisions hereof, then upon such final payments this Indenture and the rights 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 of the Trust Estate is to be held and applied under,
upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as
hereinafter expressed, and the County does hereby agree and covenant with the Trustee and with the
respective Owners from time to time, as follows:

ARTICLE 1
DEFINITIONS
Section 101.  Definitions of Words and Terms. In addition to words and terms defined in
Section 1.1 of the Lease (which definitions are hereby incorporated by reference) and words and terms
defined elsewhere in this Indenture, the following words and terms as used in this Indenture shall have the

following meanings, unless some other meaning is plainly mtended:

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

“Additional Rent” means the additional rental described in Sections 5.2 of the Lease.

“Approved Investor” means (a) the Company, its successor and assigns, including but not limited
to any entity receiving an assignment of the Lease as permitted pursuant to Section 10.7 of the Lease, (b)
a “qualified institutional buyer” under Rule 144A promulgated under the Securities Act of 1933, or (c) any
general business corporation or enterprise with total assets in excess of $100,000,000.

“Assessor” means the County Assessor of Boone County, Missouri.

“Authorized Company Representative” means the President & Chief Operating Officer of the
Company, the Vice President of the Company or such other person at the time designated to act on behalf



of the Company as evidenced by written certificate furnished to the County and the Trustee containing the
specimen signature of such person and signed on behalf of the Company by authorized officers. Such
certificate may designate an alternate or alternates cach of who shall be entitled to perform all duties of the
Authorized Company Representative.

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

“Base Lease” means the Base Lease dated as of November 1, 2022, between the Company, as
lessor, and the County, as lessee, as it may be amended from time to time.

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

“Bond” or “Bonds” means the Taxable Industrial Development Revenue Bonds (Swift Prepared
Foods Project), Series 2022, issued, authenticated and delivered under and pursuant to this Indenture, in the
maximum aggregate principal amount of $186,000,000.

“Bond Fund” means the “Boone County, Missouri, Bond Fund — Swift Prepared Foods Project”
created in Section 501 of this Indenture.

“Bond Purchase Agreement” means the agreement by that name with respect to the Bonds by
and between the County and the Purchaser.

“Business Day” means any day other than a Saturday or Sunday or legal holiday or a day on which
banks located in the city in which the principal corporate trust office or the principal payment office of the
Trustee are required or authorized by law to remain closed.

“Closing Date” means the date identified in the Bond Purchase Agreement for the initial issuance
and delivery of the Bonds.

“Closing Price” means the amount specified in writing by the Purchaser and agreed to by the
County as the amount required to pay for the initial issuance of the Bonds on the Closing Date, which
amount shall be equal to any Project Costs spent by the Company from its own funds before the Closing
Date, and, at the Company’s option, the costs of issuance of the Bonds if such costs are not paid from Bond
proceeds.

“Com )anv” means Plumrose USA, Inc. (d/b/a Swift Pre ared Foods), a Delaware cor oration
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and 1ts successors or assigns.

“Completion Date” means the dates of execution of the certificates with respect to the Phase 1
Project Improvements, the Phase II Project Improvements and the Project Equipment and the date of
execution of the certificate with respect to the entire Project required by Section 4.5 of the Lease and
Section 504 of this Indenture and filed with the Trustee.

“Costs of Issuance Fund” means the “Boone County, Missouri, Costs of Issuance Fund — Swift
Prepared Foods Project” created in Section 501 of this Indenture.



“County” means Boone County, Missouri, a county of the first classification and a municipal
corporation organized and existing under the laws of the State of Missouri, and its successors and assigns.

“Cumulative Outstanding Principal Amount” means the aggregate principal amount of all
Bonds Outstanding under the provisions of this Indenture, not to exceed $186,000,000 as reflected in the
records maintained by the Trustee as provided in the Bonds and this Indenture.

“Event of Default” means, with respect to this Indenture, any Event of Default as defined in
Section 901 hereof and, with respect to the Lease, any Event of Default as described in Section 12.1 of the
Lease.

“Financing Document” means any loan agreement, credit agreement, promissory note, security
agreement, financing statement, mortgage, deed of trust, letter of credit, participation agreement, lease
agreement, sublease, ground lease, hedging agreement or other document executed by or on behalf of, or
for the benefit of, a Financing Party, and all amendments, modifications, restatements, extensions and
renewals thereof, permitted pursuant to the provisions of Section 10.4 of the Lease.

“Financing Party” means any Person providing debt, lease or equity financing (including equity
contributions or commitments) or hedging arrangements, or any renewal, extension or refinancing of any
such financing or hedging arrangements, or any guarantee, insurance, letters of credit or credit support for
or in connection with such financing or hedging arrangements, in connection with the development,
construction, ownership, lease, operation or maintenance of the Project or interests or rights in the Lease,
or any part thereof, including any trustee or agent acting on any such Person’s behalf.

“Government Securities” means direct obligations of, or obligations the payment of principal of
and interest on which are unconditionally guaranteed by, the United States of America.

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

“Investment Securities” means any of the following securities:
(a) Government Securities;

(b) obligations of Fanniec Mae, the Government National Mortgage Association, the
Federal Financing Bank, the Federal Intermediate Credit Corporation, Federal Banks for
Cooperatives, Federal Land Banks, Federal Home Loan Banks, Farmers Home Administration and
Federal Home Loan Mortgage Corporation;

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

(d) certificates of deposit, whether negotiable or nonnegotiable, issued by any bank or
trust company organized under the laws of any state of the United States of America or any national
banking association (including the Trustee or any of ils affiliates), provided that such certificates
of deposit shall be either (1) continuously and fully insured by the Federal Deposit Insurance
Corporation, or (2) continuously and fully secured by such securities as are described above in



clauses (a) through (¢), inclusive, which shall have a market value at all times at least equal to the
principal amount of such certificates of deposit and shall be deposited with the Trustee or a
custodian bank, trust company or national banking association. The bank, trust company or
national banking association holding cach such certificate of deposit required to be so secured shall
furnish the Trustee written evidence satisfactory to it that the aggregate market value of all such
obligations securing each such certificate of deposit will at all times be an amount at least equal to
the principal amount of each such certificate of deposit and the Trustee shall be entitled to rely on
each such undertaking; or

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

“Lease” means the Lease Agreement dated as of November 1, 2022, between the County, as lessor,
and the Company, as lessce. as from time to time amended and supplemented by Supplemental Leases in
accordance with the provisions thereof and of Article XII of this Indenture.

“Lease Term” means the period from the effective date of the Lease until the expiration thereof
pursuant to Section 3.2 of the Lease.

“Leaschold Mortgage” means any leaschold mortgage, leaschold deed of trust, assignment of
rents and leases, securily agreement or other agreement relating to the Project permitted pursuant to the
provisions of Section 10.4 of the Lease.

“Net Proceeds” means, when used with respect to any insurance or condemnation award with
respect lo the Project, the gross proceeds from the insurance or condemnation award remaining after
payment of all expenses (including reasonable attorneys’ fees, Trustee’s fees and any extraordinary
expenses of the County and the Trustee) incurred in the collection of such gross proceeds.

“QOutstanding” when used with reference to Bonds, means, as of a particular date, all Bonds
theretofore authenticated and delivered, except:

(a) Bonds previously canceled by the Trustec or delivered to the Trustee for
cancellation;
(b) Bonds deemed to be paid in accordance with the provisions of Section 1302

hereof;, and

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

“Owner” or “Bondowner” means the re istered owner of any Bond as recorded on the bond
y
I’CngtI’allO]l records maintained by the Trustee.

“Paying Agent” means the Trustee and any other bank or trust company designated by this
Indenturc as paying agent for the Bonds at which the principal of or interest on the Bonds shall be pavable.

“Payment Date” means the date on which the principal of or interest on any Bond, whether at the
stated maturity thereof or the redemption date thereof, is payable, which shall be December | of cach vear
that the Bonds are Outstanding.



“performance Agreement” means the Performance Agreement dated as of December 1, 2021,
among the County, the Company and the Assessor, as amended and supplemented from time to time.

“Person” means an individual, partnership, corporation, business trust, joint stock company,
limited liability company, bank, insurance company, unincorporated association, joint venture or other
entity of whatever nature.

“Phase I Project Improvements” means an approximately 275,000 square foot Italian meats and
charcuterie production facility and cold storage warehouse to be constructed on the Project Site pursuant to
Article IV of the Lease and paid for in whole or in part from proceeds of the Bonds, as described in Exhibit
B attached hereto, and all additions, alterations, modifications and improvements thereof made pursuant to
the Lease.

“Phase I Project Improvements” means an approximately 50,000 square foot addition to the
Italian meats and charcuterie production facility to provide for additional processing and packaging
capabilities to be constructed on the Project Site after the completion of the Phase I Improvements pursuant
to Article IV of the Lease and paid for in whole or in part from proceeds of the Bonds, as described in
Exhibit B attached hereto, and all additions, alterations, modifications and improvements thereof made
pursuant to the Lease.

“Principal Amount Advanced” means the amount set forth cach requisition certificate in
accordance with Section 4.4 of the Lease, as reflected in the records maintained by the Trustee as provided
in the Bonds and this Indenture.

“Project” means, collectively, the Project Site, the Project Improvements and the Project
Equipment, and all additions, modifications, improvements, replacements and substitutions made to the
Project pursuant to the Lease as they may at any time exist.

“Project Costs” means all costs of purchasing, constructing, improving and equipping the Project,
) Y )
including the following:

(a) all costs and expenses necessary or incident to the acquisition of the Project Site,
the construction and improvement of the Project Improvements located on the Project Site, and the
acquisition and installation of the Project Equipment on the Project Site, which the Company
conveys to the County;

®) fees and expenses of architects, appraisers, surveyors and engineers for estimates,
surveys, soil borings and soil tests and other preliminary investigations and items necessary to the
commencement of construction, preparation of plans, drawings and specifications and supervision
of construction, as well as for the performance of all other duties of professionals and consultants
in relation to the acquisition, purchase, construction, improvement and equipping of the Project or
the issuance of the Bonds;

(c) all costs and expenses of every nature incurred in connection with the acquisition,
purchase, construction and improvement of the Project Improvements and otherwise improving the
Project Site and purchasing and installing the Project Equipment, including the actual cosl of labor
and materials, machinery, furnishings and equipment as payable to contractors, builders and
materialmen in connection with the purchase, construction, improvement and installation of the
Project:



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

(e) the cost of title insurance policies or reports and the cost of any other insurance
maintained in accordance with Article VII of the Lease;

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

(2) all other items of expense not elsewhere specified in this definition as may be
necessary or incident to: (1) the authorization, issuance and sale of the Bonds, including costs of
issuance of the Bonds; (2) the purchase, construction, improvement and installation of the Project;
and (3) the financing thereof; and

(h) reimbursement to the Company or those acting for it for any of the above
enumerated costs and expenses incurred and paid by them before or after the execution of the Lease.

“Project Equipment” means all items of equipment or other personal property acquired or
installed or acquired for installation in the Project Improvements or elsewhere on the Project Site pursuant
to Article IV of the Lease and paid for in whole or in part from the proceeds of Bonds, as described in
Exhibit C attached hereto, and by this reference made a part hereof, and all replacements thereof and
substitutions therefor which, pursuant to Section 8.2 of the Lease, constitute part of the Project Equipment.

“Project Fund” means the “Boone County, Missouri, Project Fund ~ Swift Prepared Foods
Project” created in Section 501.

“Project Improvements” means all buildings, structures, improvements and fixtures comprising
the Phase I Project Improvements and Phase II Project Improvements to be purchased, constructed, installed
and otherwise improved on the Project Site pursuant to Article IV of the Lease and paid for in whole or in
part from proceeds of the Bonds, as described in Exhibit B attached hereto, and all additions, alterations,
modifications and improvements thereof made pursuant to the Lease.

“Project Site” means all of the real estate as described in Exhibit A attached hereto and by this
reference made a part hereof.

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

“Real Property” means, collectively, the Project Site and the Project Improvements located on the
Project Site.

“State” means the Stale of Missourl.

“Supplemental Indenture” means any indenture supplemental or amendatory to this Indenture
entered into by the County and the Trustee pursuant to Article XI hereof.
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“Supplemental Lease” means any supplement or amendment to the Lease entered into pursuant
to Article XII hereof.

“Transfer Date” means the date upon which the Company transfers fee title of the Real Property
to the County pursuant to Section 4.5 of the Lease, which date shall occur within the same calendar year as
the Completion Date of the Phase I Project Improvements.

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

“Trustee” means BOKF, N.A., St. Louis, Missouri, a national banking association duly organized
and existing under the laws of the United States of America, and 1ts successor or successors and any other
corporation which at the time may be substituted in its place pursuant to and at the time serving as Trustee
under this Indenture.

“Unassigned Rights” means the County’s rights under the Lease to receive moneys for its own
account and the County’s rights to indemnification or to be protected from liabilities by insurance policies
required by the Lease, as provided in the Lease.

Section 102.  Rules of Interpretation.

(a) Unless the context shall otherwise indicate, words importing the singular number shall
include the plural and vice versa, and words importing Persons shall include firms, associations and
corporations, including public bodies, as well as natural Persons.

) Wherever in this Indenture it is provided that either party shall or will make any payment
or perform or refrain from performing any act or obligation, each such provision shall, even though not so
expressed, be construed as an express covenant to make such payment or to perform, or not to perform, as
the case may be, such act or obligation.

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

(d) Whenever an item or items are listed after the word “including,” such listing is not intended
to be a listing that excludes items not listed.

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

Section 103. Date of Indenture. The dating of this Indenturc as of November 1, 2022, 1s
intended as and for the convenient identification of this Indenture only and is not intended to indicate that this
Indenture was executed and delivered on said date, this Indenture being executed and delivered and becoming
effective simultaneously with the initial issuance of the Bonds.
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ARTICLE II
THE BONDS

Section 201.  Title and Amount of Bonds. No Bonds may be issued under this Indenture except
in accordance with the provisions of this Article. The Bonds authorized to be issued under this Indenture
shall be designated as the “Boone County, Missouri, Taxable Industrial Development Revenue Bonds
(Swilt Prepared Foods Project), Serics 2022 The maximum total principal amount of Bonds that may be
issucd hercunder is hereby expressly limited to $186.000,000.

Section 202.  Nature of Obligation. The Bonds and the interest thereon shall be special
obligations of the County payable solely out of the rents, revenues and receipts derived by the County from
the Project and the Lease and not from any other fund or source of the County. The Bonds are secured by
a pledge and assignment of the Trust Estate to the Trustee in favor of the Owners, as provided in this
indentare. The Bonds and the interest thereon shall not constitute general obligations of the County. the
State or any political subdivision thereof, and neither the County, the State nor any political subdivision
thereof shall be liable thercon, and the Bonds shall not constitute an indebtedness within the meaning of
any constitutional or statutory debt limitation or restriction and are not payable in any manner by taxation.

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

(a) The Bonds shall be issuable in the form of one fully-registered Bond, in substantially the
form set forth in Exhibit D hereto, in the denomination of $0.01 or any multiple thereof.

(b) The Bonds shall be dated by the Trustee as of the date of initial delivery thercof as provided
herein. If the Bonds are at any time thereafter transferred, any replacement Bonds shall be dated as of the
date of authentication thereof.

Section 204. Method and Place of Payment of Bonds.

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

(b) Payment of the principal of the Bonds shall be made upon the presentation and surrender
of such Bonds at the principal payment office of any Paying Agent named in the Bonds. The payment of
principal of the Bonds shall be noted on the Bonds on Schedule 1 thereto and the registration books
maintained by the Trustee pursuant lo Section 206 hereof. Payment of the interest on the Bonds shall be
made by the Trustec on each Payment Date to the Person appearing on the registration books of the Trusltee
hereinafter provided for as the Owner thercof on the 15th day (whether or not a Business Day) ol the
calendar month next preceding such Payment Date by check or draft mailed to such Owner at such Owner’s
address as it appears on such registration books.

(c) The Bonds and the original Schedule I thereto shall be held by the Trustee in trust, unless
otherwise directed in writing by the Owner. If the Bonds are held by the Trustee, the Trustee shall. on cach
Payment Date, send a revised copy of Schedule I via facsimile or other electronic means to the Owner. the
Company (if not the Owner) and the County. Absent manifest error, the amounts shown on Schedule I as
noted by the Trustee shall be conclusive cvidence of the principal amount paid on the Bonds.
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(d) If there is one Owner of the Bonds, the Trustee is authorized to make the final or any
interim payments of principal on such Bonds by internal bank transfer or by electronic transfer to an account
at a commercial bank or savings institution designated in writing by such Owner and located in the
continental United States. The Trustee is also authorized to make interest payments on such Bonds by
internal bank transfer or by electronic transfer to an account at a commercial bank or savings institution
designated by such Owner and located in the continental United States.

(e) If the Company is the sole Owner of the Bonds, then the Company may set-off its
obligation to the County, as lessee, to pay Basic Rent under the Lease against the County’s obligation to
the Company, as the Bondowner, to pay principal of and interest on the Bond under this Indenture. The
Trustee may conclusively rely on the absence of any notice from the Company to the contrary as evidence
that such set-off has occurred and that pursuant to the set-off, the Company is deemed to have paid its
obligation to the County, as lessee, to pay Basic Rent under the Lease and the County is deemed to have
paid its obligation to the Company, as the Bondowner, to pay principal of and interest on the Bonds under
this Indenture. On the final Payment Date, the Company may deliver to the Trustee for cancellation the
Bonds and the Company shall receive a credit against the Basic Rent payable by the Company under
Section 5.1 of the Lease in an amount equal to the remaining principal on the Bond so tendered for
cancellation plus accrued interest thereon.

Section 205.  Execution and Authentication of Bonds.

(a) The Bonds shall be executed on behalf of the County by the manual or facsimile signature
of the Presiding Commissioner and attested by the manual or facsimile signature of the County Clerk and
shall have the corporate scal of the County affixed thereto or imprinted thereon. If any officer whose
signature or facsimile thereof appears on the Bonds ceases to be such officer before the delivery of such
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 may be signed by such Persons as
at the actual time of the execution of such Bond are the proper officers to sign such Bond although at the
date of such Bond such Persons may not have been such officers.

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

Scction 206.  Registration, Transfer and Exchange of Bonds.

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

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

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

redemption or after such Bonds or any portion thereof has been selected for redemption.

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

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

Section 208.  Authorization of the Bonds.

(a) The Bonds are authorized in the aggregate maximum principal amount of $186.000.000
for the purpose of providing funds to pay Project Costs, which Bonds shall be designated the “Boone
County, Missouri, Taxable Industrial Development Revenue Bonds (Swill Prepared Foods Project), Serics
2022 The Bonds shall be dated as provided in Section 203(b) hereof, shall become duc on December 1,
2032 (subject to prior redemption as provided in Article ITI) and shall bear interest as specified in
Section 208(f) hereof, payable on the dates specified in Section 208(f) hereof

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

(c) The Bonds shall be exccuted without material variance [rom the form and in the manner
set forth in Exhibit D hercto and delivered to the Trustee for authentication. Prior (o or simultancously
with the authentication and delivery of the Bonds by the Trustee. there shall be filed with the Trustec the
following:

() An clectronic certified copy of the Order passed by the County Commission
authorizing the issuance of the Bonds and the execution of this Indenture and the Lease;
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2) An electronic copy of executed counterparts or copies of this Indenture, the Base
Lease, the Lease, the Performance Agreement and the Bond Purchase Agreement;

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

4 A request and authorization to the Trustee on behalf of the County, executed by
the Authorized County Representative, to authenticate the Bonds and deliver the same to or at the
written direction of the Purchaser upon payment to the Trustee, for the account of the County, of
the purchase price thereof specified in the Bond Purchase Agreement. The Trustee shall be entitled
to conclusively rely upon such request and authorization as to the name of the Purchaser and the
amount of such purchase price;

(5) An opinion of counsel nationally recognized on the subject of municipal bonds to
the effect that the Bonds constitute valid and legally binding limited and special revenue obligations
of the County; and

(6) Such other certificates, statements, receipts and documents as the Trustee shall
reasonably require for the delivery of the Bonds.

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

€9 The Purchaser shall pay the Closing Price to the Trustee, and the Trustee shall
endorse the Bonds in an amount equal to the Closing Price and then either hold the Bonds in trust
or if so directed in writing deliver the Bonds to or upon the order of the Purchaser; or

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

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

(e) Following the initial issuance and delivery of the Bonds, the Company may submit
additional requisition certificates in accordance with Section 4.4 of the Lease. If the Purchaser does not
pay to the Trustee the amount set forth in the requisition certificate, the Purchaser will be deemed to have
advanced an amount equal to the amount set forth in the requisition certificate and the Trustee shall endorse
the Bonds in an amount equal to the amount set forth in cach requisition certificate. The date of
endorsement of each Principal Amount Advanced as set forth on Schedule I to the Bonds shall be the date
of the County’s approval of each requisition certificate. The Trustee shall keep a record of the total
requisitions submitted to the Trustee for the Project and shall notify the County if the requisitions submitted
exceed the maximum principal amount of the Bonds permitted hereunder.

) The Bonds shall bear interest at the rate of 5.00% per annum on the Cumulative
Outstanding Principal Amount of the Bonds. Such interest shall be payable in arrears on each December 1,
commencing on December 1, 2022, and continuing thereafter until the Cumulative Outstanding Principal
Amount is paid in full: provided that the aggregate maximum principal amount shall not exceed
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$186,000,000 and further provided that the Bonds shall be paid in full no later than December 1, 2032.
Interest shall be calculated on the basis of a year of 360 days consisting of 12 months of 30 days each.

() The Trustee shall keep and maintain a record of the amount deposited or deemed to be
deposited into the Project Fund pursuant to the terms of this Indenture as the “Principal Amount
Advanced” and shall enter the aggregate principal amount of the Bonds then Qutstanding on its records as
the “Cumulative Qutstanding Principal Amount” on Schedule I to the Bonds. On each date upon which
a portion of the Cumulative Outstanding Principal Amount is paid to the Owners, pursuant to the
redemption provisions of this Indenture, the Trustee shall enter on its records and Schedule I to the Bonds,
the principal amount paid on the Bonds as the “Principal Amount Redeemed” and shall enter the then
Outstanding principal amount of the Bonds as the “Cumulative Qutstanding Principal Amount.” The
records maintained by the Trustee as to amounts deposited into the Project Fund or principal amounts paid
on the Bonds shall be the official records of the Cumulative Qutstanding Principal Amount for all purposes,
absent manifest error, and shall be in substantially the form of the Table of Cumulative Outstanding
Principal Amount as set out in the form of Bonds in Exhibit D hereto. If any moneys are deposited by the
Trustee into the Project Fund, then the Trustee shall provide a statement of receipts and disbursements with
respect thereto to the County and the Company on a monthly basis. After the Project has been completed
and the certificate of payment of all costs is filed as provided in Section 504 hereof, the Trustee, to the
extent it has not already done so pursuant to this Section or Section 1012 hereof, shall file a final statement
of receipts and disbursements with respect thereto with the County and the Company.

Section 209.  Mutilated, Lost, Stolen or Destroyed Bonds. If any Bond becomes mutilated or
1s lost, stolen or destroyed, the County shall execute and the Trustee shall authenticate and deliver a new
Bond of like series, date and tenor as the Bond mutilated, lost, stolen or destroyed; provided that, in the
case of any mutilated Bond, such mutilated Bond shall first be surrendered to the Trustee, and in the case
of any lost, stolen or destroyed Bond, there shall be first furnished to the County and the Trustee evidence
of such loss, theft or destruction satisfactory to the Trustee, together with indemnity satisfactory to the
Trustee to save, defend and hold each of the County and the Trustee harmless. If any such Bond has
matured, instead of delivering a substitute Bond, the Trustee may pay the same without surrender thereof.
Upon the issuance of any substitute Bond, the County and the Trustee may require the payment of an
amount sufficient to reimburse the County and the Trustee for any tax or other governmental charge that
may be imposed in relation thereto and any other reasonable fees and expenses incurred in connection
therewith.

Section 210.  Cancellation and Destruction of Bonds Upon Payment.

(a) All Bonds that have been paid or redeemed or that the Trustee has purchased or that 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
thereof to the Trustee.

(b) All Bonds canceled under any of the provisions of this Indenture shall be destroyed by the
Trustee in accordance with applicable laws and regulations and the Trustee’s policies and practices. The
Trustee shall execute a certificate describing the Bonds so destroyed, and shall file executed counterparts
of such cerlificate with the County and the Company.
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ARTICLE I1I
REDEMPTION OF BONDS
Section 301.  Redemption of Bonds.

(a) The Bonds are subject (o redemption and payment at any time before the stated maturity
thereol, upon written instructions from the Company, (1) in whole, if the Company, in accordance with the
(erms of the Lease, exercises its oplion to purchase the Project and deposits an amount sufficient to effect
such purchase pursuant (0 the Lease on the applicable redemption date, or (2) in part, if the Company
prepays additional Basic Rent pursuant to the Lease. 1f only a portion of the Bonds are to be redeemed, (A)
Bonds aggregating at least 10% of the maximum aggregate principal amount of Bonds authorized hereunder
shall not be subject to redemption and payment before the stated maturity thereof, and (B) the Trustee shall
keep a record of the amount of Bonds to remain Outstanding following such redemption. Any redemption
of Bonds pursuant to this paragraph shall be at a redemption price equal to the par value thereof being
redeemed, plus accrued interest thereon, without premium or penalty, to the redemption date.

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

(c) At its option, the Company, in its capacity as Owner of the Bonds, may deliver to the
Trustee for cancellation any Bonds owned by the Company and not previously paid, and the Company, in
its capacity as lessce under the Lease, shall receive a credit against the amounts payable by the Company
for the redemption of such Bonds in an amount equal to the principal amount of the Bonds so tendered for
cancellation, plus accrued interest.

Section 302.  Effect of Call for Redemption. Before oron the date fixed for redemption, funds,
Government Securities or a combination thercof, shall be placed with the Trustee which are sufficient to
pay the Bonds called for redemption and acerued interest thercon, if any, 10 (he redemption date. Upon the
happening of the above conditions and appropriate written nolice having been given, the Bonds or the
portions of the principal amount of Bonds thus called for redem ption shall cease to bear interest on the
specified redemption date. 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. 1f the Bonds are lully
redeemed before maturity and an amount of money equal to the Trustec’s and the Paying Agent’s agreed
to fees and expenses hereunder accrued and to accrue n connection with such redemption is paid or
provided for, the County shall, al the Company’s direction, deliver to the Company the items described in
Section 11.2 of the Lease.

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

ARTICLE IV
FORM OF BONDS

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

ARTICLE V
CUSTODY AND APPLICATION OF BOND PROCEEDS

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

(a) “Boone County, Missouri, Project Fund — Swift Prepared Foods Project” (herem
called the “Project Fund”).

(b) “Boone County, Missouri, Bond Fund — Swift Prepared Foods Project” (heremn
called the “Bond Fund”).

©) “Boone County, Missouri, Costs of Issuance Fund — Swift Prepared Foods Project”
(herein called the “Costs of Issuance Fund”).

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

Section 503.  Disbursements from the Project Fund.

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

(b) If, pursuant to Section 208(d) or (e), the Trustee is deemed to have deposited mto the

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

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

Section 504.  Completion of the Project. The completion of the purchase, construction and
mnstallation of the Phase I Project Improvements, the Phase 1T Project Improvements and the Project
Equipment and payment of all costs and expenses incident thereto shall be evidenced by the filing with the
Trustee of the respective certificates required by the provisions of Section 4.5 of the Lease. As soon as
practicable after the later of (a) the Completion Date of the Phase 11 Project Improvements or (b) the
completion date of the Project Equipment (which will evidence the completion of the entire Project), any
balance remaining in the Project Fund shall without further authorization be transferred by the Trustee to
and deposited in the Bond Fund and applied as provided in Section 4.6 of the Lease.

Section S05.  Deposits into and Disbursements from the Costs of Issuance Fund. Money
deposited by the Company in the Costs of Issuaince Fund shall be used solely to pay costs of issuing the
Bonds or be refunded to the Company as hereinafter provided. The Trustee shall without further
authorization disburse from the Costs of Issuance Fund, to the extent available, money sufficient to pay the
amounts designated as costs of 1ssuance in a closing memorandum provided to the Trustee on or before the
Closing Date, which will include appropriate invoices corresponding to each such cost of issuance as
attachments. The Trustee may rely conclusively on the amounts due as shown in either the requisition
certificate or the closing memorandum and will not be required to make any independent inspection or
investigation in connection therewith. Any of such money not used to pay costs of issuance within 90 days
of the issuance date of the Bonds shall be refunded to the Company.

Section 506.  Disposition Upon Acceleration. If the principal of the Bonds has become due
and payable pursuant to Section 902 hereof, upon the date of payment by the Trustee of any moneys due
as hereinafter provided in Article IX hereof, any balance remaining in the Project Fund shall without further
authorization be deposited in the Bond Fund by the Trustee, with advice to the County and to the Company
of such action.

ARTICLE VI
REVENUES AND FUNDS
Scction 601.  Deposits into the Bond Fund.

(a) The Trustee shall deposit into the Bond Fund, as and when received, (1) all accrued interest
on the Bonds, if any, paid by the Purchaser; (2) all Basic Rent payable by the Company to the County
specified in Section 5.1 of the Lease: (3) any Additional Rent payable by the Company specified in Section
5.2 of the Lease; (4) any amount in the Project Fund 1o be transferred to the Bond Fund pursuant to Section
504 hereof upon completion of the Project or pursuant to Section 506 hercol upon acceleration of the
Bonds; (5) the balance of any Net Proceeds (as defined in the Lease) of condemnation awards or insurance
received by the Trustee pursuant to Article IX of the Lease; (6) the amounts to be deposited in the Bond
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Fund pursuant to Sections 9.1(f) and 9.2(c¢) of the Lease; (7) all interest and other income derived from
investments of Bond Fund moneys as provided in Section 702 hereof; and (8) all other moneys received by
the Trustee under and pursuant to any of the provisions of the Lease when accompanied by directions from
the Person depositing such moneys that such moneys are to be paid into the Bond Fund.

(b) Whether or not deposits are being made to the Trustee, the Trustee shall notify the
Company in writing, at least 15 days before each date on which a payment is due under Section 5.1 of the
Lease, of the amount that is payable by the Company pursuant to such Section.

Section 602.  Application of Moneys in the Bond Fund.

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

b The County hereby authorizes and directs the Trustee to withdraw sufficient funds from
the Bond Fund to pay the principal of and interest on the Bonds as the same become due and payable and
to make said funds so withdrawn available to the Paying Agent for the purpose of paying said principal and
interest.

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

(d) After payment in full of the principal of and interest, if any, on the Bonds (or provision has
been made for the payment thereof as provided in this Indenture) and the fees, charges and expenses of the
Trustee, the County and any Paying Agent and any other amounts required to be paid under this Indenture,
the Lease and the Performance Agreement, all amounts remaining in the Bond Fund shall be paid to the
Company upon the expiration or sooner termmnation of the Lease.

Section 603.  Payments Duc on Days Other than Business Days. In any case where the date
of maturity of principal of or interest, il any, on the Bonds or the date fixed for redemption of any Bonds 1s
not a Business Day, then payment of principal or interest, il any, necd not be made on such date but may
be made on the next succeeding Business Day with the same force and elfect as if made on the date of
maturity or the date fixed for redemption, and no interest, if any, shall continue to accrue for the period
after such date.

Section 604.  Nonpresentment of Bonds. 1f any Bond 1s not presented for payment when the
principal thereof becomes duc, either at malurity or otherwise, or at the date fixed for redemption thercof,
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if funds sufficient to pay such Bond have been made available to the Trustee, all liability of the County to
the Owner thereof for the payment of such Bond shall forthwith cease, determine and be completely
discharged, and thercupon it shall be the duty of the Trustee to hold such fund or funds. without liability
for interest thereon, for the benefit of the Owner of such Bond who shall thereafter be restricted exclusively
to such fund or funds for any claim of whatever naturc on his part under this Indenture or on, or with respect
to, said Bond. If any Bond is not presented for payment within one year following the date when such
Bond becomes due, whether by maturity or otherwise, the Trustee shall without liability for interest thercon
repay to the Company the funds theretofore held by it for payment of such Bond, and such Bond shall,
subject to the defense of any applicable statute of limitation, thereafter be an unsecured obligation of the
Company, and the Owner thereof may look only to the Company for payment, and then only to the extent
of the amount so repaid, and the Company shall not be liable for any interest thercon and shall not be
regarded as a trustee of such money.

ARTICLE VII
SECURITY FOR DEPOSITS AND INVESTMENT OF FUNDS

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

Section 702.  Investment of Moneys in Project Fund and Bond Fund. Moneys held in the
Project Fund and the Bond Fund shall, pursuant to written direction of the Company, signed by the
Authorized Company Representative, be separately invested and reinvested by the Trustee in Investment
Securities which mature or are subject to redemption by the Owner before the date such funds will be
needed. If the Company fails to provide written directions concerning investment of moneys held in the
Project Fund and the Bond Fund, the Trustee shall hold such amounts uninvested in cash. The Trustee 1s
specifically authorized to implement its automated cash investment system to assure that cash on hand 1s
invested and to charge its normal cash management fees and cash sweep account fees, which may be
deducted from income earned on investments; provided that any such fees shall not exceed the interest
income on the investment. Any such Investment Securities shall be held by or under the control of the
Trustee and shall be deemed at all times a part of the fund in which such moneys are originally held, and
the interest accruing thereon and any profit realized from such Investment Securities shall be credited to
such fund, and any loss resulting from such Investment Securities shall be charged to such fund. After the
Trustee has notice pursuant to Section 1001(h) hereof of the existence of an Event of Default, the Trustee
shall direct the investment of moneys in the Bond Fund and the Project Fund. The Trustee shall sell and
reduce to cash a sufficient amount of such Investment Securities whenever the cash balance in any Fund is
insufficient for the purposes of such Fund. In determining the balance in any Fund, investments in such
Fund shall be valued at the lower of their original cost or their fair market value as of the most recent
Payment Date. The Trustee may make any and all investments permitted by the provisions of this Section
through its own bond department or any affiliate or short-term investment department.
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Section 703. Record Keeping. The Trustee shall maintain records designed to show
compliance with the provisions of this Article and with the provisions of Article VI hereof for at least six
years after the payment of all the Outstanding Bonds.

ARTICLE VIII
GENERAL COVENANTS AND PROVISIONS

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

Section 802.  Authority to Execute Indenture and Issue Bonds. The County covenants that it
is duly authorized under the Constitution and laws of the State to execute this Indenture, to issue the Bonds
and to pledge and assign the Trust Estate in the manner and to the extent herein set forth; that all action on
its part for the execution and delivery of (his Indenture and the issuance of the Bonds has been duly and
effectively taken: that the Bonds in the hands of the Owners thereof are and will be valid and enforceable
obligations of the County according to the import thereof.

Section 803.  Performance of Covenants. The County covenants that it will faithfully perform
or cause to be performed at all times any and all covenants, undertakings, stipulations and provisions
contained in this Indenture, in the Bonds and in all proceedings of its County Commission perlaining
thereto. The Trustee may take such action as it deems appropriate to enforce all such covenants,
undertakings, stipulations and provisions of the County hereunder.

Section 804.  Instruments of Further Assurance. The County 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 Trustec may rcasonably require for the better pledging and assigning unto the Trustee the property and
revenues herein described to the payment of the principal of and interest, if any, on the Bonds, upon being
first indemnified by the Company for the cost thereof. The County covenants and agrees that, excepl as
herein and in the Lease provided, it will not sell, convey, mortgage, encumber or otherwise dispose of any
part of the Project or the rents, revenues and receipts derived therefrom or from the Lease. or of its rights
under the Lease.

Section 805.  Recordings and Filings. The County shall file or cause to be kept and filed all
financing statements and hereby authorizes and directs the Trustee to file or cause to be kept and filed
continuation statements with respect to such originally filed financing statements related to this Indenture
and all supplements hereto and such other documents as may be required under the Uniform Commercial
Code to fully preserve and proteet the security of the Owners and the rights of the Trustee hereunder. The
County will cooperale in causing his Indenture and all Supplemental Indentures, the Lease and all
Supplemental Leases and all other securily instruments to be recorded and filed in such manner and in such
places as may be required by law to {ully preserve and prolect the security of the Owners and the rights of
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the Trustee hereunder. The Trustee shall file conlinuation statements with respect to cach Uniform
Commercial Code financing statement relating to the Trust Estate filed at the time of the issuance of the
Bonds; provided that a copy of the filed initial financing statement is timely delivered to the Trustee. In
addition, unless the Trustee has been notificd in writing by the Company that any such initial filing or
description of collateral was or has become defective, the Trustee shall be fully protected in (a) relying on
such initial filing and description of collateral in filing any financing or continuation statements or
modifications thereto pursuant to this Section, and (b) filing any continuation statements in the same [iling
offices as the initial filings were made. The Company shall be responsible for the customary fees charged
by the Trustee for the preparation and filing of continuation statements and for the reasonable costs incurred
by the Trustee in the preparation and filing of all continuation statements hercunder, including altorneys’
fees and expenses. These fees shall be considered “extraordinary services” fees.

Section 806.  Inspection of Project Books. The County covenants and agrees that all books
and documents in its possession relating to the Project and the rents, revenues and receipts derived from the
Project shall at all times be open to inspection by such accountants or other agencies as the Trustee may
from time to time designate.

Section 807.  Enforcement of Rights Under the Lease. The Trustee, as assignee, transferee,
pledgee and owner of a security interest under this Indenture, in its name or in the name of the County, may
enforce all assigned rights of the County and (he Trustee and all obligations of the Company under and
pursuant Lo the Lease for and on behall of the Owners, whether or not the County is in default hercunder.

ARTICLE IX
DEFAULT AND REMEDIES

Section 901.  Events of Default; Notice; Opportunity to Cure. If any of the following events
occur, it is hereby defined as and declared to be and to constitute an “Event of Default™

(a) Default in the due and punctual payment of the principal of any Bond, whether at
the stated maturity or accelerated maturnity thereof, or at any date fixed for the redemption thereof,

(b) Default in the due and punctual payment of the interest on any Bond, whether al
the stated maturity or accelerated maturity thereof. or at any date fixed for the redemption thercol:
or

(c) Default as specified in Section 12.1 of the Lease has occurred.

No default specificd above shall constitute an Event of Default until actual notice of such default
by registered or certified mail has been given by the County, the Company. the Trustee or by the Owners
of 25% in aggregale principal amount of all Bonds Outstanding to the Company or the County (as the case
may be), and the Company or the County (as the case may be) has had 30 days after receipt of such notice
lo carrect said default or cause said default to be corrected and has not corrected said default or caused said
default to be corrected within such period: provided. however. i any such default (other than a defaull in
(he payment of any money) is such that il cannot be corrected within such period, it shall not constitule an
Event of Default if corrective action is inslituted by the Company or the County (as the case may be) within
such period and diligently pursued until the default 1s corrected.
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Section 902.  Acceleration of Maturity in Event of Default; Rescission.

(a) If an Event of Default has occurred and is continuing after the notice and cure period
described in Section 901 elapses, the Trustee may, and upon the written request of the County or the Owners
of not less than 25% in aggregate principal amount of Bonds then Outstanding, shall, by notice in writing
delivered to the County and the Company, declare the principal of all Bonds then Outstanding and the
interest accrued thereon immediately due and payable, and such principal and interest and all other amounts
due hereunder shall thereupon become and be immediately due and payable.

(b) If, at any time after such declaration, but before the Bonds have matured by their terms, all
overdue installments of principal and interest upon the Bonds, together with the reasonable and proper
expenses of the Trustee, and all other sums then payable by the County under this Indenture are either paid
or provisions satisfactory to the Trustee are made for such payment, then and in every such case the Trustee
shall, but only with the written approval of a majority of the Owners of the Bonds then Outstanding, rescind
such declaration and annul such default in its entirety. In such event, the Trustee shall rescind any
declaration of acceleration of installments of rent payments on the Bonds as provided in Section 12.2 of
the Lease.

(c) In case of any rescission, then and in every such case the County, the Trustee, the Company
and the Owners shall be restored to their former positions 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
thercon.

Section 903.  Surrender of Possession of Trust Estate; Rights and Duties of Trustee in
Possession. If an Event of Default has occurred and is continuing after the notice and cure period described
in Section 901 elapses, the County, upon demand of the Trustee, shall forthwith surrender the possession
of, and it shall be lawful for the Trustee, by such officer or agent as it may appoint, to take possession of
all or any part of the Trust Estate, together with the books, papers and accounts of the County pertaining
thereto, and including the rights and the position of the County under the Lease, and to hold, operate and
manage the same, and from time to time make all needful repairs and improvements. The Trustee may
lease the Project or any part thereof, in the name and for account of the County, and collect, receive and
sequester the rents, revenues and receipts therefrom, and out of the same and any moneys received from
any receiver of any part thereof pay, and set up proper reserves for the payment of all proper costs and
expenses of so taking, holding and managing the same, including without limitation (a) reasonable
compensation to the Trustee, its agents and counsel, (b) any reasonable charges of the Trustee hereunder,
(c) any taxes and assessments and other charges before the lien of this Indenture, (d) all expenses of such
repairs and improvements and (e) any amounts payable under the Performance Agreement. The Trustee
shall apply the remainder of the moneys so received in accordance with the provisions of Section 908
hereof. Whenever all that is due upon the Bonds has been paid and all defaults cured, the Trustee shall
surrender possession of the Trust Estate to the County, its successors or assigns, the same right of entry,
however, to exist upon any subsequent Event of Default. While in possession of such property, the Trustee
shall render annually to the County and the Company a summarized statement of receipts and expenditures
in connection therewith.

Section 904.  Appointment of Receivers in Event of Default. If an Event of Default has
occurred and is continuing after the notice and cure period described in Section 901 elapses, and upon the
filing of a suit or other commencement of judicial proceedings to enforce the rights of the Trustee and of
the Owners under this Indenture, the Trustee shall be entitled. as a maltter of right, to the appointment of a
receiver or receivers of the Trust Estate or any part thereof, pending such proceedings, with such powers as
the court making such appointment shall confer.
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Section 905.  Exercise of Remedies by the Trustce.

(a) Upon the occurrence of an Event of Default, the Trustee may pursue any available remedy
at law or in equity by suit, action, mandamus or other proceeding to enforce the payment of the principal
of and interest on the Bonds then Outstanding and all other amounts due hereunder, and to enforce and
compel the performance of the duties and obligations of the County or the Company as herein set forth or
as set forth in the Lease, respectively.

(b) If an Event of Default has occurred and is continuing after the notice and cure period
described in Section 901 elapses, and if requested to do so by (1) the County (in the case of an Event of
Default pursuant to Section 12.1(b), (¢) (but only as it relates to Unassigned Rights), (d), (e) or (f) of the
Lease), or (2) the Owners of 25% in aggregate principal amount of Bonds then Outstanding and indemnified
as provided in Section 1001(1) hereof, the Trustee shall be obligated to exercise such one or more of the
rights and powers conferred by this Article as the Trustee, being advised by counsel, shall deem most
expedient and in the interests of the County or the Owners, as the case may be.

(c) All rights of action under this Indenture or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the production thereof in any trial or other
proceedings relating thereto, and any such suit or proceeding instituted by the Trustee shall be brought in
its name as Trustee without necessity of joining as plaintiffs or defendants any Owners, and any recovery
of judgment shall, subject to the provisions of Section 908 hereof, be for the equal benefit of all the Owners
of the Outstanding Bonds.

Section 906.  Limitation on Exercise of Remedies by Owners. No Owner shall have any right
to institute any suit, action or proceeding in equity or at law for the enforcement of this Indenture or for the
execution of any trust hereunder or for the appointment of a receiver or any other remedy hereunder, unless
(a) a default has occurred of which the Trustee has been notified as provided in Section 1001(h) hereof, or
of which by said subsection the Trustee is deemed to have notice, (b) such default has become an Event of
Default, (c) the Owners of 25% in aggregate principal amount of Bonds then Outstanding have made written
request to the Trustee, have offered it reasonable opportunity either to proceed for such reasonable period
not to exceed 60 days following such notice and to exercise the powers hereinbefore granted or to mnstitute
such action, suit or proceeding in its own name, and have offered to the Trustee indemnity as provided in
Section 1001()) hereof and (d) the Trustee thereafter fails or refuses to exercise the powers herein granted
or to institute such action, suit or proceeding in its own name; such notification, request and offer of
indemnity are hereby declared in every case, at the option of the Trustee, to be conditions precedent to the
execution of the powers and trusts of this Indenture, and to any action or cause of action for the enforcement
of this Indenture, or for the appointment of a receiver or for any other remedy hereunder, it being understood
and intended that no one or more Owners shall have any right in any manner whatsoever to affect, disturb
or prejudice this Indenture by their action or to enforce any right hereunder except in the manner herein
provided, and that all proceedings at law or in equity shall be instituted, had and maintained in the manner
herein provided and for the equal benefit of the Owners of all Bonds then Outstanding. Nothing in this
Indenture contained shall, however, affect or impair the right of any Owner to payment of the principal of
and interest on any Bond at and after the maturity thereof or the obligation of the County to pay the principal
of and interest on each of the Bonds issued hereunder to the respective Owners thereof at the time, place,
from the source and in the manner herein and in the Bonds expressed.
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Section 907.  Right of Owners to Direct Proceedings.

(a) The Owners of a majority in aggregate principal amount of Bonds then Outstanding may,
at any time, by an instrument or instruments in writing, executed and delivered to the Trustee, direct the
time, method and place of conducting all proceedings to be taken in connection with the enforcement of the
terms and conditions of this Indenture, or for the appointment of a recerver or any other proceedings
hereunder; provided that such direction shall not be otherwise than in accordance with the provisions of
law and of this Indenture, including Section 1001(l) hereof.

(b) Notwithstanding any provision in this Indenture to the contrary, including paragraph (a) of
this Section, the Owners shall not have the right to control or direct any remedies hereunder upon an Event
of Default under Section 12.1(b), (¢) (but only as it relates to Unassigned Rights), (d), (e) or (f) of the
Lease.

Section 908.  Application of Moneys in Event of Default.

(a) All moneys received by the Trustee pursuant to any right given or action taken under the
provisions of this Article shall, after payment of any obligations outstanding under the Performance
agreement, be applied to the costs and expenses of the proceedings resulting in the collection of such
moneys and to the fees, expenses, liabilities and advances incurred or made by the Trustee (including any
attorneys’ fees and expenses) or amounts to be paid pursuant to Section 903 and then be applied to the
obligations outstanding under the Lease. Any remaining moneys shall be deposited in the Bond Fund and
all moneys so deposited in the Bond Fund shall applied as follows:

(1 Unless the principal of all the Bonds has become or has been declared due and
payable, all such moneys shall be applied:

FIRST -- To the payment to the Persons entitled thercto of all installments of
interest, if any, then due and payable on the Bonds, in the order in which such installments
of interest became due and payable, and, if the amount available shall not be sufficient to
pay in full any particular installment, then to the payment, ratably, according to the amounts
due on such installment, to the Persons entitled thereto, without any discrimination or
privilege;

SECOND -- To the payment to the Persons entitled thereto of the unpaid principal
of any of the Bonds which shall have become due and payable (other than Bonds called for
redemption for the payment of which moneys are held pursuant to the provisions of this
Indenture), in the order of their due dates, and, if the amount available shall not be sufficient
to pay in full Bonds due on any particular date, together with such interest, then to the
payment, ratably, according to the amount of principal due on such date, to the Persons
entitled thereto, without any discrimination or privilege.

) If the principal of all the Bonds has become due or has been declared due and
payable, all such moneys shall be applied to the payment of the principal and interest, if any, then
due and unpaid on all of the Bonds, without preference or priority of principal over interest or of
interest over principal or of any installment of interest over any other installment of interest or of
any Bond over any other Bond, ratably, according to the amounts due respectively for principal and
interest, to the Persons entitled thereto, without any discrimination or privilege.
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3) If the principal of all the Bonds has been declared due and payable, and 1f such
declaration thereafter has been rescinded and annulled under the provisions of Section 910, then,
subject to the provisions of subsection (2) of this Section, if the principal of all the Bonds later
becomes due or is declared due and payable, the moneys shall be applied in accordance with the
provisions of subsection (1) of this Section.

(b) Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys
shall be applied at such times and from time to time as the Trustec shall determine, having due regard to
the amount of such moneys available and which may become available for such application in the future.
Whenever the Trustee shall apply such moneys, it shall fix the date (which shall be a Payment Date unless
it shall deem another date more suitable) upon which such application is to be made and upon such date
interest on the amounts of principal to be paid on such date shall cease to accrue.

(©) Whenever all of the Bonds and interest thereon, if any, have been paid under the provisions
of this Section, and all reasonable fees, expenses and charges of the County and the Trustee and any other
amounts required to be paid under this Indenture and the Lease have been paid (including any amounts
payable under the Performance Agreement), any balance remaining in the Bond Fund shall be paid to the
Company as provided in Section 602 hereof.

Section 909. Remedies Cumulative. No remedy by the terms of this Indenture conferred upon
or reserved to the Trustee or to the Owners is intended to be exclusive of any other remedy, but each and
every such remedy shall be cumulative and shall be in addition to any other remedy given to the Trustee or
to the Owners hereunder or now or hereafter existing at law or in equity or by statute. No delay or omission
to exercise any right, power or remedy accruing upon any Event of Default shall impair any such right,
power or remedy or shall be construed to be a warver of any such Event of Default or acquiescence therein;
every such right, power or remedy may be exercised from time to time and as often as may be deemed
expedient. If the Trustee has proceeded to enforce any right under this Indenture by the appointment of a
receiver, by entry, or otherwise, and such proceedings have been discontinued or abandoned for any reason,
or have been determined adversely, then and in every such case the County, the Company, the Trustee and
the Owners shall be restored to their former positions and rights hereunder, and all rights, remedies and
powers of the Trustee shall continue as if no such proceedings had been taken.

Section 910. Waivers of Events of Default. The Trustee shall waive any Event of Default
hereunder and its consequences and rescind any declaration of maturity of principal of and interest, if any,
on the Bonds, but only upon the written request of the Owners of at least 50% in aggregate principal amount
of all the Bonds then Outstanding; provided, however, that (a) there shall not be waived without the consent
of the County an Event of Default hereunder arising from an Event of Default under Section 12.1(b), (¢)
(but only as it relates to Unassigned Rights), (d), (e) or (f) of the Lease, and (b) there shall not be waived
without the consent of the Owners of all the Bonds Outstanding (1) any Event of Default in the payment of
the principal of any Outstanding Bonds when due (whether at the date of maturity or redemption specified
therein), or (2) any Event of Default in the payment when due of the interest on any such Bonds, unless
before such waiver or rescission, all arrcars of interest, or all arrears of payments of principal when due, as
the case may be, and all reasonable expenses of the Trustee and the County (including reasonable attorneys’
fees and expenses), in connection with such default, have been paid or provided for. In case of any such
waiver or rescission, or in case any proceeding taken by the Trustee on account of any such Event of Default
has been discontinued or abandoned or determined adversely, then and in every such case the County, the
Company, the Trustee and the Owners shall be restored (o their former positions, rights and obligations
hereunder, respectively, but no such waiver or rescission shall extend Lo any subscquent or other default, or



impair any right consequent thereon and all rights, remedies and powers of the Trustee shall continue as if
no such proceedings had been taken.

ARTICLE X
THE TRUSTEE

Section 1001. Acceptance of the Trusts. The Trustee hereby accepts the trusts imposed upon it
by this Indenture, but only upon and subject to the following express terms and conditions, and no implied
covenants or obligations shall be read into this Indenture against the Trustee:

(a) The Trustee, before the occurrence of an Event of Default and after the curing or
waiver of all Events of Default that may have occurred, undertakes to perform such duties and only
such duties as are specifically set forth in this Indenture. If any Event of Default has occurred and
is continuing, subject to Section 1001(1) below, the Trustee shall exercise such of the rights and
powers vested in it by this Indenture and shall use the same degree of care and skill in their exercise
as a prudent Person would exercise or use under the circumstances in the conduct of its own affairs.

(b) The Trustee may execute any of the trusts or powers hereunder or perform any
duties hereunder cither directly or through agents, affiliates, attorneys or receivers and shall not be
responsible for any misconduct or negligence on the part of any agent, attomey or receiver
appointed or chosen by it with due care. The Trustee may conclusively rely upon and act or refrain
from acting upon any opinion or advice of counsel, who may be counsel to the County or to the
Company, concerning all matters of trust hereof and the duties hereunder, and may in all cases pay
such reasonable compensation to all such agents, attorneys and receivers as may reasonably be
employed in connection with the trusts hereof. The Trustee shall not be responsible for any loss or
damage resulting from any action or nonaction by it taken or omitted to be taken in good faith in
reliance upon such opinion or advice of counsel addressed to the County and the Trustee.

©) The Trustee shall not be responsible for any recital herein or in the Bonds (except
with respect to the Certificate of Authentication of the Trustee endorsed on the Bonds), or except
as provided in the Lease and particularly Section 10.8 thereof, for the recording or rerecording,
filing or refiling of this Indenture or any security agreement in connection therewith (excluding the
continuation of Uniform Commercial Code financing statements), or for insuring the Project or
collecting any insurance moneys, or for the validity of the execution by the County of this Indenture
or of any Supplemental Indentures or instruments of further assurance, or for the sufficiency of the
security of the Bonds. The Trustee shall not be responsible or liable for any loss suffered in
connection with any investment of funds made by it in accordance with Article VII hereof.

(d) The Trustee shall not be accountable for the use of any Bonds authenticated and
delivered hereunder. The Trustee, in its individual or any other capacity, may become the Owner
or pledgee of Bonds with the same rights that it would have if it were not the Trustee. The Trustee
shall not be accountable for the use or application by the County or the Company of the proceeds
of any of the Bonds or of any money paid to or upon the order of the County or the Company under
any provision of this Indenture.

(e) The Trustee may rely and shall be protected in acting or refraining from acting
upon any resolution, certificale, stalement, instrument, opinion, report, notice, request, direction,
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consent, order, affidavit, letter, telegram or other paper or document provided for under this
Indenture believed by it to be genuine and correct and to have been signed, presented or sent by the
proper Person or Persons. Any action taken by the Trustee pursuant to this Indenture upon the
request or authority or consent of any Person who, at the time of making such request or giving
such authority or consent is an Owner, shall be conclusive and binding upon all future Owners of
the same Bond and upon Bonds issued in exchange therefor or upon transfer or in place thereof.

@ 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 cstablished before taking, suffering or
omitting any action hereunder. the Trustee may rely upon a certificate signed by an Authorized
County Representative or an Authorized Company Representative as sufficient evidence of the
facts therein contained, and before the occurrence of a default of which the Trustee has been
notified as provided in subsection (h) of this Section or of which by said subsection it is deemed to
have notice, the Trustee shall also be at liberty to accept a similar certificate to the effect that any
particular dealing, transaction or action is necessary or expedient, but may at its discretion secure
such further evidence deemed necessary or advisable, but shall in no case be bound to secure the
same.

(g) The permissive right of the Trustee to do things enumerated in this Indenture shall
not be construed as a duty, and the Trustee shall not be answerable for other than its negligence or
willful misconduct.

(h) The Trustee shall not be required to take notice or be deemed to have notice of any
default hereunder except failure by the County to cause to be made any of the payments to the
Trustee required to be made in Article VI hereof, unless the Trustee is specifically notified in
writing of such default by the County or by the Owners of at least 25% in aggregate principal
amount of all Bonds then Outstanding.

1) At any and all reasonable times and subject to the Company’s reasonable and
standard security procedures, the Trustee and its duly authorized agents, attorneys, experts,
engineers, accountants and representatives may, but shall not be required to, inspect any and all of
the Project, and all books, papers and records of the County pertaining to the Project and the Bonds,
and to take such memoranda from and in regard thereto as may be desired. The Trustee shall treat
all proprietary information of the Company as confidential.

Q) The Trustee shall not be required to give any bond or surety in respect to the
execution of its trusts and powers hereunder or otherwise in respect of the Project.

k) The Trustee may, but shall not be required to, demand, in respect of the
authentication of any Bonds, the withdrawal of any cash, the releasc of any property, or any action
whatsoever within the purview of this Indenture, any showings. certificales. opinions. appraisals or
other information, or corporate action or evidence thereol, in addition to that by the terms hereol
required, as a condition of such action by the Trustee deemed desirable for the purpose of
establishing the right of the County to the authentication of any Bonds, the withdrawal of any cash
or the taking of any other action by the Trustce.

Q)] Notwithstanding anything in this Indenture or the Lease to the contrary, before
taking any action under this Indenturc other than the payments from moneys on deposit in the
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Project Fund or the Bond Fund, as provided herein, the Trustee may require that satisfactory
indemnity be furnished to it for the reimbursement of all costs and expenses to which it may be put
and to protect it against all liability which it may incur in or by reason of such action, except liability
which is adjudicated to have resulted from its negligence or willful misconduct by reason of any
action so taken.

(m) Notwithstanding any other provision of this Indenture to the contrary, any
provision relating to the conduct of or intended to provide authority to act, right to payment of fees
and expenses, protection, immunity and indemnification to the Trustee, shall be interpreted to
include any action of the Trustee, whether it is deemed to be in its capacity as Trustee, bond
registrar or Paying Agent.

Section 1002. Fees, Charges and Expenses of the Trustee. The Trustee shall be entitled to
payment of and/or reimbursement for reasonable fees for its ordinary services rendered hereunder and all
advances, agent and counsel fees and other ordinary expenses reasonably made or incurred by the Trustee
in connection with such ordinary services. If it becomes necessary for the Trustee to perform extraordinary
services, it shall be entitled to reasonable extra compensation therefor and to reimbursement for reasonable
extraordinary expenses in connection therewith; provided that if such extraordinary services or
extraordinary expenses are occasioned by the neglect or willful misconduct of the Trustee, it shall not be
entitled to compensation or reimbursement therefor. The Trustee shall be entitled to payment and
reimbursement for the reasonable fees and charges of the Trustee as Paying Agent for the Bonds. Pursuant
to the provisions of Section 5.2 of the Lease, the Company has agreed to pay to the Trustee all reasonable
fees, charges and expenses of the Trustee under this Indenture. The Trustee agrees that the County shall
have no liability for any reasonable fees, charges and expenses of the Trustee, and the Trustee agrees to
look only to the Company for the payment of all reasonable fees, charges and expenses of the Trustee and
any Paying Agent as provided in the Lease. Upon the occurrence of an Event of Default and during its
continuance, the Trustee shall have a lien with right of payment before payment on account of principal of
or interest on any Bond, upon all moneys in its possession under any provisions hereof for the foregoing
reasonable advances, fees, costs and expenses incurred.

Section 1003. Notice to Owners if Default Occurs. If a default occurs of which the Trustee is
by Section 1001(h) hereof required to take notice or if notice of default is given as in said subsection (h)
provided, then the Trustee shall give written notice thereof to the last known Owners of all Bonds then
Outstanding as shown by the bond registration books required by Section 206 hercof to be kept at the
corporate trust office of the Trustee.

Section 1004, Intervention by the Trustee. In any judicial proceeding to which the County is a
party and which, in the opinion of the Trustee and its counsel, has a substantial bearing on the interests of
Owners, the Trustec may intervene on behalf of Owners and, subject to the provisions of Section 1001(1)
hereof, shall do so if requested in writing by the Owners of at least 25% of the aggregate principal amount
of Bonds then Qutstanding.

Section 1005. Successor Trustee Upon Merger, Consolidation or Sale. With the prior written
consent of the Company, any corporation or association into which the Trustee may be merged or converted
or with or into which it may be consolidated, or to which it may sell or transfer its corporate trust business
and assets as a whole or substantially as a whole, or any corporation or association resulting from any
merger, conversion, sale, consolidation or transfer to which it is a party, shall be and become successor
Trustee hereunder and shall be vested with all the trusts, powers, rights, obligations, duties, remedies,
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immunities and privileges hereunder as was 1ts predecessor, without the execution or filing of any
instrument or any further act on the part of any of the parties hereto.

Section 1006. Resignation of Trustee. The Trustee and any successor Trustee may at any time
resign from the trusts hereby created by giving 30 days’ written notice to the County, the Company and the
Owners. and such resignation shall take effeet at the end of such 30 days, or upon the carlier appointment
of a successor Trustee by the Owners or by the County; provided, however, that in no event shall the
resignation of the Trustee or any succcssor Trustee become effective until a successor Trustee has been
appointed and has accepted the appointment. If no successor has been appointed and accepted the
appointment within 30 days aller the giving of such notice of resignation, the Trustee may, at the
Company’s expense, petition any court of competent jurisdiction for the appointment of a successor
Trustee.

Section 1007. Removal of Trustee. The Trustee may be removed at any time, with or without
cause, by an instrument or concurrent instruments in writing (a) delivered to the Trustee, the County and
the Company and signed by the Owners of a m ajority in aggregate principal amount of Bonds then
Outstanding, or (b) so long as no Event of Default under this Indenture or the Lease shall have occurred
and be continuing, delivered to the Trustee, the County and the Owners and signed by the Company.

Section 1008. Appointment of Successor Trustee. If the Trustec hereunder resigns or is
removed, or otherwise becomes incapable of acting hercunder, or if it is taken under the control of any
public officer or officers or of a receiver appointed by a court, a successor Truslee (a) rcasonably acceptable
to the County may be appointed by the Company (so long as no Event of Default has occurred and is
continuing), or (b) reasonably acceptable to the County and the Company may be appointed by the Owners
of a majority in aggregate principal amount of Bonds then Outstanding, by an instrument or concurrent
instruments in writing; provided, nevertheless, that in case of such vacancy, the County, by an instrument
exccuted and signed by its Presiding Commissioner and attested by its County Clerk under its seal, may
appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed in the manner
above provided. Any such temporary Trustee so appointed by the County shall immediately and without
further acts be superseded by the successor Trusiee so appointed as provided above. Every such Trustee
appointed pursuant to the provisions of this Section shall be a trust company or bank in good standing and
qualified to accept such trust having, or whose obligations are guaranteed by a financial institution having,
a reported capital, surplus and undivided profits of not less than $30.000.000. If no successor Trustee has
been so appointed and accepted appointment in the manner hercin provided within 30 days of any
resignation or removal, the Trustee, at the Company s expense, or any Owner may petition any court of
competent jurisdiction for the appointment of a successor Trustee, until a successor has been appointed as
above provided.

Section 1009. Vesting of Trusts in Successor Trustee. Every successor Trustee appointed
hereunder shall execute, acknowledge and deliver to its predecessor and also to the County and the
Company an instrument in writing accepting such appointment hereunder, and thereupon such successor
shall. without any further act, deed or conveyance. become fully vested with all the trusts, powers, rights,
abligations. duties, remedies. immunities and privileges of its predecessor and the duties and obligations of
such predecessor hereunder shall thereafter cease and terminate: but such predecessor shall, nevertheless,
on the written request of the County, and upon approval by the County of the records and accounts of the
predecessor Trustee. a release of the predecessor Trustee by the County. and payment ol the rcasonable
fees and expenses of the predecessor Trustee. execule and deliver an instrument transferring Lo such
successor Trustee all the trusts. powers. rights. obligations, duties, remedies. immunities and privileges of
such predecessor hereunder; every predecessor Trustee shall deliver all sceurities and moneys held by it as
Trustee hercunder to its successor. Should any instrument in writing [rom the County be required by any
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predecessor or successor Trustee for more fully and certainly vesting in such successor the trusts, powers,
rights, obligations, duties, remedies, immunities and privileges hereby vested in the predecessor, any and
all such instruments in writing shall, on request, be exccuted, acknowledged and delivered by the County.

Section 1010. Right of Trustee to Pay Taxes and Other Charges. If any tax, assessment or
governmental or other charge upon, or insurance premium with respect to, any part of the Project 1s not
paid as required herein or in the Lease. the Trustee may pay such lax, assessment or governmental charge
or insurance premium, without prejudice, however. to any rights of the Trustee or the Owners hereunder
arising in consequence of such failure; any amount at any {ime so paid under this Section, with interest
therecon from the date of payment at the rate of 10% per annum, shall become an additional obligation
secured by this Indenture, and the same shall be given a preference in payment over any payment of
principal of or interest on the Bonds, and shall be paid out of the proceeds of rents, revenues and receipts
collected from the Project, if not otherwise caused to be paid; but the Trustee shall be under no obligation
to make any such payment unless it has been requested to do so by the Owners of at least 25% of the
aggregate principal amount of Bonds then Outstanding and has been provided adequate funds for the
purpose of such payment.

Section 1011. Trust Estate May be Vested in Co-Trustee.

(a) It is the purpose of this Indenture that there shall be no violation of any law of any
jurisdiction (including particularly the State) denying or restricting the right of banking corporations or
associations to transact business as trustee in such jurisdiction. It is recognized that in case of litigation
under this Indenture or the Lease, and in particular in case of the enforcement of either this Indenture or the
Lease upon the occurrence of an Event of Default or if the Trustee deems that by reason of any present or
future law of any jurisdiction it cannot exercise any of the powers, rights or remedies herein granted to the
Trustee, or take any other action which may be desirable or necessary in connection therewith, it may be
necessary or desirable that the Trustee appoint an additional individnal or institution as a co-trustee or
separate trustee, and the Trustee is hereby authorized to appoint such co-trustee or separate trustee. Such
co-trustee or separate trustee must be approved by the Company so long as the Company is not in default
under the Lease.

(b) If the Trustee appoints an additional individual or institution as a co-trustee or separate
trustee (which appointment shall, so long as no Event of Default has occurred or is continuing to occur
hereunder, be subject to the approval of the Company), each and every remedy, power, right, claim,
demand, cause of action, immunity, title. interest and lien expressed or intended by this Indenture to be
exercised by the Trustee with respect {hereto shall be exercisable by such co-trustee or separate trustee but
only to the extent necessary 10 enable such co-lrustee or separate trustee to exercise such powers, rights and
remedies, and every covenant and obli gation necessary to the exercise thereof by such co-trustee or separate
trustee shall run to and be enforceable by etther of them.

(©) Should any deed, conveyance or instrument in writing from the County be required by the
co-truslee or separate lrustee so appointed by the Trustce for more fully and certainly vesting in and
confirming to such co-trustee such propertics. rights, powers, trusts, duties and obligations. any and all such
deeds. conveyances and instruments in wriling shall, on request, be executed, acknowledged and delivered
by the County.

(d) If any co-lrusice or separale truslee shall die, become incapable of acting, resign or be
removed, all the properties, rights, powers, Lrusts, dutics and obligations of such co-trustee or separate
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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 trustce.

Section 1012.  Accounting. The Trustee shall render an annual accounting for the period ending
December 31 of each year to the County, the Company and to any Owner requesting the same and, upon
the request of the County, the Company or any Owner, at such Owner’s expense, a monthly accounting to
any such party, showing in reasonable detail all financial transactions relating to the Trust Estate during the
accounting period and the balance in any funds or accounts created by this Indenture as of the beginning
and close of such accounting period.

Section 1013. Performance of Duties Under the Lease. The Trustee hereby accepts and agrees
to perform all duties and obligations assigned to it under the Lease.

ARTICLE XI
SUPPLEMENTAL INDENTURES

Section 1101. Supplemental Indentures Not Requiring Consent of Owners. The County and
the Trustee may from time to time, without the consent of or notice to any of the Owners, enter into such
Supplemental Indenture or Supplemental Indentures as shall not be inconsistent with the terms and
provisions hereof, for any one or more of the following purposes:

(a) To cure any ambiguity or formal defect or omission in this Indenture, or to make
any other change which, in the judgment of the Trustee, is not to the material prejudice of the
Trustee or the Owners (provided the Trustee shall be entitled to receive and may rely upon an
opinion of counsel in exercising such judgment);

(b) To grant to or confer upon the Trustee for the benefit of the Owners any additional
rights, remedics, powers or authority that may lawfully be granted to or conferred upon the Owners
or the Trustee or either of them;

() To more precisely identify any portion of the Project or to add additional property
thereto;

(d) To conform this Indenture to amendments to the Lease made by the County and
the Company; or

(e) To subject to this Indenture additional revenues, properties or collateral.
Section 1102.  Supplemental Indentures Requiring Consent of Owners.

(a) Exclusive of Supplemental Indentures covered by Section 1101 hereof and subject to the
terms and provisions contained in this Section, and not otherwise, the Owners of not less than a majority m
aggregate principal amount of the Bonds then Outstanding may, from time to time, anything contained in
this Indenture to the contrary notwithstanding, consent to and approve the execution by the County and the
Trustee of such other Supplemental Indenture or Supplemental Indentures as shall be deemed necessary
and desirable by the County for the purpose of modifying, amending, adding to or rescinding, in any
particular, any of the terms or provisions contained in this Indenture or in any Supplemental Indenture;
provided, however, that without the consent of the Owners of 100% of the principal amount of the Bonds
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then Outstanding, nothing in this Section contained shall permit or be construed as permitting (1) an
extension of the maturity or a shortening of the redemption date of the principal of or interest, if any, on
any Bond issued hereunder, or (2) a reduction in the principal amount of any Bond or the rate of interest
thereon, if any, or (3) a privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (4) a
reduction in the aggregate principal amount of Bonds the Owners of which are required for consent to any
such Supplemental Indenture.

(b) If the County requests the Trustee to enter into any such Supplemental Indenture for any
of the purposes of this Section, the Trustee shall cause notice of the proposed execution of such
Supplemental Indenture to be mailed to each Owner as shown on the bond registration books required by
Section 206 hereof. Such notice shall briefly set forth the nature of the proposed Supplemental Indenture
and shall state that copies thereof are on file at the designated corporate trust office of the Trustee for
inspection by all Owners. If within 60 days or such longer period as may be prescribed by the County
following the mailing of such notice, the Owners of not less than a majority in aggregate principal amount
of the Bonds Outstanding at the time of the execution of any such Supplemental Indenture shall have
consented to and approved the execution thereof as herein provided, no Owner shall have any right to object
to any of the terms and provisions contained therein, or the operation thereof, or in any manner to question
the propricty of the execution thereof, or to enjoin or restram the Trustee or the County from executing the
same or from taking any action pursuant to the provisions thereof.

Section 1103. Company’s Consent to Supplemental Indentures. Anything herein to the
contrary notwithstanding, a Supplemental Indenture under this Article that affects any rights of the
Company shall not become effective unless and until the Company shall consented in writing to the
exccution and delivery of such Supplemental Indenture. The Trustee shall cause notice of the proposed
execution and delivery of any Supplemental Indenture (regardless of whether it affects the Company’s
rights) together with a copy of the proposed Supplemental Indenture to be mailed to the Company at least
15 days before the proposed date of execution and delivery of the Supplemental Indenture.

Section 1104. Opinion of Counsel. In executing, or accepting the additional trusts created by,
any Supplemental Indenture permitted by this Article or the modification thereby of the trusts created by
this Indenture, the Trustee and the County shall receive, and, shall be fully protected in relying upon, an
opinion of counsel addressed and delivered to the Trustee and the County stating that, to the best of
counsel’s actual knowledge, the execution of such Supplemental Indenture is permitted by and in
compliance with this Indenture and will, upon the execution and delivery thereof, be a valid and binding
obligation of the County. The Trustec may, but shall not be obligated to, enter into any such Supplemental
Indenture which affects the Trustee’s rights, duties or immunities under this Indenture or otherwise.

ARTICLE XII
SUPPLEMENTAL LEASES

Section 1201. Supplemental Leases Not Requiring Consent of Owners. The County and the
Trustee shall, without the consent of or notice to the Owners, consent to the execution of any Supplemental
Lease or Supplemental Leases by the County and the Company as may be required (a) by the provisions of
the Lease and this Indenture, (b) for the purpose of curing any ambiguity or formal defect or omission in
the Lease, (c)so as to more precisely identify the Project or add additional property thereto or (d) in
connectlion with any other change (herein which, in the judgment of the Trustee, does not materially and
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adversely affect the Trustee or seeurity for the Owners (provided the Trustee is entitled to receive and rely
upon an opinion of counsel in exercising such judgment).

Section 1202. Supplemental Leases Requiring Consent of Owners. Except for Supplemental
Leases as provided for in Section 1201 hereof. neither the County nor the Trustee shall consent to the
execution of any Supplemental Lease or Supplemental Leases by the County or the Company without the
mailing of notice and the obtaining of the written approval or consent of the Owners of not less than a
majority in aggregate principal amount of the Bonds at the time Outstanding given and obtained as provided
in Section 1102 hereof, If at any time the County and the Company shall request the consent of the Trustee
to any such proposed Supplemental Lease, the Trustce shall cause notice of such proposed Supplemental
Lease to be mailed in the same manner as provided in Section 1102 hereof with respect to Supplemental
Indentures. Such notice shall briefly set forth the nature of such proposed Supplemental Lease and shall
state that copies of the same are on file in the designated corporate trust office of the Trustee for inspection
by all Owners. If within 60 days or such longer period as may be prescribed by the County following the
mailing of such notice, the Owners of not less than a majority in aggregate principal amount of the Bonds
Outstanding at the time of the execution of any such Supplemental Lease shall have consented to and
approved the exccution thereof as herein provided, no Owner shall have any right to object to any of the
terms and provisions contained therein, or the operation thereof, or in any manner (o question the propriety
of the exccution thereof, or to enjoin or restrain the Trustee or the County from executing the same or from

taking any action pursuant (o the provisions thercof.

Section 1203. Opinion of Counsel. In exceuling or consenting to any Supplemental Lease
permitted by this Article, the County and the Trustee shall receive, and shall be fully protected in relying
upon, an opinion of counsel addressed to the Trustee and the County stating that, to the best of counsel’s
actual knowledge, the execution of such Supplemental Lease is authorized or permitted by the Lease and
(his Indenture and the applicable law and will upon the exccution and delivery thereof be valid and binding
obligations of the parties thereto.

ARTICLE XIII
SATISFACTION AND DISCHARGE OF INDENTURE
Section 1301. Satisfaction and Discharge of this Indenture.

(a) When the principal of and interest on all the Bonds have been paid in accordance with their
{erms or provision has been made for such pavment, as provided m Section 1302 hereof, and provision also
made for paying all other sums payable hereunder and under the Lease and the Performance Agreement,
including the reasonable fees and expenses of the Trustee. the County and the Paying Agent to the date of
retirement of the Bonds, then the right. title and interest of the Trustee in respect hereofl shall thereupon
cease. determine and be void. Thereupon, the Trustee shall cancel. discharge and release this Indenture and
shall upon the written request of the County or the Company exccute. acknowledge and deliver to the
County such instruments of satisfaction and discharge or release as shall be required to evidence such
release and the satisfaction and discharge of this Indenture. and shall assign and deliver to the County
(subject to the County’s obligations under Section 11.2 of the Lease) any property at the time subject to
this Indenture which may then be in its possession. excepl amounts in the Bond Fund required to be paid to
the Company under Section 602 hereol and cxcept funds or securities m which such lunds are mvesled
held by the Trustee for the payment of the principal of and interest on the Bonds.



(b) The County is hereby authorized to accept a certilicate by the Trustee that the whole
amount of the principal and interest. if any, so due and payable upon all of the Bonds then Outstanding has
been paid or such payment provided for in accordance with Section 1302 hereof as evidence of salisfaction
of this Indenture, and upon receipt thercol shall cancel and erase the inscription of this Indenture from its
records.

Section 1302. Bonds Deemed to be Paid.

(a) Bonds shall be deemed to be paid within the meaning of this Article when payment of the
principal of and interest thereon to the due date thereof (whether such due date be by reason of maturity or
upon redemption as provided in this Indenture. or otherwise), cither (1) has been made or caused to be made
in accordance with the terms thereof. or (2) has been provided for by depositing with the Trustec or other
commercial bank or trust company having full trust powers and authorized to accept trusts in the State in
trust and irrevocably set aside exclusively for such payment (A) moneys sufficient to make such payment
or (B) Government Securitics maturing as to principal and interest in such amount and at such times as will
ensure the availability of sufficient moneys to make such payment, or (3) has been provided for by
surrendering the Bonds to the Trustee for cancellation. When the Bonds are deemed to be paid hereunder,
as aforesaid, they shall no longer be secured by or entitled to the benefits of this Indenture, except for the
purposes of such payment from such moneys or Government Securilies.

(b) Notwithstanding the foregoing, in the case of Bonds which by their terms may be redeemed
before the stated maturities thereof, no deposit under clause (2) of the immediately preceding paragraph
shall be deemed a payment of such Bonds as aforesaid until, as to all such Bonds which are to be redeemed
before their respective stated maturities, proper notice of such redemption has been given in accordance
with Article III of this Indenture or irrevocable instructions have been given to the Trustee to give such
notice.

(c) Notwithstanding any provision of any other section of this Indenture which may be
contrary to the provisions of this Section, all moneys or Government Securities set aside and held in trust
pursuant to the provisions of this Section for the payment of Bonds shall be applied to and used solely for
the payment of the particular Bonds. with respect to which such moneys or Government Securities have
been so set aside in trust.

ARTICLE X1V
MISCELLANEOUS PROVISIONS
Section 1401.  Consents and Other Instruments by Owners.

(a) Any consent, request, direction. approval. objection or other instrument required by this
Indenture to be signed and executed by the Owners may be in any number of concurrent wrilings ol sumilar
tenor and may be signed or executed by such Owners in person or by agent appointed n wriling. Proof of
the exceution of any such instrument or of the wriling appointing any such agent and of the ownership of
Bonds (other than the assignment of ownership of a Bond) if made in the following manner. shall be
sufficient for any of the purposes of this Indenture, and shall be conclusive in favor of the Trustee with
regard to any action taken. suffered or omitted under anv such instrument, namely:

) The fact and date of the exccution by any Person of any such instrument may be
proved by the cerlificate of any officer in anv jurisdiction who by law has power to take
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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.

2) The fact of ownership of Bonds and the amount or amounts, numbers and other
identification of such Bonds, and the date of holding the same shall be proved by the registration
books of the County maintained by the Trustee pursuant to Section 206 hercof.

(b) In determining whether the Owners of the requisite principal amount of Bonds Outstanding
have given any request, demand, authorization, direction, notice, consent or waiver under this Indenture,
Bonds owned by the Company shall be disregarded and deemed not to be Outstanding under this Indenture,
except that, in determining whether the Trustee shall be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only Bonds which the Trustee knows to be so owned
shall be so disregarded; provided, the foregoing provisions shall not be applicable if the Company is the
only Owner of the Bonds. Notwithstanding the foregoing, Bonds so owned which have been pledged in
good faith shall not be disregarded as aforesaid if the pledgee establishes to the satisfaction of the Trustee
the pledgee’s right so to act with respect to such Bonds and that the pledgee is not the Company or any
affiliate thereof.

Section 1402. Limitation of Rights Under this Indenture. With the exception of rights herein
expressly conferred, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds
is intended or shall be construed to give any Person other than the parties hereto, and the Owners, if any,
any right, remedy or claim under or in respect to this Indenture, this Indenture and all of the covenants,
conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of the
parties hereto and the Owners, as herein provided.

Section 1403. Notices. It shall be sufficient service of any notice, request, complaint, demand or
other paper required by this Indenture to be given or filed with the County, the Trustee, the Company or the
Owners if the same is duly mailed, postage prepaid, sent by overnight delivery or other delivery service or
sent by facsimile:

(a) To the County:

Boone County, Missouri
801 E. Walnut, Room 112
Columbia, Missouri 65201
Attention: County Treasurer
Fax: (573) 886-4311

with a copy to:

Boone County, Missouri

801 E. Walnut, Room 211
Columbia, Missouri 65201
Attention: County Counselor

(b) To the Trustee:
BOKF, N.A.
200 North Broadway. Suite 1710

St. Louis, Missoun 63102
Attention: Corporate Trust Department
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Fax: (913) 802-5795
(c) To the Company:

Plumrose USA, Inc. (d/b/a Swift Prepared Foods)
651 W. Washington Blvd., Suite 304

Chicago, Illinois 60661

Attention: Legal Department

with a copy to:

McGrath North Mullin & Kratz, PC LLO
1601 Dodge Street, Suite 3700

Omaha, Nebraska 68102

Attention: Steven P. Case, Esq.

(d) To the Owners if the same is duly mailed by first-class, registered or certified mail
addressed to cach of the Owners of Bonds at the time Qutstanding as shown by the bo nd registration
books required by Section 206 hereof to be kept at the corporate trust office of the Trustee.

All notices given by certified or registered mail as aforesaid shall be deemed fully given as of the
date they are so mailed; provided, however, that notice to (he Trustee shall be effective only upon receipt.
All notices given by overnight delivery or other delivery service shall be deemed fully given as of the date
when received. All notices given by facsimile shall be deemed fully given as of the date when received. A
duplicate copy of each notice, certificate or other communication given hereunder by either the County or
the Trustee to the other shall also be given to the Company. The County, the Company and the Trustee
may from time to time designate, by notice given hercunder to the others of such partics, such other
addresses to which subsequent notices, certificates or other communications shall be sent.

Section 1404. Severability. If any provision of this Indenture is held or deemed to be invalid,
inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions or in all
jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof or any
constitution or statute or rule of public policy, or for any other reason. such circumstances shall not have
the offect 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 whatsoever.

Section 1405. Execution in Counterparts. This Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
mstrument.

Section 1406. Governing Law. This Indenture shall be governed exclusively by and construed
in accordance with the applicable laws of the State.

Section 1407. Electronic Transaction. The parties agree that the transaction described herein
may be conducted and related documents may be sent. stored and received by clectronic means. Copies,
lelecopies, lacsimiles, electronic files and other reproductions of original exccuted 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 courl of law.
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Section 1408. Anti-Discrimination Against Israel Act. Pursuant to Section 34.600 of the
Revised Statutes of Missouri, the Trustee certifies it is not currently engaged in and shall not, for the
duration of this Indenturc, engage in a boycolt of goods or services [rom (a) the State of Israel,
(b) companies doing business in or with the State of Isracl or authorized by, licensed by or organized under
the laws of the State of Isracl or (c) persons or entities doing business in the State of Israel.

[Remainder of this page intentionally left blank.)
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IN WITNESS WHEREOF, the County has caused this Indenture to be signed in its name and
behalf by its Presiding Commissioner and the seal of the County to be hereunto atfixed and attested by the
County Clerk, and to evidence its acceptance of the trusts hereby created, the Trustee has caused this
Indenture to be signed in its name and behalf by its duly authorized officer, all as of the date first above
written.

BOONE COUNTY, MISSOURI

77 or
By: fi"L_'g_".,r_‘ ;;(_i_éif A0 (l
Name: Daniel K. Atwill
Title: Presiding Commissioner

[SEAL]

ATTEST:

By: %\%7%//_\

Name: Brianna L.. Lennon
Title: County Clerk

Trust Indenture

Boone County, Missouri

Taxable Industrial Development Revenue Bonds
(Swift Prepared Foods Project)

Series 2022



BOKF, N.A., as Trustee

By:

Name: Victor Zarrilli

Title: Senior Vice President
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Name: Admir Gusic
Title: Vice President

Trust Indenture
Boone County. Missouri
Taxable Industrial Development Revenue Bonds

(Swill Prepared Foods Project)
Series 2022



EXHIBIT A

PROJECT SITE

The real property located in Boone County, Missouri, upon which the Project Improvements and
Project Equipment will be located, as more specifically described below:

Lot 1, PLUMROSE USA, INC,, INC. FINAL PLAT, a subdivision of the City of Columbia, Boone County,
Missouri
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EXHIBIT B
PROJECT IMPROVEMENTS
The Project Improvements consists of the following Phase I Project Improvements and the Phase
11 Project Improvements on the Project Site, to the extent paid for with Bond proceeds:

Phase 1 Project Improvements: the construction of an approximately 275,000 square foot Italian
meats and charcuterie production facility and cold storage warehouse on the Project Site.

Phase 11 Project Improvements: the construction of an approximately 50,000 addition to the then-
existing Italian meats and charcuterie production facility and cold storage warehouse on the Project Site to
provide for additional processing and packaging capabilities.
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EXHIBIT C
PROJECT EQUIPMENT

The Project Equipment consists of all items of equipment or other personal property designated by
the Company now or hereafter procured, assembled, or installed on the Project Site by the Company
pursuant to Article IV of the Lease and paid for, or reimbursed, with proceeds of Bonds and all additions,
replacements, alterations, substitutions (hereto now or hereafter effected and specifically designated by the
Company. A replacement item may be included by the Company as a part of the Project Equipment under
the conditions set forth in the Lease.

C-1



EXHIBIT D
FORM OF BONDS
THIS BOND OR ANY PORTION HEREOF MAY BE TRANSF ERRED,

ASSIGNED OR NEGOTIATED ONLY TO AN APPROVED INVESTOR
AS DEFINED IN THE HEREIN DESCRIBED INDENTURE.

No. 1 Not to Exceed
$186,000,000
UNITED STATES OF AMERICA
STATE OF MISSOURI
BOONE COUNTY, MISSOURI

TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND
(SWIFT PREPARED FOODS PROJECT)

SERIES 2022
Interest Rate Maturitv Date Dated Date
5.00% December 1,2032 December [ ], 2022

OWNER: PLUMROSE USA, INC. (D/B/A SWIFT PREPARED FOODS)

MAXIMUM PRINCIPAL AMOUNT: ONE HUNDRED EIGHTY SIX MILLION
DOLLARS

BOONE COUNTY, MISSOURI, a county of the first classification and municipal corporation
organized and existing under the laws of the State of Missouri (the “County™), for value received. promiscs
{o pay. but solely from the source hereinafier referred to, to the Owner named above, or registered assigns
thereof. on the Maturity Date shown above, the principal amount shown above, or such lesser amount as
may be outstanding hereunder as reflected on Schedule T hereto held by the Trustee as provided m the
hereinafter referred to Indenture. The County agrees to pay such principal amount to the Owner in any coin
or currency of the United States of America which on the date of payment thereof is legal tender for the
payvment of public and private debts, and in like manner to pay (o the Owner hereol, either by check or draft
mailed to the Owner at a stated address as it appears on the bond registration books of the County kept by
the Trustee under the within mentioned Indenture or, in certain situations authorized in the Indenture. by
internal bank transfer or by wire transfer to an account mn a commercial bank or savings institution located
in the continental United States. Interest on the Cumulative Outstanding Principal Amount (as hereinafter
defined) at the per annum Interest Rate stated above, payable in arrears on cach December 1, commencing
on December 1, 2022, and continuing thereafter until the earlier of the date on which said Cumulative
Outstanding Principal Amount is paid in full or the Maturity Date. Interest on cach advancement of the
principal amount of this Bond shall accrue from the date that such advancement is made. com puted on the
basis of a vear of 360 days consisting of 12 months of 30 days cach.



As used herein, the term “Cumulative Qutstanding Principal Amount” means all Bonds
outstanding under the terms of the hereinafler-defined Indenture, as reflected on Schedule I hereto
maintained by the Trustee.

THIS BOND is one of a duly authorized series of Bonds of the County designated the “Boone
County, Missouri, Taxable Industrial Development Revenue Bonds (Swift Prepared Foods Project), Series
20227 in the maximum aggregate principal amount of $186,000,000 (the “Bonds™), to be issued for the
purpose of (a) acquiring certain real property in the County (the “Project Site”) currently owned by
Plumrose USA, Inc. (d/b/a Swift Prepared Foods), a Delaware corporation (the “Company”), (b) making
certain real properly improvements on the Project Site, including constructing an approximately 275,000
square foot Italian meats and charcuterie production facility and cold storage warehouse on the Project Site
(the “Phase 1 Project Improvements”) and subsequently constructing an approximately 50,000 square
foot addition to the facility to provide for additional processing and packaging capabilities (the “Phase 11
Project Improvements,” together with the Phase I Project Improvements, the “Project Improvements™),
and (ii1) acquiring and installing certain equipment and other personal property within the Project
Improvements (the “Project Equipment,” collectively with the Project Site and the Project Improvements,
the “Project”). The Couny will lease the Project to the Company, under the terms of a Lease Agreement
dated as of November 1, 2022 (said Lease Agreement, as amended and supplemented from time to time in
accordance with the provisions thereof, being herein called the “Lease”), between the County and the
Company, all pursuant to the authority of and in full compliance with the provisions, restrictions and
limitations of the Constitution and statutes of the State of Missouri, including particularly the Act, and
pursuant to proceedings duly had by the County Commission.

THE BONDS are issued under and are equally and ratably secured and entitled to the protection
given by a Trust Indenture dated as of November 1, 2022 (said Trust Indenture, as amended and
supplemented from time to time in accordance with the provisions thereof, being herein called the
“Indenture”), between the County and BOKF, N.A., St. Louis, Missour1, as trusteec (the “Trustee”).
Capitalized terms not defined herein shall have the meanings set forth in the Indenture.

Reference is hereby made to the Indenture for a description of the provisions, among others, with
respect to the nature and extent of the security for the Bonds, the rights, duties and obligations of the County,
the Trustee and the Owners, and the terms upon which the Bonds are issued and secured.

THE BONDS are subject to redemption and payment at any time before the stated maturity thereof,
at the option of the County, upon written instructions from the Company, (1) in whole, if the Company
exercises its option to purchase the Project and deposits an amount sufficient to effect such purchase
pursuant to the Lease on the applicable redemption date, or (2) in part, if the Company prepays additional
Basic Rent pursuant to the Lease; provided, however, if only a portion of the Bonds are to be redeemed,
Bonds aggregating at least 10% of the maxumum principal amount of Bonds authorized under the Indenture
shall not be subject to redemption and payment before the stated maturity thereof. Any redemption of
Bonds pursuant to this paragraph shall be at a redemption price equal to the par value thereof being
redeemed, plus accrued interest thereon, without premium or penally, to the redemption date.

THE BONDS are subject to mandatory redemption, in whole or in part, to the extent of amounts
deposited in the Bond Fund pursuant to Sections 9.1(f) or 9.2(¢) of the Lease, n the event of substantial
damage to or destruction or condemnation of substantially all of the Project. Bonds to be redeemed pursuant
to this paragraph shall be called for redemption by the Trustec on the carliest practicable date for which
timely notice of redemption may be given as provided under the Indenture. Any redemption of Bonds
pursuant lo this paragraph shall be at a redemption price equal to the par value thereof being redeemed, plus
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accrued interest thercon, without premium or penalty, to the redemption datc. Before giving notice of

redemption to the Owners pursuant to this paragraph, money in an amount cqual to the redemption price
shall have been deposited in the Bond Fund,

If the Bonds are to be called for optional redemption, the Company shall deliver written notice to
the County and the Trustee that it has clected to redeem all or a portion of the Bonds at least 40 days 10
days if there is one Owner) before the scheduled redemption date. The Trustee shall then deliver wrilten
notice to the Owner of this Bond at lcast 30 days (five days if there is one Owner) before the scheduled
redemption date by first-class mail (or facsimile, if there is one Owner) stating the date upon which the
Bonds will be redeemed and paid.

THE BONDS, including interest thereon, are special obligations of the County and arc payable
solcly out of the rents, revenues and receipts derived by the County from the Project and the Lease and not
from any other fund or source of the County. and are secured by a pledge and assignment of the Project and
of such rents, revenues and receipts, including all rentals and other amounts to be received by the County
under and pursuant to the Lease, all as provided in the Indenture. The Bonds do not constitute a general
obligation of the County or the State of Missouri, and neither the County nor the State of Missouri shall be
liable thereon, and the Bonds shall not constitute an indebtedness within the meaning of any constitutional,
charter or statutory debt limitation or restriction and are not payable in any manner by taxation. Pursuant
to the provisions of the Lease, rental payments su Ticient for the prompt payment when due of the principal
of and interest on the Bonds are Lo be paid by the Company directly to the Trustee for the account of the
County and deposited in a special fund created by the County and designated the “Boone County, Missouri,
Bond Fund — Swift Prepared Foods Project.”

THE OWNER of this Bond shall have no right to enforce the provisions of the Indenture or to
institute action to enforce the covenants therein, or to take any action with respect to any Event of Default
under the Indenture, or to institute, appear in or defend any suit or other proceedings with respect thereto,
except as provided in the Indenture. In certain events, on the conditions, in the manner and with the elfect
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 payablc before the stated maturity thereof, together with interest
accrued thereon. Modifications or alterations of this Bond or the Indenture may be made only to the extent
and in the circumstances permitted by the Indenture.

THIS BOND is transferable, as provided in the Indenture, only upon the books of the County kept
(or that purpose at the above-mentioned office of the Trustee by the Owner hercol in person or by such
Person’s duly authorized atlorney. upon surrender of this Bond together with a written instrument of trans(er
reasonably satisfactory to the Trustee duly exceuted by the Owner or such Person’s duly authorized
attorney, and thercupon a new fully-registered Bond or Bonds, in the same aggregale principal amounts.
shall be issued to the transferee in exchange therefor as provided in the Indenture. and upon payment of the
charges therein prescribed. The County, the Trustee and any Paving Agent may deem and treat the Person
in whose name this Bond is registered as the absolule owner hereof for the purpose of receiving payment
of, or on account of, the principal or redemption price hereof and interest duc hereon and for all other
purposes.

THE BONDS are issuable in the form of one fully-registered Bond in the maximum principal
amount of $186,000,000.



THIS BOND shall not be valid or become obligatory for any purposes or be entitled to any security
or benefit under the Indenture until the Certificate of Authentication hercon shall have been executed by
the Trustee.

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things required to
exist, happen and be performed precedent to and in the execution and delivery of the Indenture and the
issuance of this Bond do exist, have happened and have been performed in due time, form and manner as
required by the Constitution and laws of the State of Missouri.

IN WITNESS WHEREOF, Boone County, Missouri, has caused this Bond to be executed in its
name by the manual or facsimile signature of its Presiding Commissioner, attested by the manual or
facsimile signature of its County Clerk and its corporate seal to be affixed hereto or imprinted hereon, and
has caused this Bond to be dated the date set forth above.

CERTIFICATE OF AUTHENTICATION BOONE COUNTY, MISSOURI

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

Presiding Commissioner
Registration Date:

BOKF, N.A.,
as Trustee

ATTEST: (Seal)

By

Authorized Si—gnatory County Clerk




SCHEDULE I

TABLE OF CUMULATIVE OUTSTANDING PRINCIPAL AMOUNT

BOONE COUNTY, MISSOURI
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND
(SWIFT PREPARED FOODS PROJECT)

SERIES 2022
Bond No. 1
Cumulative
Qutstanding Notation
Principal Amount | Principal Amount Principal Made
Date Advanced Redeemed Amount By




FORM OF ASSIGNMENT

(NOTE RESTRICTIONS ON TRANSFERS)

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

Print or Typewrite Name, Address and Social Security or
other Taxpayer Identification Number of Transferce

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within Bond on the books kept by the Trustee
for the registration and transfer of Bonds. with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must
correspond with the name of the Owner as it
appears upon the face of the within Bond in every
particular.

Medallion Signature Guarantee:
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EXHIBIT E

FORM OF REPRESENTATION LETTER

Boone County, Missouri
801 E. Walnut, Room 112
Columbia, Missouri 65201

Attention: County Treasurer

BOKF, N.A.

200 North Broadway, Suite 1710

St. Louis, Missouri 63102

Attention: Corporate Trust Department

Re: $186,000,000 Maximum Principal Amount of Taxable Industrial Development Revenue
Bonds (Swift Prepared Foods Project), Series 2022 of Boone County, Missouri

Ladies and Gentlemen:

In connection with the purchase of the above-referenced bonds (the “Bonds™), the undersigned
purchaser of the Bonds (the “Purchaser”) hereby represents, warrants and agrees as follows:

1. The Purchaser fully understands that (a) the Bonds have been issued under and pursuant to
a Trust Indenture dated as of November 1, 2022 (the “Indenture”), between Boone County, Missouri (the
“County”), and BOKF, N.A., as trustee (the “Trustee”), (b) the Bonds are payable solely out of certain
rents, revenues and receipts to be derived from the leasing or sale of the Project (as defined in the Indenture)
to Plumrose USA. Inc. (d/b/a Swift Prepared Foods), a Delaware corporation (the “Company”), under a
Lease Agreement dated as of November 1, 2022 (the “Lease”). between the County and the Company, with
certain of such rents, revenues and receipts being pledged and assigned by the County to the Trustee under
the Indenture to secure the payment of the principal of and interest on the Bonds, (c¢) the Bonds and the
interest thercon shall not constitute general obligations of the County, the Statc of Missouri or any political
subdivision thereof, and none of the County, the State of Missouri or any political subdivision thercof shall
be liable thereon, and (d) the Bonds do not constitute an indebtedness within the meaning of any
constitutional, statutory or charter debt limitation or restriction and are not payable in any manner by
taxation.

21 The Purchaser understands that the Bonds have not been registered under the Securities
Act of 1933, as amended (the “1933 Act”), or the securities laws of any state and will be sold to the
Purchaser in reliance upon certain exemptions from registration and in reliance upon the representations
and warranties of the Purchaser set forth herein.

3. The Purchaser understands that the Bonds are transferable only in the manner provided for
in the Indenture and discussed below and warrants that it is acquiring the Bonds for its own account with
the intent of holding the Bonds as an investment, and the acquisition of the Bonds is not made with a view
toward their distribution or for the purpose of offering, selling or otherwise participating in a distribution
of the Bonds.
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4, The Purchaser agrees not to attempt to offer, sell, hypothecate or otherwise distribute the
Bonds to others unless authorized by the terms of the Indenture and upon receipt of any required opinion
of counsel acceptable to the County, the Company, the Trustee and the purchaser that all registration and
disclosure requirements of the Securities and Exchange Commission and all other appropriate federal and
State of Missouri securities laws and the securities law of any other applicable state are complied with.

St The Company has (a) furnished to the Purchaser such information about itself as the
Purchaser deems necessary in order for it to make an informed investment decision with respect to the
purchase of the Bonds, (b) made available to the Purchaser, during the course of this transaction, ample
opportunity to ask questions of, and to receive answers from, appropriate officers of the County and the
terms and conditions of the offering of the Bonds, and (c) provided to the undersigned all additional
information which it has requested.

6. The Purchaser acknowledges that no offering document has been prepared in connection
with the sale of the Bonds. The Purchaser further acknowledges that it has timely received in satisfactory
form and manner all proceedings, certificates, opinions, letters and other documents required to be
submitted to Purchaser pursuant to the Bond Purchase Agreement prior to or on the date of the delivery of
and payment for the Bonds, and that the County and the Company have in all respects complied with and
satisfied all of their respective obligations to Purchaser which are required under the Bond Purchase
Agreement to be complied with and satisfied on or before such date.

7 The Purchaser is now, and was when it agreed to purchase the Bonds, familiar with the
operations of the Company and fully aware of the terms and risks of the Bonds and that Purchaser is relying
on its own knowledge and investigation of facts and circumstances relating to the purchase of the Bonds.
Purchaser believes that the Bonds being acquired are a security of the type that Purchaser wishes to purchase
and hold for investment and that the nature and amount thereof are consistent with its investment program.

8. The Purchaser is fully aware of and satisfied with (a) the current status of the title to the
Project and any issues related thereto and (b) the terms, amounts and providers of the insurance maintained
pursuant to Article VII of the Lease, and the undersigned is purchasing the Bonds with full knowledge of
such matters.

9. The Purchaser understands and agrees that the interest on the Bonds s subject to federal
and state income taxation.

10. The Purchaser hereby directs the Trustee to hold the Bonds in trust pursuant to
Section 204(c) of the Indenture.

11. The Purchaser is (a) the lessee under the Lease, (b) a “qualified institutional buyer” under

Rule 144A promulgated under the Securities Act of 1933, or (¢) any general business corporation or
enterprise with total assets in excess of $100,000,000.

Dated: .20

[PURCHASER OF BONDS]

By:
Name:
Title:
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BOONE COUNTY, MISSOURI,
As Lessor

AND

PLUMROSE USA, INC. (D/B/A SWIFT PREPARED FOODS),
As Lessee

LEASE AGREEMENT

Dated as of November 1, 2022

Relating to:

$186,000,000
(Aggregate Maximum Principal Amount)
Boone County, Missouri
Taxable Industrial Development Revenue Bonds
(Swift Prepared Foods Project)
Series 2022

Certain rights of Boone County, Missouri (the “County”), in this Lease Agreement have been pledged
and assigned to BOKF, N.A,, St. Louis, Missouri, as Trustee under the Trust Indenture dated as of
November 1, 2022, between the County and the Trustee.
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LEASE AGREEMENT

THIS LEASE AGREEMENT, dated as of November 1, 2022 (this “Lease”), between BOONE
COUNTY, MISSOURIL, a county of the first classification and municipal corporation organized and
existing under the laws of the State of Missouri (the “County”), as lessor, and PLUMROSE USA, INC.
(D/B/A SWIFT PREPARED FOODS), a Delaware corporation, as lessee (the “Company”);

RECITALS:

1. The County is authorized and empowered pursuant to the provisions of Article VI,
Section 27(b) of the Missouri Constitution and Sections 100.010 through 100.200, inclusive, of the Revised
Statutes of Missouri, as amended (collectively, the “Act”) to purchase, construct, extend, improve and
equip certain projects (as defined in the Act), to issue industrial revenue bonds for the purpose of providing
funds to pay the costs of such projects and to lease or otherwise dispose of such projecis to private persons
or businesses for manufacturing, commercial, research and development, warehousing and industrial
development purposes upon such terms and conditions as the County shall deem advisable.

2. Pursuant to the Act, the County Commission of the County adopted Commission Order
No. 74-2021 on February 25, 2021, (a) approving an application from Plumrose USA, Inc. (d/b/a Swift
Prepared Foods), a Delaware corporation (the “Company”), for an economic development project for the
Company, and (b) declaring the intent of the County to issue taxable industrial development revenue bonds
to provide funds to finance the costs of the economic development project.

3. Following notice to affected taxing jurisdictions in accordance with Section 100.059.1 of
the Act, the County Commission adopted Commission Order No. 503-2021 on December 9, 2021, (a)
approving a plan for the Company’s economic development project consisting of (1) acquiring an
approximately 80.77 acre parcel of real property located at 5008 Paris Road in the County (the “Project
Site,” as more fully described in Exhibit A hereto), (ii) making certain real property improvements on the
Project Site, including initially constructing an approximately 275,000 square foot Italian meats and
charcuterie production facility and cold storage warehouse on the Project Site (the “Phase I Project
Improvements”) and subsequently constructing an approximately 50,000 square foot addition to the
production facility on the Project Site to provide for additional processing and packaging capabilities (the
“Phase II Project Improvements,” together with the Phase I Project Improvements, the “Project
Improvements,” as more fully described in Exhibit B hereto), and (iii) acquiring and installing certain
equipment and other personal property within the Project Improvements (the “Project Equipment,” as
more fully described in Exhibit C hereto, the Project Site, the Project Improvements and the Project
Equipment collectively being the “Project”), to be financed out of proceeds of taxable industrial revenue
bonds to be issued by the County under the Act, and (b) approving a Performance Agreement (defined
herein) for the purpose of setting forth the terms and conditions of the Project’s exemption from ad valorem
real and personal property taxes and certain payments in lieu of taxes to be made by the Company with
respect to the Project.

4. Pursuant to the Act, the County Commission adopted Commission Order No. 312-2022
(the “Order™) on October 27, 2022, authorizing (he County to issue its Taxable Industrial Development
Revenue Bonds (Swift Prepared Foods Project), Series 2022, in the aggregale maximum principal amount
of $186.000,000 (the “Bonds”) to pay costs of the Project.
5. Pursuant to the Order, the County is authorized (a) to enter into a Trust Indenture of even
date herewith (the “Indenture”) with BOKF, N A, St. Louis, Missouri, as trustee (the “Trustee”), for the



purpose of issuing and securing the Bonds, as therein provided, (b) to enter into a Base Lease of even date
herewith (the “Base Lease”) with the Company, as lessor, under which the County, as lessee, will initially
acquire a leasehold interest in the Project Site and the Project Improvements (collectively, the “Real
Property”), and (c) to enter into this Lease with the Company, as lessee, under which the County, as lessor,
will cause the construction of the Project Improvements and the acquisition and installation of the Project
Equipment on the Project Site and will lease the Project Site, the Project Improvements and the Project
Equipment (i.e. the Project) to the Company in consideration of rental payments to be paid by the Company
that will be sufficient to pay the principal of and interest on the Bonds.

6. Prior to the Transfer Date (as defined herein), the Company shall lease the Real Property
portion of the Project to the County pursuant to the Base Lease, and the County shall in turn lease the Real
Property to the Company pursuant to this Lease, and this Lease shall be considered a sublease of the Real
Property portion of the Project. On the Transfer Date, the Company shall convey the Real Property portion
of the Project to the County by Special Warranty Deed and the Real Property shall continue to be leased by
the County to the Company pursuant to this Lease, and this Lease shall be considered a direct lease with
respect to the Real Property portion of the Project.

7. Pursuant to the foregoing, the County desires to lease the Project to the Company and the
Company desires to lease the Project from the County, for the rentals and upon the terms and conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the mutual representations, covenants
and agreements herein contained, the receipt and sufficiency of which are hereby acknowledged, the County
and the Company do hereby represent, covenant and agree as follows:

ARTICLE1
DEFINITIONS

Section 1.1.  Definitions of Words and Terms. In addition to any words and terms defined
elsewhere in this Lease and the words and terms defined in Section 101 of the Indenture (which definitions
are hereby incorporated by reference), the following words and terms as used in this Indenture shall have
the following meanings, unless some other meaning is plainly intended:

“ A dditional Rent” means the additional rental described in Section 5.2 hereof.
“Basic Rent” means the rental described in Section 5.1 hereof.

“Environmental Law” means and includes the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act, the Superfund
Amendments and Reauthorization Act of 1986, any other “Superfund” or “Superlien” law, or any other
federal, state or local statute, law, ordinance, code, rule, regulation, order or decree regulating, relating to,
or imposing liability or standards of conduct concerning any Hazardous Materials, as now or at any time
hereafter in effect.

“Full Insurable V alue” means the actual replacement cost of the Project less physical depreciation
as determined in accordance with Section 7.2(a) hereof.

-



“Lease Term” means the period from the effective date of this Lease until the expiration hereof
pursuant to Section 3.2 of this Lease.

“Net Proceeds” means, when used with respect to any insurance or condemnation award with
respect to the Project, the gross proceeds from the insurance or condemnation award remaining after
payment of all expenses (including attorneys” fees, Trustee’s fees and any extraordinary expenses of the
County and the Trustee) incurred in the collection of such gross proceeds.

“permitted Encumbrances” means, as of any particular time, as the same may encumber the
Project Site, (a) liens for ad valorem taxes and special asscssments not then delinquent, (b) the Indenture,
the Base Lease, this Lease and the Performance Agreement, (¢) utility, access and other casements and
rights-of-way, mineral rights, restrictions, exceptions and encumbrances that will not materially interfere
with or impair the operations being conducted on the Project Site or casements granted to the County, (d)
such minor defects, irregularities, encumbrances, easements, rights-of-way and clouds on title as norm ally
exist with respect to properties similar in character Lo the Project Site and as do not in the aggregate
materially impair the property affected thereby for the purpose for which it was acquired or is held by the
County. (¢) liens or security interests granted pursuant to this Lease, any Leasehold Mortgage or any other
Financing Document, and () such exceptions to title set forth in the Commitment for Title Insurance No.
NCS-1152260-OMHA., issued by First American Title Insurance Company on October 19, 2022. Nothing
in this definition shall authorize or permit any party other than the Company to create or consent to the
creation of any Permitted Encumbrance.

“Plans and Specifications” means the plans and specifications prepared for and showing the
Project, as amended by the Company from time to time prior to the Completion Date, the same being duly
certified by the Company, and on file with the Company or with the architect/engineers retained by the
Company for the Project, and which shall be available for reasonable inspection by the County, the Trustee
and their duly appointed representatives.

“Transfer Date” means the date upon which the Company transfers fee title of the Real Property
to the County pursuant to Section 4.5 hereof, which date shall occur within the same calendar year as the
Completion Date of the Phase I Project Improvements.

Section 1.2.  Rules of Interpretation.

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

(b) Unless the context otherwise indicates, words importing the singular number shall include
the plural and vice versa, and words im porting Persons shall include finms, associations and corporations,
including governmental entities, as well as natural Persons.

(©) Wherever in this Lease it is provided that either party shall or will make any payment or
perform or refrain from performing any act or obligation, each such provision shall, even though not so
expressed, be construed as an express covenant to make such payment or to perform, or not to pcrlbnn, as
the case may be, such act or obligation.

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



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

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

Section 1.3.  Date of Lease. The dating of this Lease as of November 1, 2022, is intended as
and for the convenient identification of this Lease only and is not intended to indicate that this Lease was
executed and delivered on said date, this Lease being executed and delivered and becoming effective
simultaneously with the initial issuance of the Bonds.

Section 1.4.  Acceptance of Indenture. The Company acknowledges that it has received an
executed copy of the Indenture and that it is familiar with the terms and conditions of the Indenture. The
Company further covenants that it will comply with all the conditions and covenants contained in the
Indenture relating to the Company and the Project, and that it will not take any action which would cause a
default thereunder or jeopardize the rights of the Trustee, the County or the Bondowners.

ARTICLE 1I
REPRESENTATIONS

Section 2.1.  Representations by the County. The County makes the following representations
as the basis for the undertakings on its part herein contained:

(a) The County is a county of the first classification and municipal corporation duly
organized and validly existing under the laws of the State of Missouri. Under the provisions of the
Act, the County has lawful power and authority to enter into the transactions contemplated by this
Lease and to carry out its obligations hereunder. By proper action of the County Commission, the
County has been duly authorized to execute and deliver this Lease, acting by and through its duly
authorized officers.

(b) As of the date of delivery hereof, the County agrees to (1) acquire the Real Property
(initially, the County shall acquire a leasehold interest in the Real Property pursuant to the Base
Lease, and, upon substantial completion of the Phase I Project Improvements, the County shall
acquire fee title to the Real Property), subject to Permitted Encumbrances, (2) acquire, purchase,
construct, equip and improve, or cause to be acquired, purchased, constructed, equipped and
improved, the Project Improvements on the Project Site and (3) acquire and install, or cause to be
acquired and installed, the Project Equipment on the Project Site. Upon the Transfer Date, the
County will acquire a fee interest in the Real Property from the Company pursuant to the Special
Warranty Deed dated the Transfer Date, in substantially the form attached as Exhibit E hereto (the
“Deed”), subject to Permitted Encumbrances. The County agrees to leasc the Project to the
Company and to sell the Project to the Company if the Company exercises ils option to purchase
the Project or upon termination of this Lease, all for the purpose of furthering the public purposes
of the Act.

(c) To finance the costs of the Project, the County proposes o issue the Bonds which
will be scheduled to mature as set forth in Article IT of the Indenture and will be subject to
redemption prior to maturity in accordance with the provisions of Article I1I of the Indenture.



(d) The Bonds are to be issued under and secured by the Indenture, pursuant to which
the Project and the net eamnings therefrom, consisting of all rents, revenues and receipts to be
derived by the County from the leasing or sale of the Project, will be pledged and assigned to the
Trustee as security for payment of the principal of and mterest on the Bonds and amounts owing
pursuant to this Lease.

) The County will not knowingly take any affirmative action that would permit a
lien to be placed on the Project or pledge the revenues derived therefrom for any bonds or other
obligations, other than the Bonds, except with the written consent of the Authorized Company
Representative.

® The County shall have no authority to operate the Project as a business or in any
other manner except as the lessor thereof or potentially as lessee of a portion thereof, except
subsequent to an Event of Default hereunder.

(2) The purchase, construction, improvement and equipping of the Project and the
leasing of the Project by the County to the Company will further the public purposes of the Act.

(h) To the County’s knowledge, no member of the County Commission or any other
officer of the County has any significant or conflicting interest, financial, employment or otherwise,
in the Company or in the transactions contemplated hereby.

Section 2.2.  Representations by the Company. As of the date of execution and delivery of
this Lease, the Company makes the following representations as the basis for the undertakings on its part
herein contained:

(a) The Company is a corporation duly incorporated, validly existing and in good
standing under the laws of the State of Delaware and is authorized to conduct business in the State
of Missouri.

(b) The Company has lawful power and authority to enter into this Lease and to carry

out its obligations hereunder and by proper action of its government body, the Company has been
duly authorized to execute and deliver this Lease, acting by and through its duly authorized officers.

©) The execution and delivery of this Lease, the consummation of the transactions
contemplated hereby and the performance of or compliance with the terms and conditions of this
Lease by the Company will not conflict with or result in a material breach of any of the terms,
conditions or provisions of, or constitute a material default under, any mortgage, deed of trust, lease
or any other corporate restrictions or any agreement or instrument to which the Company is a party
or by which it or any of its property is bound, or the Company’s organizational documents, or any
order, rule or regulation applicable to the Company or any of its property of any court or
governmental body, or constitute a material default under any of the foregoing, or result in the
creation or imposition of any prohibited lien, charge or encumbrance of any nature whatsoever
upon any of the property or assets of the Company under the terms of any instrument or agreement
to which the Company is a party.

(d) The estimated costs of the purchase, construction, improvement and equippmng ol
the Project are in accordance with sound engineering and accounting principles.



(e) The Project will comply in all material respects with all presently applicable
building and zoning, health, environmental and safety orders and laws and all other applicable laws,
rules and regulations.

® The Project is located wholly within Boone County, Missouri.

ARTICLE 11
GRANTING PROVISIONS

Section 3.1.  Granting of Leasehold Estate. The County hereby (a) exclusively rents, leases
and lets the Project Equipment to the Company, (b) prior to the Transfer Date, exclusively subleases to the
Company the County’s leaschold interest in the Real Property and (c) after the Transfer Date, exclusively
rents, leases and lets the Real Property to the Company. The Company hereby rents, leases and hires the
Project from the County, subject to Permitted Encumbrances, for the rentals and upon and subject to the
terms and conditions herein contained.

Section 3.2.  Lease Term. This Lease shall become effective upon its delivery, and subject to
sooner termination pursuant to the provisions of this Lease, shall have a term commencing as of the date of
this Lease and terminating on December 1, 2032.

Section 3.3.  Possession and Use of the Project.

(a) The County covenants and agrees that as long as neither the County nor the Trustee has
exercised any of the remedies set forth in Section 12.2 hereof following the occurrence and continuance of
an Event of Default, as defined in Section 12.1 hereof, the Company shall have sole and exclusive
possession of the Project (subject to Permitted Encumbrances and the County’s and the Trustee’s right of
access pursuant to Section 10.3 hereof) and shall and may peaceably and quietly have, hold and enjoy the
Project during the Lease Term. The County covenants and agrees that it will not take any action, other than
expressly pursuant to Article XII hereof, the Indenture, the Base Lease or the Performance Agreement, to
prevent the Company from having quiet and peaceable possession and enjoyment of the Project during the
Lease Term and will, at the request and expense of the Company, cooperate with the Company in order that
the Company may have quict and peaccable possession and enjoyment of the Project and will defend the
Company’s enjoyment and possession thereof against all parties.

(h) Subject to the provisions of this Section, the Company shall have the right to use the Project
for any lawful purpose contemplated by the Act, this Lease and the Performance Agreement. The Company
shall comply in all material respects with all statutes, laws, ordinances, 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, as to the manner of use or the condition of the Project,
or that otherwise may be applicable by virtue of the County’s interest in the Project. In the event of
demonstrated noncompliance with such statutes, laws, ordinances, orders, judgments, decrees, regulations,
directions and requirements the Company will take all reasonable steps to comply with such statutes, laws,
ordinances, orders, judgments, decrees, regulations, directions and requirements. The Company shall also
comply with the mandatory requirements, rules and regulations of all insurers under the policies carried
under the provisions of Article VII hercof. The Company shall pay all costs, expenses, claims, fines,
penaltics and damages that may in any manner arise out of, or be imposed as a result of, the failure of the
Company (o comply with the provisions of this Section. Notwithstanding any provision contained in this
Section, however, the Company may, at its own cost and expense, contest or review by legal or other
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appropriate procedures the validity or legality of any such governmental statute, law, ordinance, order,
judgment, decree, regulation, direction or requirement, or any such requirement, rule or regulation of an
insurer, and during such contest or review the Company may refrain from complying therewith.

ARTICLE 1V
PURCHASE, CONSTRUCTION AND EQUIPPING OF THE PROJECT

Section 4.1.  Issuance of the Bonds. To provide funds for the payment of Project Costs, the
County agrees that, upon request of the Company, it will issue, sell and cause to be delivered the Bonds to
the purchaser thereof in accordance with the provisions of the Indenture and the Bond Purchase Agreement.
The proceeds of the sale of the Bonds, when received, shall be paid over to the Trustee for the account of
the County. The Trustee shall promptly deposit such proceeds, when received, as provided in the Indenture
to be used and applied as provided in this Lease and in the Indenture. Alternatively, the Trustee shall
(pursuant to Section 208(d) or (e) of the Indenture) endorse the Bonds in an amount equal to the requisition
certificates submitted pursuant to Section 4.4 hereof. In that event, the purchaser of the Bonds shall be
deemed to have deposited funds with the Trustee in the amounts stated in the requisition certificates.

Section 4.2.  Purchase, Construction and Equipping of the Project. The County and the
Company agree that the County will and the Company, as the agent of the County, shall, but solely from
the Project Fund, purchase, construct and equip the Project as follows:

(a) The County will acquire a leasehold interest in the Real Property at the execution
hereof pursuant to the Base Lease and fee title to the Real Property pursuant to the Deed on the
Transfer Date. Concurrently with the execution of this Lease, (1) the Base Lease will be executed
by the County and the Company and placed of record, and (2) the commitment for title insurance
or ownership and encumbrance report required by Article VII hereof will be delivered to the
County and the Trustee. On or before the Transfer Date, the Company shall deliver to the County
(i) an updated commitment for title insurance or ownership and encumbrance report, (ii) the Deed
and (iii) any other necessary instruments for transfer of fee title to the Real Property. Immediately
following acquisition of the Real Property by the County on the Transfer Date, the Base Lease shall
be terminated, and a release of the Base Lease shall be recorded in the office of the Boone County
Recorder of Deeds.

(b) On behalf of the County, the Company will purchase, improve and construct the
Project Improvements on the Project Site and otherwise improve the Project Site in accordance
with the Plans and Specifications. The Company may revise the Plans and Specifications from
time to time as it deems necessary to carry out the Project, but revisions that would materially alter
the intended purpose of the Project may be made only with the prior written approval of the County.
The Company agrees that the aforesaid construction and improvement will, with such changes and
additions as may be made hereunder, result in facilities suitable for use by the Company for its
purposes, and that all real and personal property described in the Plans and Specifications, with
such changes and additions as may be made hereunder, is desirable and appropriate in connection
with the Project. The provisions of this paragraph are in addition to and do not supersede the
provisions of Section 8.3 hereof.

(c) The Company will, on behalf of the County, purchase and install the Project

Equipment in the Project Improvements on the Project Site. Except as provided in the next
sentence, title to the Project Equipment shall be evidenced by bills of sale included as part of the
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form of the requisition certificate attached hereto as Exhibit D or other instruments of transfer,
including purchase orders or other instruments pursuant to which the County acquires litle to
personal property dircetly from the vendor thereof, Subject to Section 8.2 hercof, all portions ol
(he Project Equipment substituted by the Company shall automatically become part of the Project
Equipment subject to this Lease, and full title and ownership of such Project Equipment shall be
automatically vested in the County, without the requirement of a bill of sale or other instrument of
conveyance unless otherwise requested by the County. Such requisition certificate submitted by
the Company pursuant to Section 4.4 hereof or other bills of sale or instruments of transfer, must
(1) be dated by no later than December 31 of cach year to be treated as Project Equipment (and
therefore to be exempt from ad valorem personal property taxes) in the next succeeding year and
(2) be submitted to the County by no later than January 31.

(d) On or before March 1 of each year or such other date required by law for reporting
personal property declarations, the Company shall furnish to the County and the Trustee a
certificate of an Authorized Company Representative listing the personal property (based on the
Company s internal record keeping) comprising the Project Equipment as of January 1 of such year
(as required by the personal property declarations provided by the Assessor). The improper
inclusion or exclusion of any item in the Project Equipment pursuant to such list may be rectified
by the Company within 30 days of the discovery by the Company of such improper inclugion or
exclusion. The improper inclusion or exclusion of an item on or from such list shall not affect the
items comprising the Project Equipment for the purpose of this Lease or title thereto as intended
by the partics hereto. The Company shall provide such information to the County and the Trusiee
as may be requested in order to ensure that such list corresponds to the list of items comprising the
Project Equipment maintained by the Trustee pursuant to Section 10.8 hercof. The Trustee shall
conclusively rely upon the information in the certificates of the Authorized Company
Representative in compiling a list of Project Equipment in accordance with Section 10.8 hereol.
The Trustee shall have no duty or obligation to review the information provided in such certificates
or to make any analysis, investigation or confirmation of the accuracy or completeness of such
information.

(e) Each bill of sale or other instrument of transfer and each personal property
declaration form shall be of sufficient specificity so as to enable the County’s officials and the
Assessor to determine which personal property as reported on the annual personal property
declaration constitutes Project Equipment (and therefore is owned by the County) and which
personal property does not constitute Project Equipment (and therefore is owned by the Company).

69) The County and the Company agree that, pursuant (o Section 4.8 hercol. property
purchased by the Company with ils own funds, and not Bond proceeds, shall not constitute part of
the Project Improvements or the Project Equipment and shall remain the property of the Company
and shall, therefore, be subject to taxation.

(8) The Company will comply with the provisions of Section 107.170 of the Revised
Statutes of Missouri. as amended, to the extent applicable to the construction of the Project.
Specilically, with respect to the Phase 11 Project Improvements, prior lo commencing construction
of the Phase 11 Project Improvements, the Company will provide the County with the necessary
pavment bonds. along with such other documentation requested by the County. to evidence that the
Company has complicd with the provisions of Section 107.170 of the Revised Statutes of Missourt,
as amended. or any other applicable law requiring payment or performance bonds. Furthermore,
the Company agrees and acknowledges that (1) the County and ils governing body members,



officers, agents and employees shall be fully indemnified by the Company, as provided in Section
10.5 hereof, against any claims, demands, costs, liabilities, damages or expenses, including
attorneys” fees, arising from the Company’s failure to secure any payment or performance bonds
required by Section 107.170 of the Revised Statutes of Missouri, as amended, or other applicable
law in connection with the construction Phase 11 Project Improvements and (2) the Company’s
leasehold interest under this Lease may be subject to mechanic’s or other similar liens, which the
Company shall promptly resolve in accordance with Section 8.5 hereof.

(h) The Company agrees that it will use reasonable efforts to cause the purchase,
construction, improvement and equipping of the Project to be completed as soon as practicable with
all reasonable dispatch. In the event such purchase, construction, improvement and equipping
commences prior to the receipt of proceeds from the sale of the Bonds, the Company agrees to
advance all funds necessary for such purpose.

Section 4.3.  Project Costs. The County hereby agrees to pay for, but solely from the Project
Fund, and hereby authorizes and directs the Trustee to pay for, but solely from the Project Fund, all Project
Costs upon receipt by the Trustee of a certificate pursuant to Section 4.4 hereof. The Company may not
submit any requisition certificates for Project Costs incurred after the Completion Date. The Company
must submit all requisition certificates for Project Costs incurred before the Completion Date within three
months after the Completion Date. The maximum amount of Project Costs for which requisition certificates
may be submitted is expressly limited to $186,000,000.

Section 4.4.  Payment for Project Costs.

(a) All Project Costs specified in Section 4.3 hereof shall be paid by the Trustee from the
Project Fund as more fully provided in the Indenture, and the County hereby authorizes and directs the
Trustee to make disbursements from the Project Fund or endorse the Bond balance pursuant to Section 4.1
hereof and Section 208(d) or (e) of the Indenture, upon receipt by the Trustee of certificates in substantially
the form attached hereto as Exhibit D, signed by an Authorized Company Representative. The Company
agrees that the information in each certificate will be accurate in all respects when given and that the
Company will notify the Trustee and the County if the Company becomes aware of any material
inaccuracies in a certificate after the date on which it is given. Upon request by the County, the Company
shall provide the County with copies of invoices, bills, lien waivers and other reasonable documentation to
support each submitted requisition certificate.

(b) The Trustee may rely conclusively on any such certificate and shall not be required to make
any independent investigation in connection therewith. The submission of any requisition certificate by an
Authorized Company Representative shall constitute, unto the Trustee, an irrevocable determination that
all conditions precedent to the payments requested have been satisfied. The Trustee shall retain copies of
all requisition certificates for the same period of record retention described in Section 703 of the Indenture.

Section 4.5.  Establishment of Completion Dates.

(a) The Completion Date of the respective Phase I Project Improvements, the Phase 1I Project
Improvements and the Project Equipment shall be evidenced to the County and the Trustee by certificates
signed by an Authorized Company Representative stating (a) that the purchase and construction of the Phase
I Project Improvements or the Phase I1 Project Improvements, as applicable, or the purchase and installation
of the Project Equipment have been completed in accordance with the Plans and Specifications, (b) the date
of completion of the applicable Phase [ Project Improvements, Phase II Project Improvements and purchase



and installation of the Project Equipment, (c) that all costs and expenses of the purchase and construction
of the Phase I Project Improvements or Phase II Project Improvements, as applicable, or the purchase and
installation of the Project Equipment have been paid except costs and expenses the payment of which is not
yet due or is being retained or contested in good faith by the Company, and (d) amounts to be retained by
Trustee with respect to item (c) above. Notwithstanding the foregoing, such certificates shall state that it is
given without prejudice to any rights against third parties which exist at the date of such certificate or which
may subsequently come into being. The Company and the County agree to cooperate in causing each such
certificates to be furnished to the Trustee.

b) Notwithstanding subsection (a) above, if such certificates are not actually filed with the
County and Trustee sooner, the certificate relating to the Completion Date for the Phase I Project
Improvements shall be deemed given on December 31, 2022, subject to any delay to the extent caused by
force majeure, including, without limitation, damage or destruction by fire or casualty, strike, lockout, civil
disorder, war, restrictive government regulations, lack of issuance of any permits and/or legal authorization
by the governmental entity necessary for the construction and occupation of the Project, shortage or delay
in shipment of material or fuel, acts of God, unusually adverse weather or wet soil conditions, or other like
causes beyond the Company’s reasonable control, including without limitation any litigation, court order
or judgment resulting from any litigation affecting the validity of this Lease, the Indenture, the Order or the
Project (each, a “Permitted Excuse”). No Permitted Excuse shall be deemed to exist unless the Company
provides a written notice to the County, within 30 days after the Company has actual notice of the claimed
event, specifying the Permitted Excuse. In no event shall a Permitted Excuse extend the Completion Date
of the Phase I Project Improvements beyond December 31, 2023. The Transfer Date shall occur within 30
days of the Completion Date of the Phase I Project Improvements and the Company’s receipt of waivers of
all mechanic’s lien rights with respect to the Phase I Project Improvements, and the Company shall cause
notice thereof to be fumnished to the Trustee and the Assessor. The parties agree that upon transfer of fee
title of the Real Property to the County on the Transfer Date, the County’s leasehold interest under the Base
Lease and fee title interest will merge and the Company’s leasehold interest under this Lease will, subject
to the terms hereof, continue without interruption.

Section 4.6.  Surplus or Deficiency in Project Fund.

(a) Upon receipt of all certificates described in Section 4.5 evidencing the Completion Dates
of the respective Phase I Project Improvements, Phase I1 Project Improvements and Project Equipment (i.c.
the Completion Date of the Phase II Project Improvements and the Completion Date of the Project
Equipment), the Trustee shall, as provided in Section 504 of the Indenture, transfer any remaining moneys
then in the Project Fund to the Bond Fund to be applied as directed by the Company solely to (1) the
payment of principal and premium, if any, of the Bonds through the payment (including regularly scheduled
principal payments, if any) or redemption thereof at the carliest date permissible under the terms of the
Indenture, or (2) at the option of the Company, to the purchase of Bonds at such earlier date or dates as the
Company may elect. Any amount so deposited in the Bond Fund may be invested as permitted by Section
702 of the Indenture.

(b) If the Project Fund shall be insufficient to pay fully all Project Costs and to complete the
Project free of liens and encumbrances other than Permitted Encumbrances, the Company shall pay, in cash,
the full amount of any such deficiency by making payments thereof directly to the contractors and to the
suppliers of materials and services as the same shall become due, and the Company shall save the County
and the Trustee whole and harmless from any obligation to pay such deficiency.

Section 4.7.  Project Property of County. The Project Site and the Project Improvements and
the Project Equipment located thereon at the execution hereof and which the Company desires o convey
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to the County, all work and materials on the Project Improvements as such work progresses and all additions
or enlargements thereto or thereof, the Project as fully completed, anything under this Lease which
becomes, is deemed to be or constitutes a part of the Project and the Project as repaired, rebuilt, rearranged,
restored or replaced by the Company under the provisions of this Lease, except as otherwise specifically
provided herein, shall immediately when erected or installed become the absolute property of the County,
subject only to this Lease, the Indenture, any Leasehold Mortgage and any other Permitted Encumbrances.

Section 4.8.  Non-Project Improvements, Machinery and Equipment Property of
Company. Any improvements or items of machinery or equipment which do not constitute part of the
Project Improvements or the Project Equipment and the entire purchase price of which is paid for by the
Company with the Company’s own funds, and no part of the purchase price of which is paid for from funds
deposited pursuant to the terms of this Lease in the Project Fund, shall be the property of the Company,
shall not constitute a part of the Project for purposes of Section 6.4 and shall, therefore, be subject to
taxation, to the extent otherwise provided by law.

Section 4.9. Environmental Matters.

(a) The Company acknowledges that is it responsible for maintaining the Project in
compliance with all Environmental Laws. In the event that the Company fails to undertake to comply with
any final, non-appealable order issued by any local, state or federal authority under applicable
Environmental Law, the County or the Trustee, immediately after notice to the Company, may elect (but
shall not be required) to undertake such compliance. Any moneys expended by the County or the Trustee
in efforts to comply with any applicable Environmental Law (including the reasonable cost of hiring
consultants, undertaking sampling and testing, performing any cleanup necessary or useful in the
compliance process and reasonable attorneys’ fees) shall be due and payable as Additional Rent hereunder
with interest thereon at the average rate of interest per annum on the Bonds, plus two (2) percentage potints,
from the date such cost is incurred. There shall be unlimited recourse to the Company to the extent of any
liability incurred by the County or the Trustee with respect to any breaches of the provisions of this section.

(b) The Company shall and does hereby indemnify the County, the Trustee and the
Bondowners and agree to defend and hold them harmless from and against all loss, cost, damage and
expense (including, without limitation, reasonable attomeys’ fees and costs associated incurred m the
investigation, defense and settlement of claims) that they may incur, directly or indirectly, as a result of or
in connection with the assertion against them or any of them of any claim relating to the presence on, escape
or removal from the Project during the term of this Lease of any hazardous substance or other material
regulated by any applicable Environmental Law, or compliance with any applicable Environmental Law,
whether such claim is raised before, during or after the term of this Lease, including claims relating to
personal injury or damage to property; provided, however, this indemnity shall only relate to claims
resulting from the County’s interest in the Project and the Trustee’s acceptance of its duties as Trustee
hereunder

ARTICLE VY
RENT PROVISIONS
Section 5.1.  Basic Rent. The Company covenants and agrees to pay to the Trustee in same day
funds for the account of the County during this Lease Term, for deposit in the Bond Fund on or before 10:00

am., Trustee’s local time, on or before each December | (each December 1 being a Payment Date).
commencing December 1, 2022, and continuing until the principal of and interest on the Bonds shall have
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been fully paid, as Basic Rent for the Project, an amount which, when added (o any collected funds then on
deposit in the Bond Fund and available on such Payment Date, shall be equal to the total amount payable
on each December 1 as interest on the Bonds (except as offset pursuant to the right of the Company
described herein). On December 1, 2032 (or such carlier date as the Company may elect to redeem the
Bonds), the Company shall also pay an amount equal to all principal then due on the Bonds in connection
with such maturity or redemption (subject to the right of the Company to surrender the Bonds in lieu of
such payment). All payments of Basic Rent provided for in this Section shall be paid directly to the Trustee
and shall be deposited in accordance with the provisions of the Indenture into the Bond Fund and shall be
used and applied by the Trustee in the manner and for the purposes set forth in this Lease and the Indenture.
In furtherance of the foregoing, and notwithstanding any other provision in this Lease, the Base Lease, the
Indenture, the Bond Purchase Agreement or the Performance Agreement to the contrary, and provided that
the Company is the sole holder of the Bonds, the Company may set-off the then-current Basic Rent payment
against the County’s obligation to the Company as Bondholder to pay principal of and interest on the Bonds
under the Indenture in lieu of delivery of the Basic Rent on any Payment Date, without providing notice of
such set-off to the Trustee. The Trustee may conclusively rely on the absence of any notice from the
Company to the contrary as evidence that such set-off has occurred and that pursuant to the set-off, the
County is deemed to have paid its obligation to the Company as Owner of the Bonds to pay principal and
interest on the Bonds under the Indenture. On the final Payment Date, the Company will (a) if the Trustee
holds the Bonds, notify the Trustee of the Bonds not previously paid that are to be cancelled or (b) if an
entity other than the Trustee holds the Bonds, deliver or cause to be delivered to the Trustee for cancellation
Bonds not previously paid. The Company shall receive a credit against the Basic Rent payable by the
Company in an amount equal to the principal amount of the Bonds so tendered for cancellation plus accrued
interest thereon.

Section 5.2.  Additional Rent. The Company shall pay as Additional Rent, within 30 days after
receiving an itemized invoice therefor, the following amounts:

(a) all fees, charges and expenses, including agent and counsel fees and expenses, of
the County, the Trustee and the Paying Agent incurred under or arising from this Lease, the Base
Lease, the Indenture or the Performance Agreement, including but not limited to claims by
contractors or subcontractors and legal costs associated with the transfer of fee title to the Project
on the Transfer Date, as and when the same becomes due;

(b) all costs incident to the issuance of the Bonds (which are to be paid on the Closing
Date) and the payment of the principal of and interest on the Bonds as the same becomes due and
payable, including all costs and expenses in connection with the call, redemption and payment of
all Outstanding Bonds;

(c) all fees, charges and expenses incurred in connection with the enforcement of any
rights under this Lease, the Base Lease, the Indenture or the Performance Agreement by the County,
the Trustee or the Owners, including counsel fees and expenses;

(d) all amounts payable under the Performance Agreement; and

(d) all other payments of whatever naturc that the Company has agreed to pay or
assume under the provisions of this Lease, the Base Lease and the Indenture.
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Section 5.3.  Obligations of Company Absolute and Unconditional.

(a) The obligations of the Company under this Lease to make payments of Basic Rent and
Additional Rent on or before the date the same becomes due, and to perform all of its other obligations,
covenants and agreements hereunder shall be absolute and unconditional, without notice or demand, and
without abatement, deduction, set-off (except as provided in Section 5.1 and Section 11.5 hereof),
counterclaim, recoupment or defense or any right of termination or cancellation arising from any
circumstance whatsoever, whether now existing or hereafter arising, and irrespective of whether the Project
has been started or completed, or whether the County’s title thereto or to any part thereof is defective or
nonexistent, and notwithstanding any damage to, loss, theft or destruction of, the Project or any part thereof,
any failure of consideration or frustration of commercial purpose, the taking by eminent domain of title to
or of the right of temporary use of all or any part of the Project, legal curtailment of the Company’s use
thereof, the eviction or constructive eviction of the Company, any change in the tax or other laws of the
United States of America, the State of Missouri or any political subdivision thereof, any change in the
County’s legal organization or status, or any default of the County hereunder, and regardless of the
invalidity of any action of the County or the invalidity of any portion of this Lease; provided, however, that
nothing in this Section is intended or shall be deemed to affect or impair in any way the rights of the
Company to tender Bonds for redemption in satisfaction of Basic Rent as provided in Section 5.1 and
Section 5.4, nor the right of the Company to terminate this Lease and purchase the Project as provided m
Article XL

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

Section 5.4.  Prepayment of Basic Rent.

(a) The Company may at any time and from time to time prepay all or any part of the Basic
Rent provided for hereunder (subject to the limitations of Section 301(a) of the Indenture relating to the
partial redemption of the Bonds). During such times as the amount held by the Trustee in the Bond Fund
shall be sufficient to pay, at the time required, the principal of and interest on all the Bonds then remaining
unpaid, the Company shall not be obligated to make payments of Basic Rent under the provisions of this
Lease.

(b) At its option, the Company may deliver to the Trustee for cancellation Bonds owned by
the Company and not previously paid, and the Company shall receive a credit against amounts payable by
the Company for the redemption of Bonds in an amount equal to the principal amount of the Bonds so
tendered for cancellation, plus accrued interest thereon.
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ARTICLE V1
MAINTENANCE, TAXES AND UTILITIES

Section 6.1.  Maintenance and Repairs. Throughout the Lease Term the Company shall. atits
own cxpense, keep the Project in reasonably safe operating condition and keep the Project in good repair
and in good operating condition. making from time to time all repairs thereto and rencwals and replacements
thereof it determines lo be necessary. Without limiting the generality of the foregoing, the Company shall
at all times remain in compliance with all provisions of the County’s code relating to maintenance and
appearance. The Company shall also comply with Section 8.6 hereof.

Section 6.2.  Taxes, Assessments and Other Governmental Charges.

(a) Subject to subsection (b) of this Section and Section 6.4 hereof, the Company shall
promptly pay and discharge, as the same becomes due, all taxes and assessments, gencral and special, and
other governmental charges of any kind whatsoever that may be lawfully taxed, charged, levied, assessed
or imposed upon or against or be payable for or in respect of the Project, or any parl thereol or interest
therein (including the leasehold estate of the Company therein) or any buildings, improvements, m achinery
and equipment at any time installed at the Project Site by the Company, or the income therefrom, including
any new taxes and assessments not of the kind enumerated above to the extent that the same arc lawfully
made. levied or assessed in licu of or in addition to taxes or assessments NOW customarily levied agamnst
real or personal property, and further including all utility charges, assessments and other general
governmental charges and impositions whatsoever, forescen or unforeseen, which if not paid when due
would impair the security of the Bonds or encumber the County’s title to the Project; provided that with
respect to any special assessments or other governmental charges that are lawfully levied and assessed
which may be paid in installments, the Company shall be obligated to pay only such installments thercol
as become due and payable during the Lease Term.

(b) The Company may, in its Own name or in the County’s name, contest the validity or amount
of any lax, assessment or other governmental charge which the Company is required to bear. pay and
discharge pursuant to the terms of this Article by appropriate legal proceedings instituted at least 10 days
before the tax. assessment or other governmental charge com plained of becomes delinquent if and provided
(1) the Company, before instituting any such contest, gives the County and the Trustee written notice of its
intention to do so. (2) the Company diligently prosccules any such contest, at all times effectively stays or
prevents any official or judicial sale (herefor, under execution or otherwise. and (3) the Company prom ptly
pays any [inal judgment enforcing the tax, assessment or other governmental charge so contested and
thereafter promptly procures record release or satisfaction thercof. The County agrees Lo cooperalc fully
with the Company in connection with any and all administrative or judicial proceedings related to any Lax,
assessment or other governmental charge. The Company shall save and hold harmless the County and the
Trustee [rom any costs and expenses the County and the Trustee may incur related to any of the above.

(c) Nothing in this Lease shall be construed to require the Company 10 make duplicate lax
payments. The Company shall receive a credit against any payments in liew of taxes to be made by the
Company under the Performance Agreement to the extent of any ad valorem taxes imposed and paid by the
Company with respect 1o the Project pursuant to this Section, excepl as otherwise provided in the
Performance Agreement.

Section 6.3.  Utilities. All utilities and utility services used by the Company in, on or aboul the
Project shall be paid for by the Company and shall be contracted for by the Company in the Company’s
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own name (or the name(s) of its affiliates), and the Company shall, at its sole cost and expense, procure any
and all permits, licenses or authorizations necessary n connection therewith.

Section 6.4.  Property Tax Exemption. The County and the Company expect that while the
Project is owned by the County and is subject to this Lease, the Project and the leasehold interest of the
Company in the Project will be exempt from all ad valorem real and personal propertly taxes by reason of
such ownership, and the County agrees that it will (at the expense of the Company) cooperate with the
Company to defend such exemption against all parties in accordance with the Performance Agreement. The
County and the Company further acknowledge and agree that the County’s obligations hereunder are
contingent upon the Company making the payments and otherwise complying with the terms of the
Performance Agreement during the term of this Lease. The terms and conditions of the Performance
Agreement are incorporated herein as if fully set forth herein.

ARTICLE VII
INSURANCE

Section 7.1.  Title Commitment or Report. Before conveying title to any real property to the
County, the Company will purchase, from a title msurance company reasonably acceptable to the County,
a commitment for title insurance or provide such other report in a form reasonably acceptable to the County
showing the ownership of and encumbrances on the Project Site. Copies of such report shall be provided
to the County and the Trustee.

Section 7.2.  Property Insurance.

(a) The Company shall at its sole cost and expense obtain and shall maintain throughout the
Lease Term a policy or policies of insurance (including, if appropriate, builder’s risk insurance) to keep the
Project constantly insured against loss or damage by fire, lightning and all other risks covered by the
extended coverage insurance endorsement then in use in the State of Missouri in an amount equal to the
Full Insurable Value thereof (subject to reasonable loss deductible provisions). The insurance required
pursuant to this Section shall be maintained with a generally recognized responsible msurance company or
companies authorized to do business in the State of Missouri or generally recognized international insurers
or reinsurers with an A. M. Best rating of “B+ or the equivalent thercof or better as may be selected by the
Company. All such policies of insurance pursuant to this Section, and all renewals thereof, shall name the
Company as insured and the County and the Trustee shall be named as loss payees, as their respective
interests may appear, and, to the extent reasonably attainable, shall contain a provision that the 1ssuer of
such insurance will provide at least 10 days’ advance written notice to the Company of the cancellation of
such insurance. Company agrees it shall immediately forward any notice of cancellation it receives from
the issuer of such insurance to the County and Trustee. The Company shall provide the County and the
Trustee, on an annual basis, commencing on December 1, 2023, with a certificate of an Authorized
Company Representative certifying compliance with this Section. The Trustee shall be entitled to rely upon
said certificate as to the Company’s compliance with the insurance requirements. The Trustec makes no
representation as to, and shall have no responsibility for the sufficiency or adequacy of, the insurance.

(b) In the event of loss or damage to the Project, the Net Proceeds of properly msurance carried
pursuant to this Section shall be (1) paid over to the Trustee and applied as provided in Article IX of this
Lease, or (2) applied as may be directed in writing by, or on behalf of, the Owners of 100% in principal
amount of the Bonds Outstanding.



Section 7.3.  Commercial General Liability Insurance.

(a) The Company shall at its sole cost and expense maintain or cause to be maintained at all
times during the Lease Term general accident and commercial general liability insurance under which the
County, the Company and the Trustee shall be named as additional insureds, properly protecting and
indemnifying the County and the Trustee, in an amount not less than $1,000,000 per occurrence (subject to
reasonable liability retention amounts not to exceed the amounts normally or generally carried by the
Company or its affiliates). To the extent reasonably attainable, the policies of said insurance shall contain
a provision that the issuer of such insurance will provide at least 10 days’ advance written notice to the
Company of the cancellation of such insurance. Company agrees it shall immediately forward any notice
of cancellation it receives from the issuer of such insurance to the County and Trustee. The Company shall
provide the County and the Trustee, on an annual basis, commencing on December 1, 2023 with a certificate
of an Authorized Company Representative certifying compliance with this Section. The Trustee shall be
entitled to rely upon said certificate as to the Company’s compliance with the insurance requirements. The
Trustee makes no representation as to, and shall have no responsibility for the sufficiency or adequacy of,
the insurance.

(b) In the event of a general liability occurrence, the Net Proceeds of liability insurance carried
pursuant to this Section shall be applied toward the extinguishment or satisfaction of the liability with
respect to which such proceeds have been paid.

Section 7.4.  Blanket Insurance Policies; Self-Insurance. The Company may satisfy any of
the msurance requirements set forth in this Article by using blanket policies of insurance, provided each
and all of the requirements and specifications of this Article respecting insurance are complied with.
Nothing in this Lease shall be construed from prohibiting the Company from self-insuring provided the
Company, or in combination with its parent corporation, has a net worth in excess of $200,000,000, as
determined by generally accepted accounting principles.

Section 7.5.  Worker’s Compensation. The Company agrees throughout the Lease Term to
maintain or cause to be maintained the worker’s compensation coverage required by the laws of the State
of Missouri.

Section 7.6.  Sovereign Immunity. Notwithstanding anything to the contrary contained herein,
nothing in this Lease shall be construed to broaden the liability of the County beyond the provisions of
Sections 537.600 to 537.610 of the Revised Statutes of Missouri or abolish or waive any defense at law that
might otherwise be available to the County or its officers, agents and employees.
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ARTICLE VIII
ALTERATION OF THE PROJECT

Section 8.1.  Additions, Modifications and Improvements to the Project. The Company
shall have and is hereby given the right, at its sole cost and expense, to make such additions, modifications
and improvements in and to any part of the Project Improvements or the Project Equipment as the Company
from time to lime may deem necessary or desirable for its business purposes. All additions, modifications
and improvements made by the Company pursuant to this Section shall (a) be made in a good and
workmanlike manner and in strict compliance with all laws, orders and ordinances applicable thereto, (b)
when commenced, be prosecuted to completion with due diligence and (c) when completed, be deemed a
part of the Project, provided, however, that additions of improvements, machinery and equipment mstalled
on the Project Site by the Company but not purchased or acquired with proceeds of the Bonds and not
constituting repairs, renewals or replacements of the Project shall remain the property of the Company and
may be removed by the Company. Such property shall be subject to ad valorem taxes.

Section 8.2.  Removal and Replacement of Portions of the Project Equipment.

(a) The Company may, if no uncured Event of Default (as defined in Section 12.1) exists and
is continuing, remove from the Project and sell, exchange, replace or otherwise dispose of, without
responsibility or accountability to the County or the Trustee with respect thereto, any items of machinery
and equipment, or parts thercof, which constitute a part of the Project Equipment and which have become
inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary or which, in the sound discretion of
the Company, are otherwise no longer useful to the Company in its operations. Prior to any such rem oval,
the Company shall deliver to the County and the Trustee a certificate signed by an Authorized Company
Representative containing a complete description including the make, model and serial numbers, if any, of
any machinery or equipment constituting a part of the Project Equipment that the Company proposes to
remove. The Trustee shall amend the list of machinery or equipment comprising the Project Equipment
held by it pursuant to Section 4.2 hereof upon receipt of such certificate. Upon request by the Company,
the County will execute and deliver a bill of sale that transfers full and complete title to the Company of
such portion of the Project Equipment removed. Notwithstanding anything contained herein to the contrary.
title to any portion of the Project Equipment removed from the Project Site as provided herein shall
automatically vest in the Company without further instrument or action, and such vesting of title shall be
self-operative effective upon removal. Upon any removal of portions of the Project Equipment ,the portions
of the Project Equipment so removed shall no longer be entitled to benefits of the Performance Agreement
or the tax exemption afforded by virtue of the County’s ownership thereof.

(b) In all cases, the Company shall pay all of the costs and expenses of any such removal and
shall immediately repair at its expense all damage to the Project caused thereby. The Company’s rights
under this Section to remove machinery and equipment constituting a part of the Project Equipment is
intended only to permit the Company to maintain an officient operation by the removal of machinery and
equipment which is no longer suitable for any of the reasons set forth in this Section, and such right is not
to be construed to permit a removal under any other circumstances and specifically is not to be construed
to permit the Company to make a wholesale removal of the Project Equipment.

Section 8.3.  Additional Improvements on the Project Site. Subject to Section 8.6 hercof,
the Company may, at its sole cost and expense, construct on portions of the Project Site not theretofore
occupied by buildings or improvements such additional buildings and improvements as the Company from
time to time may deem necessary or desirable for its business purposes. All additional buildings and
improvements constructed on the Project Site by the Company, and not paid for with Bond proceeds,
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pursuant to the authority of this Section shall not be included as Project Improvements and, during the life
of this Lease, shall remain the property of the Company and may be added to, altered or razed and removed
by the Company at any time. All additional buildings and improvements shall be made in a good and
workmanlike manner and in strict compliance with all material laws, orders and ordinances applicable
thereto and when commenced shall be prosecuted to completion with due diligence. The Company
covenants and agrees (a) to make any repairs and restorations required to be made to the Project because of
the construction of, addition to, alteration or removal of said additional buildings or improvements, and (b)
to promptly and with due diligence either raze and remove or repair, replace or restore any of said additional
buildings and improvements as may from time to time be damaged by fire or other casualty. The Company
shall pay all ad valorem taxes and assessments payable with respect to such additional buildings and
improvements which remain the property of the Company. If for any reason the Assessor determines that
such additional buildings and improvements are not subject to ad valorem taxes, the Company shall make
payments in lieu of taxes in an amount equal to the taxes that would otherwise be due under this Section.

Section 8.4.  Permits and Authorizations. The Company shall not do or permit others under
its control to do any work on the Project related to any repair, rebuilding, restoration, replacement,
modification or addition to the Project, or any part thereof, unless all requisite municipal and other
governmental permits and authorizations shall have been first procured. All such work shall be done in a
good and workmanlike manner and in material compliance with all applicable building, zoning and other
laws, ordinances, governmental regulations. In the event of demonstrated noncompliance with such laws,
ordinances, governmental regulations and requirements the Company will take all reasonable steps to
comply with laws, ordinances, governmental regulations and requirements.

Section 8.5.  Mechanics’ Liens on the Project.

(a) The Company will not directly or indirectly create, incur, assume or suffer to exist any lien
on or with respect to the Project, except Permitted Encumbrances, and the Company shall promptly notify
the County of the imposition of any such lien of which the Company is aware and shall promptly, at its own
expense, take such action as may be necessary to fully discharge or release any such lien. Whenever and
as often as any mechanics’ or other similar lien is filed against the Project, or any part thereof, purporting
to be for or on account of any labor done or services or materials furnished in connection with any work in
or about the Project, the Company shall discharge the same of record. Notice is hereby given that the
County shall not be liable for any labor, services or matenals furnished to the Company or anyone claiming
by, through or under the Company upon credit, and that no mechanics’ or other similar lien for any such
labor, services or materials shall attach to or affect the reversionary or other estate of the County in and to
the Project or any part thereof.

(b) Notwithstanding paragraph (a) above, the Company may contest any such mechanics’ or
other similar lien if the Company (1) within 60 days notifies the County in writing of its intention so to do,
(2) diligently prosecutes such contest, (3) at all times effectively stays or prevents any official or judicial
sale of the Project, or any part thereof or interest therein, under execution or otherwise, (4) promptly pays
or otherwise satisfies any final judgment adjudging or enforcing such contested lien claim and (5) thereafter
promptly procures record release or satisfaction thereof. The Company may permit the lien so contested to
remain unpaid during the period of such contest and any appeal therefrom unless the Company is notified
by the County that, in the opinion of counsel, by nonpayment of any such lien, the interest of the County in
the Project will be subject to loss or forfeiture. In that event, the Company shall promptly, at its own
expense, take such action as may be necessary to duly discharge or remove any such mortgage, pledge, lien,
charge, encumbrance or claim if the same shall arise at any time. The Company shall defend, save and hold
harmless the County [rom any loss, costs or expenses the County may incur related to any such contest.
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The Company shall reimburse the County for any expense incurred by it in connection with the imposition
of any such lien or the discharge or removal of any such mortgage, pledge, lien, charge, encumbrance or
claim. The County shall cooperate fully with the Company in any such contest.

Section 8.6.  Notice of Improvements Subject to Bonding Requirements. Following the
Transfer Date, the Company shall notify the County in writing prior to the commencement of any work,
repair, renovation, modification or improvement of the Project or otherwise located on the Project Site that
is subject to Section 107.170 of the Revised Statutes of Missouri, as amended. or any other law requiring
payment or performance bonds for such work. The failure to provide the written notification required by
this Section will not be deemed to be a material breach of this Lease. However, the Company agrees and
acknowledges that (a) the County and its governing body members, officers, agents and employees shall be
fully indemnified by the Company, as provided in Section 10.5 hereof, against any claims, demands, costs,
liabilities, damages or expenses, including attorneys” fees, arising from the Company’s failure to provide
the written notice as required by this Section or secure any payment or performance bonds required by
Section 107.170 of the Revised Statutes of Missouri, as amended. or other applicable law and (b) the
Company’s leasehold interest under this Lease may be subject to mechanic’s or other similar liens, which
the Company shall promptly resolve in accordance with Section 8.5 hereof.

ARTICLE IX
DAMAGE, DESTRUCTION AND CONDEMNATION
Section 9.1.  Damage or Destruction.

(a) If the Project is damaged or destroyed by fire or any other casualty, whether or not covered
by insurance, the Company, as promptly as practicable, shall either (1) make the determination described
in subsection (f) below, or (2) repair, restore, replace or rebuild the same so that upon completion of such
repairs, restoration, replacement or rebuilding the Project is of a value not less than the value thereof
immediately before the occurrence of such damage or destruction or, at the Company’s option, construct
upon the Project Site new buildings and improvements thereafter together with all new machinery,
equipment and fixtures that are either to be attached to or are to be used in connection with the operation
or maintenance thereof, provided that (A) the value thereof shall not be less than the value of such destroyed
or damaged Project Improvements and/or Project Equipment immediately before the occurrence of such
damage or destruction and (B) the nature of such new buildings, improvements, machinery, equipment and
fixtures will not impair the character of the Project as a “project” permitted by the Act.

If the Company clects to construct any such new buildings and improvements, for all purposes of
this Lease, any reference to the words “Project Improvements” shall be deemed to also include any such
new buildings and improvements and all additions thereto and all replacements and alterations thereof, and
any reference to the words “Project Equipment” shall be deemed to include any such new machinery,
equipment and fixtures which are either attached to or are used in connection with the operation or
maintenance of such new buildings and improvements and all additions or replacements thereof.

Unless the Company makes the determination described in subsection (f) below, the Net Proceeds
of casually insurance required by Article VII hereof received with respect to such damage or loss of the
Project shall be used to pay the cost of repairing, restoring, replacing or rebuilding the Project or any part
thereof. Insurance monies in an amount less than $1,000,000 may be paid to or retained by the Company
to be held in trust and used as provided herein. Insurance monies in any amount of $1,000,000 or more
shall be (i) paid to the Trustee and deposited in the Project Fund and disbursed as provided in Section 4.4
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hercof to pay the cost of repairing, restoring, replacing or rebuilding the Project or any part thereof, or (11)
applicd as directed in writing by, or on behalf of, the Owners of 100% in principal amount of the Bonds
Outstanding. 1 the Company makes the determination described in subscction (f) below, the Net Proceeds
shall be deposited with the Trustee and used to redeem Bonds as provided in subsection (f).

(b) If any of the insurance monies paid by the insurance company as hereinabove provided
remain after the completion of such repairs, restoration, replacement or rebuilding. and this Lease has not
been terminated, the excess shall be deposited in the Bond Fund, subject to the rights of any leasehold
mortgagee under a [.easchold Mortgage or Financing Party under a Financing Document. Completion of
such repairs, restoration. replacement or rebuilding shall be cvidenced by a certificate of completion
delivered by the Company L0 (he County in accordance with the provisions of Section 4.5 hereof. 1f the
Net Proceeds are insufficient to pay the entire cost of such repairs, restoration, replacement or rebutlding,
the Company shall pay the deficiency.

(c) Except as otherwise provided in this Lease, in the event of any such damage by fire or any
other casnalty, the provisions of this Lease shall be unaffected and the Company shall remain and continue
1o be liable for the payment of all Basic Rent and Additional Rent and all other charges required hereunder
{o be paid by the Company, as though no damage by fire or any other casualty has occurred.

(d) The County and the Company agree that they will cooperate with each other, to such extent
as such other party may reasonably require, in con iection with the prosecution or defense of any action or
proceeding arising out of. or for the collection of any insurance monics that may be due in the event ol, any
loss or damage, and that (hey will execute and deliver to such other parties such instruments as may be
required to facilitate the recovery of any insurance monies.

(e) The Company agrees (o give prompt written notice to the County and the Trustee with
respect to all fires and any other casualties occurring in, on, at or about the Project Site which damages a
material portion of the Project.

(0) If the Company determines that rebuilding, repairing, restoring or replacing the Project is
not practicable or desirable, any Net Proceeds of casualty insurance required by Article V11 hereof received
with respect to such damage or loss shall, after payment of all Additional Rent then due and payable, be
paid into the Bond Fund and shall be used to redeem Bonds on the carliest practicable redemption date or
to pay the principal of any Bonds as the same become due, all subject to nghts of the mortgagee under the
Leaschold Mortgage (if’ any) and the Financing Party under the Financing Documents (if any). The
Company agrees to be reasonable in exercising its judgment pursuant {0 this subsection (F). Alternatively.
if' the Company is the sole owner of the Bonds and it has determined that rebuilding, repairing. restoring or
replacing the Project 1s nol practicable or desirable, it may tender Bonds to the Trustee for cancellation in
a principal amount cqual to the Net Proceeds of the casualty insurance, and retain such proceeds for ils own
account.

(2) The Company shall not, by reason of its inability to use all or any part of the Project during
any period in which the Project is damaged or destroyed or is being repaired, restored, replaced or rebult.
nor by reason of the payment of the costs of such repairng, restoring, replacing or rebuilding, be entitled
to any reimbursement (rom the County, the Trustee or the Bondowners or (o any abatement or diminution
of the rentals payvable by the Company under this Lease or of any other obligations of the Company under
this Lease except as expressly provided in this Seclion.
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(h) Nothing herein shall be deemed to authorize the Company to allow an unsafe, dangerous,
unhealthy or injurious condition to exist on the Project Site or any portion thereof, in violation of any
applicable laws, codes and ordinances due to a fire or other casualty.

Section 9.2. Condemnation.

(a) If during the Lease Term, title to, or the temporary use of, all or any part of the Project is
condemned by or sold under threat of condemnation to any authority possessing the power of eminent
domain, to such extent that the claim or loss resulting from such condemnation is greater than $1,000,000,
the Company shall, within 90 days after the date of entry of a final order in any eminent domain proceedings
granting condemnation or the date of sale under threat of condemnation, notify the County, the Trustee, the
mortgagee under any Leasehold Mortgage (if any) and the Financing Party under any Financing Document
(if any) in writing as to the nature and extent of such condemnation or loss of title and whether it is
practicable and desirable to acquire or construct substitute improvements.

(b) If the Company determines that such substitution is practicable and desirable, the Company
shall proceed promptly with and complete with reasonable dispatch the acquisition or construction of such
substitute improvements, so as to place the Project in substantially the same condition as existed before the
exercise of the power of eminent domain, including the acquisition or construction of other improvements
suitable for the Company’s operations at the Project (which improvements will be deemed a part of the
Project and available for use and occupancy by the Company without the payment of any rent other than
herein provided, to the same extent as if such other improvements were specifically described herein and
demised hereby); provided, that such improvements will be acquired by the County subject to no liens,
security interests or encumbrances before the lien and/or security interest afforded by the Indenture and this
Lease other than Permitted Encumbrances. In such case, any Net Proceeds received from any award or
awards with respect to the Project or any part thereof made in such condemnation or eminent domain
proceedings, or of the sale proceeds, shall be applied in the same manner as provided in Section 9.1 hereof
(with respect to the receipt of casualty msurance proceeds).

(c) If the Company determines that it is not practicable or desirable to acquire or construct
substitute improvements, any Net Proceeds of condemnation awards received by the Company shall, after
payment of all Additional Rent then due and payable, be paid into the Bond Fund and shall be used to
redeem Bonds on the earliest practicable redemption date or to pay the principal of any Bonds as the same
becomes due and payable, all subject to the rights of any mortgagee under the Leasehold Mortgage (if any)
any Financing Party under the Financing Documents (if any). Alternatively, if the Company is the sole
owner of the Bonds and it has determined that rebuilding, repairing, restoring or replacing the Project is not
practicable or desirable, it may tender Bonds to the Trustee for cancellation in a principal amount equal to
the Net Proceeds of the condemnation awards, and retain such proceeds for its own account, all subject to
the rights of any mortgagee under the Leasehold Mortgage (if any) and any Financing Party under the
Financing Documents (if any).

(d) The Company shall not, by reason of its inability to use all or any part of the Project during
any such period of acquisition or restoration nor by reason of the payment of the costs of such acquisition
or restoration, be entitled to any reimbursement from the County, the Trustee or the Owners or to any
abatement or diminution of the rentals payable by the Company under this Lease or of any other obligations
hereunder except as expressly provided in this Section.

(e) The County shall cooperale fully with the Company in the handling and conduct of any

prospective or pending condemnation proceedings with respect to the Project or any part thereof, and shall,
to the extent it may lawfully do so, permit the Company to litigate in any such proceedings in the namc and
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on behalf of the County. In no event will the County voluntarily settle or consent to the seltlement of any
prospective or pending condemnation proceedings with respect to the Project or any part thereof without
the prior written consent of the Company.

Section 9.3.  Bondowner Approval. Notwithstanding anything to the contrary contained in this
Article IX, the proceeds of any insurance received subsequent to a casualty or of any condemnation
proceedings (or threats thereof) may before the application thereof by the County or the Trustee be applied
as directed in writing by the Owners or pledgees of 100% of the principal amount of Bonds QOutstanding,
subject and subordinate to (a) the rights of the County and the Trustee to be paid all their expenses (including
attorneys’ fees, trustee’s fees and any extraordinary expenses of the County and the Trustee) incurred in the
collection of such gross proceeds and (b) the rights of the County to any amounts then due and payable
under the Performance Agreement. For purposes of this Section only, any Person to whom Bonds have
been pledged in good faith shall be deemed to be the Owner of the Bonds.

ARTICLE X
SPECIAL COVENANTS

Section 10.1. No Warranty of Condition or Suitability by the County; Exculpation and
Indemnification. The County makes no warranty, either express or implied, as to the condition of the
Project or that it will be suitable for the Company’s purposes or needs. The Company releases the County
and the Trustee from, agrees that the County and the Trustee shall not be liable for and agrees to hold the
County and the Trustee harmless against, any loss or damage to property or any injury to or death of any
Person that may be occasioned by any cause whatsoever pertaining to the Project or the Company’s use
thereof, unless such loss is the result of the County’s or the Trustee’s gross negligence or willful misconduct.
This provision shall survive termination of this Lease.

Section 10.2.  Surrender of Possession. Upon accrual of the County’s right of re-entry to the
extent provided in Section 12.2(b), the Company shall peacefully surrender possession of the Project to the
County in good condition and repair; provided, however, the Company shall have the right within 90 days
(or such later date as the County may agree to) after the termination of this Lease to remove from the Project
Site any buildings, improvements, furniture, trade fixtures, machinery and equipment owned by the
Company and not constituting part of the Project. All repairs to and restorations of the Project required to
be made because of such removal shall be made by and at the sole cost and expense of the Company, and
during said 90-day (or extended) period the Company shall bear the sole responsibility for and bear the sole
risk of loss for said buildings, improvements, furniture, trade fixtures, machinery and equipment owned by
the Company and not constituting part of the Project. All buildings, improvements, furniture, trade fixtures,
machinery and equipment owned by the Company and which are not so removed from the Project Site
before the expiration of said period shall be the separate and absolute property of the County.

Section 10.3.  County’s Right of Access to the Project. The County may conduct such periodic
inspections of the Project as may be generally provided in the County’s code. The Company agrees that the
County and the Trustee and their duly authorized agents shall have the right at reasonable times during
business hours, subject to 24 hours” advance written notice and the Company’s usual safety and security
requirements, to enter upon the Project Site (a) to examine and inspect the Project without interference or
prejudice to the Company’s operations, (b) as may be reasonably necessary to cause to be completed the
purchase and installation provided for in Section 4.2 hereol, (c) to examine all files, records, books and
other materials in the Company’s possession pertaining Lo the purchase, installation or maintenance of the
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Project, and (d) upon the occurrence and continuance of an Event of Default, to enforce the remedies
provided in in Section 12.2 hereol.

Section 10.4.  Granting of Easements; Leasehold Mortgages and Financing Arrangements.

(a) Subject to Sections 10.4(c) and (d), if no Event of Default under this Lease has happened
and is continuing, the Company may at any time or times (1) grant subleases (as permilted in
Section 13.1(b) hereof), casements, licenses, rights-of-way (including the dedication of public highways)
and other rights or privileges in the nature of easements that are for the direct use of the Project, or part
thereof, by the grantee, (2) release or terminate existing subleases, casements, licenses, rights-of-way and
other rights or privileges, all with or without consideration and upon such terms and conditions as the
Company shall determine, or (3) incur Permitted Encumbrances. The Company may take such actions and
may exccute any applicable documents in the Company’s own name. No separate signature of or
authorization from the County shall be required for the execution and delivery of any such document,
although the County agrees to execute and deliver such confirming documents as are described below,
under the procedures described below, if the Company chooses to make such a request. All third parties
entering into agreements with the Company or receiving delivery of or the benefit of such agreements or
documents shall be entitled to rely upon the same as having been executed and delivered by the County,
unless such third party has actual or constructive notice, expressly in writing, that the agency herein granted
by the County to the Company has been terminated by the County because of an uncured Event of Default
hereunder. The County agrees that it will execute and deliver and will cause and direct the Trustee to
execute and deliver any instrument necessary or appropriate to confirm and grant, release or terminate any
such sublease, casement, license, right-of-way or other right or privilege or any such agreement or other
arrangement, upon receipt by the County and the Trustee of: (i) a copy of the instrument of grant, release
or termination or of the agreement or other arrangement, (ii) a written application signed by an Authorized
Company Representative requesting such instrument, and (iii) a certificate executed by an Authorized
Company Representative stating that such grant or release is not detrimental to the proper conduct of the
business of the Company, will not impair the effective use or interfere with the efficient and economical
operation of the Project, will not materially adversely affect the security intended to be given by or under
the Indenture and will be a Permitted Encumbrance, and that the Company will defend, indemnify and save
and hold harmless the County from and against all claims, demands, costs, liabilities, damages or expenses,
including attorneys’ fees, arising from the execution and delivery of any instrument, agreement or other
arrangement pursuant to this Section. If no Event of Default has happened and is continuing beyond any
applicable grace period, any payments or other consideration received by the Company for any such grant
or with respect to or under any such agreement or other arrangement shall be and remain the property of
the Company; but, subject to Sections 10.4(c) and (d) upon (A) termination of this Lease for any reason
other than the redemption of the Bonds and/or the purchase of the Project by the Company or (B) the
occurrence and continuance of an Event of Default by the Company, all rights then existing of the Company
with respect to or under such grant, agreement or other arrangement shall inure to the benefit of and be
exercisable by the County and the Trustee.

(b) The Company may mortgage or grant a deed of trust against the leasehold estate created
by this Lease, with prior notice to but without the consent of the County. provided and upon condition that
a duplicate original or certified copy or pholostatic copy of each such mortgage, and the note or other
obligation secured thereby, is delivered to the County within thirty (30) days after the execution thercol’

(c) The County acknowledges and agrees that the Company may finance and refinance its
rights and interests in the Project, this Lease and the Jeaschold estate created hereby and, in connection
therewith, the Company may execute Financing Documents with one or more Financing Parties.
Notwithstanding anything contained to the contrary in this Lease, the Company may, at any time and from
lime to time, with prior notice to but without the consent of the County, (1) execute one or more Financing
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Documents upon the terms contained in this Section 10.4 and (2) sublease or assign this Lease, the leasehold
estate or any sublease and rights in connection therewith, and/or grant liens or security interests therein, to
any Financing Party. Any further sublease or assignment by any Financing Party shall be subject to the
provisions of Section 13.1(c) hereof.

(d) Upon notice by the Company to the County in writing that the Company has executed one
or more Financing Documents under which it has granted rights in this Lease to a Financing Party, which
includes the name and address of such Financing Party, then the following provisions shall apply in respect
of each such Financing Party:

1) there shall be no merger of this Lease or of the leasehold estate created hereby with
the fee title to the Project, notwithstanding that this Lease or said leasehold estate and said fee title
shall be owned by the same Person or Persons, without the prior written consent of each such
Financing Party;

2) the County shall serve upon each such Financing Party (at the address, if any,
provided to the County) a copy of each notice of the occurrence of an Event of Default and each
notice of termination given to the Company under this Lease, at the same time as such notice is
served upon the Company. No such notice to the Company shall be effective unless a copy thereof
is thus served upon each Financing Party;

3) each Financing Party shall have the same period of time which the Company has,
after the service of any required notice upon it, within which to remedy or cause to be remedied
any payment default under this Lease which is the basis of the notice plus 30 days, and the County
shall accept performance by such Financing Party as timely performance by the Company;

Q) the County may exercise any of its rights or remedies with respect to any other
Event of Default by the Company, subject to the rights of the Financing Parties under this
Section 10.4(d) as to such other Events of Default;

5) upon the occurrence and continuance of an Event of Default by the Company under
this Lease, other than a default in the payment of money, the County shall take no action to effect
a termination of this Lease by service of a notice or otherwise, without first giving notice thercof
to each such Financing Party and permitting such Financing Party (or its designee, nominee,
assignee or transferee) a reasonable time within which to remedy such default in the case of an
Event of Default which is susceptible of being cured (provided that the period to remedy such Event
of Default shall continue beyond any period set forth in this Lease to effect said cure so long as the
Financing Party (or its designee, nominee, assignee or transferee) is diligently prosecuting such
cure); provided that the Financing Party (or its designee, nominee, assignee or transferee) shall pay
or cause to be paid to the County and the Trustee all expenses, including reasonable counsel fees,
court costs and disbursements incurred by the County or the Trustee in connection with any such
default;

6) the Financing Parties (and their designees, nominees, assignees or transferees)
shall have the right to enter, possess and use the Project at such reasonable times and manner as are
necessary or desirable to effectuate the remedies and enforce their respective rights under the
Financing Documents; and

) excepl [or terminations of this Lease expressly authorized herein, this Lease may

not be modified, amended, canceled or surrendered by agreement between the County and the
Company, without prior written consent of each such Financing Party.
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(e) In connection with the execution of one or more Financing Documents and upon the
request of the Company, the County agrees to execute such documents as shall be reasonably requested by
a Financing Party and which are usual and customary in connection with the closing of the financing or
refinancing pursuant to the Financing Documents. The Company agrees to reimburse the County for any
and all costs and expenses incurred by the County pursuant to this Section, including reasonable attorneys’
fees and expenses, in complying with such request.

® The Company’s obligations under any mortgage or Financing Document relating to the
Project shall be subordinate to the Company’s obligations under this Lease.

(g) Notwithstanding the foregoing, the County may agree to other provisions and documents
requested by the Company or any Financing Party not contemplated by this Section 10.4, subject to approval
by the County Commission.

Section 10.5. Indemnification of County and Trustee.

(a) The Company shall indemnify and save and hold harmless the County and the Trustee and
their governing body members, officers, agents and employees (collectively, the “Indemnified Parties”)
from and against all claims, demands, costs, liabilities, damages or expenses, including attorneys’ fees, by
or on behalf of any Person, firm or corporation arising from the issuance of the Bonds and the execution of
the Performance Agreement, this Lease (or any instrument requested by the Company pursuant to Section
10.4 hereof), the Indenture or any other documents entered into in connection with the Bonds and from the
conduct or management of, or from any work or thing done in or on the Project during the Lease Term, and
against and from all claims, demands, costs, liabilities, damages or expenses, including attorneys’ fees,
arising during the Lease Term from (1) any condition of the Project, (2) any breach or default on the part
of the Company in the performance of any of its obligations under the Performance Agreement, this Lease,
the Base Lease or any related document, (3) any contract entered into by the Company in connection with
the acquisition, purchase, construction, equipping, extension, installation or improvement of the Project,
(4) any act of negligence of the Company or of any of its agents, contractors, servants, employees or
licensees, (5) unless the Company has been released from liability pursuant to Section 13.1(c) hereof, any
act of negligence of any assignee or sublessee of the Company, or of any agents, contractors, servants,
employees or licensees of any assignee or sublessee of the Company, (6) obtaining any applicable state and
local sales and use tax exemptions for materials or goods that become part of the Project, (7) any claim
relating to the presence on, escape or removal from the Project during the term of this Lease of any
hazardous substance or other material regulated by any applicable Environmental Law, or compliance with
any applicable Environmental Law, whether such claim arises before, during or after the term of this Lease,
includmng claims relating to personal injury or damage to property, and (8) any violation of Section 107.170
of the Revised Statutes of Missouri; provided, however, the indemnification contained in this Section 10.5
shall not (i) extend to the County if such claims, demands, costs, liabilities, damages or expenses, including
attorneys’ fees, are the result of work being performed at the Project Site by employees of the County or
the result of gross negligence or willful misconduct by the County, or (ii) extend to the Trustee if such
claims, demands, costs, liabilities, damages or expenses, including attorneys’ fees, are the result of the
negligence or willful misconduct of the Trustee or (iii) the performance or (ailure to perform by the County
or the Trustee of its obligations under this Lease, the Base Lease, the Performance Agreement or any related
documents. Upon notice from the County or the Trustee, the Company shall defend them or either of them
in any such action or proceeding. This Section 10.5 shall survive any termination of this Lease or the
satisfaction and discharge ol the Indenture.



(b) In case any action shall be brought against one or more of the Indemnified Parties based
upon the foregoing indemnification and in respect ol which indemnity may be sought against the Company.
the Indemnified Parties shall pramptly notify the Company in writing and the Company shall promptly
assume the defense thercof, including the employment of counsel, the payment of all reasonable expenses
and the right to negotiate and consent to settlement. If the Company shall have wrongfully failed to assume
the defense of such action, the reasonable fees and expenses of counsel retained by the Indemnified Party
shall be paid by the Company. If any of the Indemnified Partics is advised by counsel retained by the
Company to defend such action that there may be legal defenses available to it which are adverse to or in
conflict with those available to the Com pany or any other Indemnified Party, and that the defense of such
Indemnified Party should be handled by separate counsel. the Company shall not have the right to assume
the defense of such Indemnified Party, but shall be responsible for the reasonable fees and expenses of
counsel retained by such Indemnified Party in assuming its own defense, provided, such counsel shall be
acceptable to the Company. Any one or more of the Indemnified Parties shall have the right to employ
separate counsel in any such action and to participate in the defense thereof, but the fees and expenses of
such counsel shall be at the expense of such Indemnified Party or Indemnificd Parties unless employment
of such counsel has been specifically authorized by the Company. The Company shall not be liable for any
settlement of any such action effected without its consent by any of the Indemnified Parties, but if settled
with the consent of the Company or il there be a final Judgment for the plaintiff in any such action against
the Company or any of the Indemnificd Parties, with or without the consent ofthe Company, then provided
that the Company was given prompt written notice and the ability to assume the defense thereof as required
by this paragraph, the Com pany agrees (o indemnify and hold harmless the Indemnificd Parties to the extent
provided herein,

Section 10.6. Depreciation, Investment Tax Credit and Other Tax Benefits. The County
agrees that any depreciation, investment tax credit or any other tax benefits with respect Lo the Project or
any part thereof shall be made available to the Company, and the County will fully cooperate with the
Company in any effort by the Company to avail itself of any such depreciation, investment tax credit or
other tax benefits.

Section 10,7, Company to Maintain its Corporate Existence, The Company agrees that until
the Bonds are paid or payment is provided for in accordance with the terms of the Indenture, it will maintain
1ts corporate existence, and will not dissolve or otherwise dispose of all or su bstantially all of its assets;
provided, however, that the Company may, without violating the agreement contained in this Section.
consolidate with or merge into another domestic corporation (i.c.. a corporation incorporated and exisling
under the laws of one of the states of (he United States) or permit one or more other domestic corporations
to consolidate with or merge into 1t, or may sell or otherwise transfer to another domestic corporation all or
substantially all of iis assets as an entirely and thereafter dissolve, provided, the surviving, resulting or
transferee corporation either (a) becomes, in connection with the consolidation, merger or sale of assels the
Owner of 100% in principal amount of the Bonds outstanding and expressly assumes in writing all of the
obligations of the Company contained in this Lease and the Performance Agreement, or (b) if not the Owner
of 100% in principal amount of the Bonds outstanding, expressly assumes in writing all the obligations of
the Company contained in this Lease; and, further provided, that if not the Owner of 100% in principal
amount of the Bonds outstanding_ the surviving, resulting or (ransferee corporation, as the case may be. has
a consolidated net worth (after giving elfect to said consolidation, merger or transfer) at least (1) equal Lo
or greater than that of the Company immediately prior to said consolidation, merger or transfer. or (2)
$100.000.000. The term “net worth.” as used in this Section. shall mean the difference obtained by
sublracting total liabilities (not including as a lability any capital or surplus item) from total assets of the
Company and all of its subsidiarics. In any such consolidation. merger or transfer the Company shall
comply with the provisions of Section 10 | hereofl to the extent applicable. This Section does not limi( the
Company’s transfer rights under Seetion 13.1 hereol.
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Section 10.8.  Security Interests. At the written request of the Owner of the Bonds, the County
and the Company agree to enter into all instruments (including financing statements and statements of
continuation) necessary for perfection of and continuance of the perfection of the security interests of the
County and the Trustee in the Project. Upon the written instructions of the Owners of the Bonds then
Outstanding, the Trustee, at the Company’s expense, shall file all instruments the Owners deem necessary
to be filed and shall. continue or cause to be continued the liens of such instruments for so long as the
Bonds shall be Outstanding. The County and the Company shall cooperate with the Trustee in this regard
by executing such continuation statements and providing such information as the Trustee may require to
renew such liens.

ARTICLE XI
OPTION AND OBLIGATION TO PURCHASE THE PROJECT

Section 11.1.  Option to Purchase the Project. The Company shall have, and is hereby granted,
the option to purchase all or any portion of the County’s interest in the Project at any time, upon payment
in full or redemption of the Qutstanding Bonds to be redeemed or provision for their payment or redemption
having been made pursuant to Article XIII of the Indenture. To exercise such option, the Company shall
give written notice to the County and to the Trustee, and shall specify therein the date of closing of such
purchase, which date shall be not less than 15 nor more than 90 days from the date such notice is mailed,
and, in case of a redemption of the Bonds in accordance with the provisions of the Indenture, the Company
shall make arrangements satisfactory to the Trustee for the giving of the required notice of redemption.
Notwithstanding the foregoing, if the County or the Trustee provides notice of its intent to exercise 1ts
remedies hereunder upon an Event of Default (a “Remedies Notice”), the Company shall be deemed to
have exercised its repurchase option under this Section on the 29th day following the issuance of the
Remedies Notice without any further action by the Company; provided said Remedies Notice has not been
rescinded by such date (such option to take place on the 29th day following the issuance of the Remedies
Notice). The Company may rescind such exercise by providing written notice to the County and the Trustee
on or before the 29th day and by taking such action as may be required to cure the default that led to the
giving of the Remedies Notice. The purchase price payable by the Company in the event of its exercise of
the option granted in this Section shall be the sum of the following:

(a) an amount of money which, when added to the amount then on deposit in the Bond
Fund, will be sufficient to redeem all the then outstanding Bonds on the earliest redemption date
next succeeding the closing date, including, without limitation, principal and interest to accrue to
said redemption date and redemption expense; plus

(b) an amount of money equal to the Trustee’s agreed to and reasonable fees, charges
and expenses under the Indenture accrued and to accrue until such redemption of the Bonds; plus

(©) an amount of money equal to the County’s reasonable charges and expenses
incurred in connection with the Company exercising its option to purchase all or a portion of the
Project; plus

(d) an amount of money equal to all payments due and payable pursuant to the
Performance Agreement through the end of the calendar year in which the date of purchase occurs;

plus

(e) the sum of $100.00,
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At its option, to be exercised at least 5 days prior to the date of closing such purchase, the Company
may deliver to the Trustee for cancellation Bonds not previously paid, and the Company shall receive a
credit against the purchase price payable by the Company in an amount equal to 100% of the principal
amount of the Bonds so delivered for cancellation, plus the accrued interest thereon.

Section 11.2.  Conveyance of the Project. At the closing of the purchase of the Project pursuant
to this Article, the County will upon receipt of the purchase price deliver to the Company, the following:

(a) If the Indenture shall not at the time have been satisfied in full, a release from the
Trustee of the Project from the lien and/or security interest of the Indenture and this Lease and
appropriate termination of financing statements as required under the Uniform Commercial Code;
and

b) Prior to the Transfer Date, an agreement terminating the Base Lase, and after the
Transfer Date, documents, including without limitation a special warranty deed as to the Real
Property, in substantially the form attached as Exhibit F, and a bill of sale as to the Project
Equipment, conveying to the Company legal title to the Project, as it then exists, in recordable form,
subject to the following: (1) those liens and encumbrances, if any, to which title to the Project was
subject when conveyed to the County; (2) those liens and encumbrances created by the Company
or to the creation or suffering of which the Company consented; (3) those liens and encumbrances
resulting from the failure of the Company to perform or observe any of the agreements on its part
contained in this Lease; (4) Permitted Encumbrances other than the Indenture and this Lease; and
(5) if the Project or any part thereof is being condemned, the rights and title of any condemning
authority.

Section 11.3.  Relative Position of Option and Indenture. The option to purchase the Project
granted to the Company in this Article shall be and remain prior and superior to the Indenture and may be
exercised whether or not the Company is in default under this Lease, provided that such default will not
result in nonfulfillment of any condition to the exercise of any such option (including the payment of all
amounts specified in Section 11.1 hereof) and further provided that all options herein granted shall
terminate upon the termination of this Lease.

Section 11.4.  Obligation to Purchase the Project. The Company hereby agrees to purchase,
and the County hereby agrees to sell, the Project upon the occurrence of (a) the expiration of the Lease
Term following full payment of the Bonds or provision for payment thereof having been made in accordance
with the provisions of the Indenture, and (b) the final payment due under the Performance Agreement. The
amount of the purchase price under this Section shall be an amount sufficient to redeem all the then
Outstanding Bonds, plus accrued interest and the reasonable fees and expenses of the County and the
Trustee.

ARTICLE XII
DEFAULTS AND REMEDIES
Section 12.1.  Events of Default. If any one or more of the following events occurs and is

continuing beyond any applicable notice and/or cure period, it is hereby defined as and declared to be and
to constilute an “Event of Default”™ under this Lease:
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(a) Default in the due and punctual payment of Basic Rent for a period of 10 days
following written notice to the Company by the County or the Trustee; or

(b Default in the due and punctual payment of Additional Rent for a period of 10 days
following written notice to the Company by the County or the Trustee; or

(c) Default in the due observance or performance of any other covenant, agreement,
obligation or provision of this Lease on the Company’s part to be observed or performed. and such
default shall continue for 30 days after the County or the Trustee has given the Company wrillen
notice specifying such default (or such longer period as shall be reasonably required to cure such
default; provided that (1) the Company has commenced such cure within said 30-day period, and
(2) the Company diligently prosecules such cure to completion); or

(d) The Company: (1) admits in wriling its inability to pay its debts as they become
due: or (2) files a petition in bankruptey or for reorganization, arrangement, com position,
readjustment, liquidation, dissolution or similar reliel under the Bankruptey Code as now or in the
future amended or any other similar present or future federal or state statute or regulation, or files
a pleading asking for such relief; or (3) make an assignment for the benefit of creditors; or (4)
consents to the appointment of a trustee, receiver or liquidator for all or a major portion of its
property or fails to have the appointment of any trustce, receiver or lignidator made without the
Company’s consent or acquiescence, vacated or sct aside: or (3) is [inally adjudicated as bankrupt
or insolvent under any federal or state law: or (6) 1s subject to any proceeding, or suffers the entry
of a final and non-appealable court order. under any federal or state law appointing a trustee,
receiver or liquidator for all or amajor part of its property or ordering the winding-up or liquidation
of its affairs, or approving a petition filed against it under the Bankruptcy Code, as now or in the
future amended, which order or proceeding, if not consented to by it, is not dismissed, vacated,
denied, set aside or stayed within 90 days after the day of entry or commencement; or (7) sullers a
writ or warrant of attachment or any similar process to be issued by any court against all or any
substantial portion of ils 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 afler any
contest is finally adjudicated or any stay is vacated or set aside; or

(e) the Company vacales, abandons, ceases operations, fails to occupy or is ejected

from the Project Site or amy material portion thereof, and the same remains uncared for or
abandoned for a period of 90 days; or

®) The occurrence and continuance of an “Event of Default” by the Company under
the Performance Agreement following any applicable notice and grace period prov ided therein.
Section 12.2.  Remedies on Default. If any Event of Default referred to in Section 12.1 hereol
has occurred and continues beyond the period provided o cure, then the County may at the County’s
clection (subject, however. to any restrictions against acceleration of the maturity of the Bonds or
termination of this Leasc in the Indenture), then or at any time thercalter. and while such default continues.
take any one or more of the following actions:

(a) cause all amounts pavable with respect 10 the Bonds for the remainder of the term

of this Lease to become due and pavable after giving ten (10) days prior written notice thereof o
(he Company, as provided n the Indenture: or
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(b) give the Company written notice of intention to terminate this Lease on a date
specified therein, which date shall not be earlier than 30 days after such notice is given, and if all
defaults have not then been cured, on the date so specified, the Owners shall tender or be deemed
to have tendered the Outstanding principal amount of the Bonds for cancellation with instruction
that such tender is in lieu of payment in accordance with Section 11.1 hereof, the Company’s rights
to possession of the Project shall cease and this Lease shall thereupon be terminated, and the County
may re-enter the Project Site and take possession of the Project; provided, however, if the Company
has paid all obligations due and owing under the Indenture, the Base Lease, this Lease and the
Performance Agreement, the County shall convey the Project in accordance with Section 11.2
hereof.

Section 12.3.  Survival of Obligations. The Company covenants and agrees with the County
and Owners that those of its obligations under this Lease which by their nature require performance after
the end of the term of this Lease, or which are expressly stated herein as intended to survive expiration or
termination of this Lease, shall survive the cancellation and termination of this Lease, for any cause.

Section 12.4. Performance of the Company’s Obligations by the County. Upon an Event of
Default, the County, or the Trustee in the County’s name, may (but shall not be so obligated) upon the
continuance of such failure on the Company’s part for 60 days after written notice of such failure is given
to the Company by the County or the Trustee, and without waiving or releasing the Company from any
obligation hereunder, as an additional but not exclusive remedy, (a) make any such payment or perform any
such obligation, and all reasonable sums so paid by the County or the Trustee and all incidental reasonable
costs and expenses incurred by the County or the Trustee (including, without limitation, attorneys’ fees and
expenses) in performing such obligation shall be deemed Additional Rent and shall be paid to the County
or the Trustee on demand, and (b) if not so paid by the Company, the County or the Trustee shall have the
same rights and remedies provided for in Section 12.2 hereof in the case of default by the Company in the
payment of Basic Rent.

Section 12.5. Rights and Remedies Cumulative. The rights and remedies reserved by the
County and the Company hereunder are in addition to those otherwise provided by law and 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 County and the Company shall each be entitled to specific performance and
injunctive or other equitable relief for any breach or threatened breach of any of the provisions of this Lease,
notwithstanding the availability of an adequate remedy at law, and each party hereby waives the right to
raise such defense in any proceeding in equity. Notwithstanding anything in this Section 12.5 or elsewhere
in this Lease to the contrary, however, the Company s option to purchase the Project as provided in Article
X1 shall not be terminated upon an Event of Default unless and until this Lease is terminated to the extent
permitted pursuant to Section 12.2(b) hereof.

Section 12.6. Waiver of Breach. No waiver of any breach of any covenant or agreement herein
contained shall operate as a waiver of any subsequent breach of the same covenant or agreement or as a
waiver of any breach of any other covenant or agreement, and in case of a breach by the Company of any
covenant, agreement or undertaking by the Company, the County may nevertheless accept from the
Company any payment or payments hereunder without in any way waiving the County’s right to exercise
any of its rights and remedies provided for herein with respect to any such breach or breaches of the
Company which were in existence at the ime such payment or payments were accepted by the County.

Section 12.7. Trustee’s Exercise of the County’s Remedics. Whenever any Event of Default
has occurred and is continuing, the Trustec may, but except as otherwise provided in the Indenture shall not
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be obligated to, exercise any or all of the rights of the County under this Article, upon notice as required of
the County unless the County has already given the required notice. In addition, the Trustee shall have
available to it all of the remedies prescribed by the Indenture.

ARTICLE XIII
ASSIGNMENT AND SUBLEASE
Section 13.1.  Assignment; Sublease.

(a) The Company may assign, sublease, transfer, encumber or dispose of this Lease or any
interest herein or part hereof for any lawful purpose under the Act upon providing written nolice to the
County. The Company must obtain the County’s prior written consent to any such disposition, unless such
disposition is (1) to an entity controlled by or under common control with or controlling the Company or
(2) in connection with an assighment to any Financing Party. Following any disposition to an entity
controlled by or under common control with or controllin g the Company, such entity may lease the Projeet
or any portion thereof to the Company without notice to or the written consent of the County.

(b) With respect to any assignment, the Company shall comply with the following conditions:
(N the Company shall notify the County and the Trustee of the assighment in writing;
(2) such assignment shall be duly executed and acknowledged by the assignor and in

proper form for recording;
3) such assignment shall include the entire then unexpired term of this Lease; and

4) a duplicate original of such assignment shall be delivered to the County and the
Trustee within 10 days after the execution thercof, together with an assumption agreement, duly
exccuted and acknowledged by the assignee and in proper form for recording, by which the assignee
shall assume all of the terms, covenants and conditions of this Lease on the part of the Company to
be performed and observed.

(©) Any assignee of all the rights of the Company shall agree to be bound by the terms of this
Lease, the Base Lease (if still in effect), the Performance Agreement and any other documents related to
the issuance of the Bonds. Upon such assignment of all the rights of the Company and agreement by the
assignee lo be bound by the terms of this Lease, the Base Lease (if still in effect), the Performance
Agreement and any other documents related to the issuance of the Bonds, the Company shall be released
from and have no further obligations under this Lease, the Base Lease, the Performance Agreement or any
other documents related to the issuance of the Bonds.

(d) Notwithstanding the foregoing, the Company may, in its ordinary course of business.
sublease all or portions of the Project (o tenants without the prior consent of the County so long as the
Company remains obligated to perform all of its obligations under the Lease and the Performance
Agreement and (ii) notifies the County within 30 days after the execution of any such sublease.

Section 13.2.  Assignment of Revenues by County. The County shall assign and pledge any
rents, revenues and receipts receivable under this Lease to the Trusice pursuant to the Indenture as sccurity
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for payment of the principal of, interest and premium, if any, on the Bonds, and the Company hereby
consents to such pledge and assignment.

Section 13.3.  Prohibition Against Fee Mortgage of Project. The County shall not mortgage
its fee or leasehold interest in the Project without the consent of the Company, but may assign its interest
in and pledge any moneys receivable under this Lease to the Trustee pursuant to the Indenture as security
for payment of the principal of and interest on the Bonds.

Section 13.4. Restrictions on Sale or Encumbrance of Project by County. During the Lease
Term, the County agrees that, except to secure the Bonds to be issued pursuant to the Indenture, it will not
sell, assign, encumber, mortgage, transfer or convey the Project or any interest therein.

ARTICLE X1V
AMENDMENTS, CHANGES AND MODIFICATIONS

Section 14.1.  Amendments, Changes and Modifications. Except as otherwise provided in this
Lease or in the Indenture, subsequent to the issuance of the Bonds and before the payment in full of the
Bonds (or provision for the payment thereof having been made in accordance with the provisions of the
Indenture), this Lease may not be effectively amended, changed, modified, altered or terminated without
the prior written consent of the Trustee (given in accordance with the provisions of the Indenture, which
consent, however, shall not be unreasonably withheld), and the written consent of all of the Bondowners.

ARTICLE XV
MISCELLANEOUS PROVISIONS

Section 15.1. Notices. All notices, certificates or other communications required or desired to
be given hereunder shall be in writing and shall be governed by Section 1403 of the Indenture.

Section 15.2.  County Shall Not Unreasonably Withhold Consents and Approvals. Wherever
in this Lease it is provided that the County shall, may or must give its approval or consent, or exccute
supplemental agreements or schedules, the County shall not unreasonably, arbitrarily or unnecessarily
withhold or refuse to give such approvals or consents or refuse to execute such supplemental agreements
or schedules; provided, however, that nothing in this Lease shall be interpreted to affect the County’s rights
to approve or deny any additional project or matter unrelated to the Project subject to zoning, building
permit or other regulatory approvals by the County.

Section 15.3. Net Lease. The partics hereto agree (a) that this Lease shall be deemed and
construed to be a net lease, (b) that the payments of Basic Rent are designed to provide the County and the
Trustee funds adequate in amount to pay all principal of and interest accruing on the Bonds as the same
becomes due and payable, (c) that to the extent that the payments of Basic Rent are not sufficient to provide
the County and the Trustee with funds sufficient for the purposes aforesaid, the Company shall be obligated
{o pay, and it does hereby covenant and agree to pay, upon demand therefor, as Additional Rent, such further
sums of money, in cash, as may {rom time to time be required for such purposes, and (d) that if after the
principal of and interest on the Bonds and all costs incident to the payment of the Bonds (including the fees
and expenses of the County and the Trustee) have been paid in full the Trustee or the County holds
unexpended funds received in accordance with the terms hereof, such unexpended funds shall, after
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payment therefrom of all sums then due and owing by the Company under the terms of this Lease, and
except as otherwise provided in this Lease and the Indenture, become the absolute property of and be paid
over forthwith to the Company.

Section 15.4. Limitation on Liability of County. No provision, covenant or agreement
contained in this Lease, the Indenture or the Bonds, or any obligation herein or therein imposed upon the
County, or the breach thereof;, shall constitute or give rise to or impose upon the County a pecuniary liability
or a charge upon the general credit or taxing powers of the County or the State of Missouri.

Section 15.5. Governing Law. This Lease shall be construed in accordance with and governed
by the laws of the State of Missouri.

Section 15.6. Binding Effect. This Lease shall be binding upon and shall inure to the benefit of
the County and the Company and their respective successors and assigns.

Section 15.7. Severability. If for any reason any provision of this Lease shall be determined to
be invalid or unenforceable, the validity and enforceability of the other provisions hereof shall not be
affected thercby.

Section 15.8. Execution in Counterparts. This Lease may be executed in several counterparts,
each of which shall be deemed to be an original and all of which shall constitute but one and the same
instrument.

Section 15.9. Electronic Transaction. The parties agree that the transaction described herein
may be conducted and related documents may be sent, stored and received by electronic means. Copies,
telecopies, facsimiles, electronic files and other reproductions of original executed documents shall be
deemed to be authentic and valid counterparts of such original documents for all purposes, including the
filing of any claim, action or suit in the appropriate court of law.

Section 15.10 Complete Agreement. THE COMPANY AND THE COUNTY
UNDERSTAND THAT ORAL OR UNEXECUTED AGREEMENTS OR COMMITMENTS TO
LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT OF
A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT
ENFORCEABLE. TO PROTECT THE COMPANY AND THE COUNTY FROM
MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS THE COMPANY AND
THE COUNTY REACH COVERING SUCH MATTERS ARE CONTAINED IN THIS LEASE AND
IN THE PERFORMANCE AGREEMENT, WHICH ARE THE COMPLETE AND EXCLUSIVE
STATEMENTS OF THE AGREEMENT BETWEEN THE COMPANY AND THE COUNTY,
EXCEPT AS THE COMPANY AND THE COUNTY MAY LATER AGREE IN WRITING TO
MODIFY THIS LEASE AND THE PERFORMANCE AGREEMENT.
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Section 15.11. Anti-Discrimination Against Israel Act. Pursuant to Section 34.600 of the
Revised Statutes of Missouri, the Company certifies it is not currently engaged in and shall not, for the
duration of this Lease, engage in a boycott of goods or services from (a) the State of Israel, (b) companies
doing business in or with the State of Israel or authorized by, licensed by or organized under the laws of
the State of Israel or (¢) persons or entities doing business in the State of Israel.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOQF, the parties hereto have caused this Lease to be executed in their
respective names by their duly authorized signatories, all as of the date first above written.

BOONE COUNTY, MISSOURI

By: f( A _:-‘;/f‘/ e
Namé: Daniel K. Atwill
Title: Presiding Commissioner

[SEAL]

ATTEST:

By: ﬁ%\%/\;;\f e

Name: Brianna T, Lennon
Title: County Clerk

Lease Agreement

Boone County, Missouri

Taxable Industrial Development Revenue Bonds
(Swift Prepared Foods Project)

Series 2022
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PLUMROSE USA, INC. (D/B/A SWIFT PREPARED
FOODS), a Delaware corporation

. UL

Name: Thomas-opez’
Title: President & Chief Operating Officer

Lease Agreement

Boone County, Missouri

Taxable Industrial Development Revenue Bonds
(Swift Prepared Foods Project)

Series 2022
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EXHIBIT A
PROJECT SITE
The real property located in Boone County, Missouri, upon which the Project Improvements and
Project Equipment will be located, as more specifically described below:

Lot 1, PLUMROSE USA, INC., INC. FINAL PLAT, a subdivision of the City of Columbia, Boone County,
Missouri
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EXHIBIT B
PROJECT IMPROVEMENTS
The Project Improvements consists of the following Phase I Project Improvements and the Phase
IT Project Improvements on the Project Site, to the extent paid for with Bond proceeds:

Phase | Project Improvements: The construction of an approximately 275,000 square foot Italian
meats and charcuterie production facility and cold storage warehouse on the Project Site.

Phase 11 Project Improvements: The construction of an approximately 50,000 square foot addition
to the then-existing Italian meats and charcuterie production facility and cold storage warehouse on the
Project Site to provide for additional processing and packaging capabilities.




EXHIBIT C

PROJECT EQUIPMENT

The Project Equipment consists of all items of equipment or other personal property designated by
the Company now or hereafter procured, assembled, or installed on the Project Site by the Company
pursuant to Article IV of the Lease and paid for, or reimbursed, with proceeds of Bonds and all additions,
replacements, alterations, substitutions thereto now or hereafter effected and specifically designated by the
Company. A replacement item may be included by the Company as a part of the Project Equipment under
the conditions set forth in the Lease.
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EXHIBIT D

FORM OF REQUISITION CERTIFICATE

Requisition No.
Date:

REQUISITION CERTIFICATE

TO: BOKF,N.A.,AS TRUSTEE UNDER A TRUST INDENTURE DATED AS OF NOVEMBER
1, 2022, BETWEEN BOONE COUNTY, MISSOURI, AND THE TRUSTEE, AND THE
LEASE AGREEMENT DATED AS OF NOVEMBER 1, 2022, BETWEEN BOONE
COUNTY, MISSOURI, AND PLUMROSE USA, INC. (D/B/A SWIFT PREPARED FOODS)

The undersigned Authorized Company Representative hereby states and certifies that:

1. A total of $ is requested to pay for Project Costs of the Project Improvements.
The total amount of this requisition and all prior requisitions for Project Inprovements is as follows:

PROJECT IMPROVEMENTS
Amount Submitted in Requisitions Submitted to Date
Date of Project Costs this Requisition (Including this Requisition)
2. A total of $ is requested to pay for Project Costs of the Project Equipment.

The total amount of this requisition and all prior requisitions for Project Equipment is as follows:

PROJECT EQUIPMENT

Amount Submitted in Requisitions Submitted to Date
Duate of Project Costs this Requisition (Including this Requisition)
3 A total of $ _has been requested to pay for all Project Costs to date, which
amount is less than $186,000,000.
4. Said Project Costs shall be paid in whole (rom Bond proceeds in such amounts, to such

payees and for such purposes as set forth on Schedule 1.
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5. Set forth on Schedule 2 is a description of the Project Equipment acquired, which is being
paid for in whole from Bond proceeds pursuant to this Requisition Certificate. Attached as Exhibit A is
the Bill of Sale transferring said Project Equipment to the County.

0. Each of the items for which payment is requested are or were desirable and appropriate in
connection with the purchase, construction and installation of the Project, have been properly incurred and
are a proper charge against the Project Fund, have been paid by the Company or are justly due to the Persons
whose names and addresses are stated on Schedule 1 and have not been the basis of any previous requisition
from the Project Fund.

7. As of this date, except for the amounts referred to above, to the best of my knowledge there
are no outstanding disputed statements for which payment is requested for labor, wages, materials, supplies
or services in connection with the purchase, construction and installation of the Project which, if unpaid,
might become the basis of a vendor’s, mechanic’s, laborer’s or m aterialman’s statutory or similar lien upon
the Project or any part thercof.

8. Capitalized words and terms used in this Requisition Certificate have the meanings given
to such words and terms in Section 101 of the Trust Indenture.

9. With respect to any disbursement, the Company (i) certifies 1t has reviewed any wire
instructions set forth in this Requisition Certificate to confirm such wire instructions are accurate, and
(ii) agrees it will not seek recourse from the Trustec as a result of losses incurred by it for making the
disbursement in accordance with the disbursement direction set forth in this Requisition Certificate.

PLUMROSE USA, INC. (D/B/A SWIFT PREPARED
FOODS), a Delaware corporation

By:

Authorized Company Representative

Approved this day of .20
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SCHEDULE 1 TO REQUISITION CERTIFICATE

PROJECT COSTS

Pavee and Address Descriplion Amount
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SCHEDULE 2 TO REQUISITION CERTIFICATE

PROJECT EQUIPMENT

Serial, Identification or
[tem (Description) Account Number
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EXHIBIT A TO REQUISITION CERTIFICATE

BILL OF SALE

PLUMROSE USA, INC. (D/B/A SWIFT PREPARED FOODS), a Delaware corporation
(“Seller”), in connection with that certain Lease Agreement dated as of November 1, 2022 (the “Lease
Agreement”), between Seller and BOONE COUNTY, MISSOURI, a county of the first classification
and municipal corporation organized and existing under the laws of the State of Missouri (“Buyer”), for
and in consideration of the sum of ten dollars ($10.00) and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, has BARGAINED and SOLD, and by these
presents does now GRANT and CONVEY, unto Buyer and its successors and assigns, all of its right, title
and interest in and to all machinery, equipment and other personal property shown on Exhibit A hereto,
installed within the “Project Improvements” and constituting a portion of the “Project Equipment,” as
such terms are defined in the Lease Agreement.

TO HAVE AND TO HOLD the same unto Buyer, its successors and assigns, subject however to
the terms of the Lease Agreement and those security interests, liens and/or encumbrances as therein set
forth.

The property is being conveyed “AS IS,” “WHERE IS” and “WITH ALL FAULTS” as of the date
of this Bill of Sale, without any representation or warranty whatsoever as to its condition, fitness for any
particular purpose, merchantability or any other warranty, express or implied.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed in its name by its
duly authorized officer this day of L2000

PLUMROSE USA, INC. (D/B/A SWIFT PREPARED
FOODS), a Delaware corporation

By:

Authorized Company Representative



EXHIBIT A TO BILL OF SALE

PROJECT EQUIPMENT

Serial, Identification or
Item (Descriplion) Account Number
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EXHIBIT E

FORM OF SPECIAL WARRANTY DEED (COMPANY TO COUNTY)

[See the standalone document by the same name]
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EXHIBIT F

FORM OF SPECIAL WARRANTY DEED (COUNTY TO COMPANY)

Space Above for Recorder’s Use Only

TITLE OF DOCUMENT:
DATE OF DOCUMENT:
GRANTOR:

Mailing Address:

GRANTEE:

Mailing Address:

LEGAL DESCRIPTION:

RETURN DOCUMENTS TO:

REFERENCE BOOK & PAGE:

DOCUMENT COVER SHEET

Special Warranty Deed

.20

BOONE COUNTY, MISSOURI

801 E. Walnut, Room 112
Columbia, Missouri 65201

PLUMROSE USA, INC. (D/B/A SWIFT PREPARED
FOODS)

651 W. Washington Blvd., Suite 304
Chicago, Illinois 60661

See Exlibit A

Haden R. Crumpton, Esq.
Gilmore & Bell, P.C.

2405 Grand Blvd., Suite 1100
Kansas City, Missouri 64108

N/A
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SPECIAL WARRANTY DEED

THIS DEED is made and entered into to be effective as of the day of ;
20__, by and between BOONE COUNTY, MISSOURI, a county for the first classification and municipal
corporation duly organized and validly existing under the laws of the State of Missouri (the “Grantor”), and
PLUMROSE USA, INC. (D/B/A SWIFT PREPARED FOODS), a Delaware corporation (the
“Grantee”). Terms not otherwise described herein shall have the meanings ascribed to them in the Trust
Indenture between the Grantor and BOKF, N.A., as trustee, dated as of November 1, 2022 (the
“Indenture”), with respect to the Grantor’s issuance of its $186,000,000 maximum aggregate principal
amount of Taxable Industrial Development Revenue Bonds (Swift Prepared Foods Project), Series 2022.

WITNESSETH, that the Grantor, for and in consideration of the sum of One Dollar ($1.00), and
other good and valuable consideration, paid by the Grantee, the receipt of which is hereby acknowledged,
does by these presents BARGAIN AND SELL, CONVEY AND CONFIRM unto the Grantee, the real
property described on Exhibit A attached hereto and incorporated by reference (the “Project Site”) and the
buildings, structures, improvements and fixtures located thereon (the “Project Improvements”), all as
located in Boone County, State of Missouri.

TO HAVE AND TO HOLD the same, together with all rights and appurtenances to the same
belonging, unto the Grantee, and to 1ts successors and assigns forever. The Grantor hereby covenants that
it and its successors and assigns shall and will WARRANT AND DEFEND the title to the premises unto
the Grantee, and to its successors and assigns forever, against the lawful claims of all persons claiming by,
through or under the Grantor but none other, subject to: (1) those liens and encumbrances, if any, to which
title to the Project Site and the Project Improvements was subject when conveyed to the Grantor; (2) those
liens and encumbrances created by the Grantee, all persons claiming by, through or under the Grantee, or
to the creation or suffering of which the Grantee consented; (3) those liens and encumbrances resulting
from the failure of the Grantee to perform or observe any of the agreements on its part contained in the
Lease; (4) Permitted Encumbrances other than the Indenture and the Lease; and (5) if the Project Site or
Project Improvements or any part thereof is being condemned, the rights and title of any condemning
authority.

[The remainder of this page has intentionally been left blank.]
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IN WITNESS WHEREOF, the Grantor has executed these presents the day and year first above
written.

“GRANTOR”

BOONE COUNTY, MISSOURI

By:
Name:
Title: Presiding Commissioner

[SEAL]

ATTEST:

By:
Name:
Title: County Clerk
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ACKNOWLEDGMENT

STATE OF MISSOURI )
) SS.
COUNTY OF BOONE )
On this day of ,20__, before me, the undersigned, a Notary Public, appeared

and . to me personally known, who, being by me duly
sworn, did say that they are the Presiding Commissioner and County Clerk, respectively, of BOONE
COUNTY, MISSOURIL, and that the seal affixed to the foregoing instrument is the corporate seal of said
County, and that said instrument was signed and sealed on behalf of said County by authority of its
governing body, and said officers acknowledged said instrument to be executed for the purposes therem
stated and as the free act and deed of said County.

IN TESTIMONY WHEREOPF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written.

Name:
Notary Public in and for said State

My Commission Expires:

PLEASE AFFIX SEAL FIRMLY AND CLEARLY IN THIS BOX
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“GRANTEE”

PLUMROSE USA, INC. (D/B/A SWIFT PREPARED
FOODS), a Delaware corporation

By:

Name:

Title:

ACKNOWLEDGMENT
STATE OF )
) SS.
COUNTY OF )
On this day of .20, before me, the undersigned, a Notary Public in and for

said State, personally appeared , to me personally known, who, being by me duly sworn, did
say that s/he is the . of PLUMROSE USA, INC. (D/B/A SWIFT PREPARED FOODS), a

Delaware corporation, and that said instrument was signed on behalf of said corporation by authority of its
governing body, and said officer acknowledged said instrument to be executed for the purposes therein
stated and as the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written.

Name:
Notary Public in and for said State

My Commission Expires:

PLICISI ARFLN SEAL FIRMLY AND CLEARLY IN THIS BOX
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EXHIBIT A TO SPECIAL WARRANTY DEED

LEGAL DESCRIPTION OF PROJECT SITE
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(The above space is reserved for Recorder's Certification.)

TITLE OF DOCUMENT:
DATE OF DOCUMENT:
GRANTOR:

GRANTOR’S MAILING ADDRESS:

GRANTEE:

GRANTEE’S MAILING ADDRESS:

RETURN DOCUMENTS TO:

LEGAL DESCRIPTION:

BASE LEASE

November 1, 2022

PLUMROSE USA, INC.

651 W. Washington Blvd., Suite 304
Chicago, Illinois 60661

Attn: Legal Department
BOONE COUNTY, MISSOURI
801 E. Walnut, Room 112
Columbia, Missouri 65201
Attention: County Treasurer
Haden R. Crumpton, Esq.
Gilmore & Bell, P.C.

2405 Grand Blvd., Suite 1100
Kansas City, Missourt 64108

See Exhibit A



BASE LEASE

THIS BASE LEASE (this “Base Lease”) is made and entered into as of the lst day of
November, 2022 (the “Effective Date”), by and between PLUMROSE USA, INC. (D/B/A SWIFT
PREPARED FOODS), a Delaware corporation (the “Company”), and BOONE COUNTY,
MISSOURI, a county of the first classification and municipal corporation organized and existing under
the laws of the State of Missouri (the “County”).

RECITALS:

1. The County is authorized and empowered pursuant to the provisions of Article VI,
Scction 27(b) of the Missouri Constitution and Sections 100.010 through 100.200, inclusive, of the
Revised Statutes of Missouri, as amended (collectively, the “Act”) lo purchase, construct, extend,
improve and equip certain projects (as defined in the Act). to issue industrial revenue bonds for the
purpose of providing funds to pay the costs of such projects and to lease or otherwise dispose of such
projects to private persons or businesscs for manufacturing, commercial, research and development,
warchousing and industrial development purposes upon such terms and conditions as the County shall
deem advisable.

2. Pursuant to the Act, the County Commission of the County adopted Commission Order
74-2021 on February 25, 2021, (a) approving an application from Plumrose USA, Inc. (d/bfa Swift
Prepared Foods), a Delaware corporation (the “Company”), for an cconomic development project for the
Company, and (b) declaring the intent of the County to issue laxable industrial development revenue
bonds to provide funds to finance the costs of the economic development project.

3. Following notice to affected taxing jurisdictions in accordance with Section 100.059.1 of
the Act, the County Commission adopted Commission Order 503-2021 on December 9, 2021, (a)
approving a plan for the Company’s economic development project consisting of (i) acquiring an
approximately 80.77 acre parcel of real property located at 5008 Paris Road in the County (the “Project
Site,” as more fully described on Exhibit A hereto). (i) making certain real property improvements on
the Project Site, including initially constructing an approximately 275,000 square foot Italian meats and
charcuteric production facility and cold storage warchouse on the Project Site (the “Phase T Project
Improvements”) and subsequently constructing an approximately 50,000 square foot addition lo the
production facility on the Project Site to provide for additional processing and packaging capabilities (the
“Phase 11 Project Improvements,” together with the Phase | Project Improvements, the “Project
Improvements™), and (iii) acquiring and installing certain equipment, machinery and other personal
property within the Project Improvements (the “Project Equipment.” together with the Project Site and
Project Improvements, the “Project”), to be financed out of proceeds of taxable industrial revenue bonds
to be issucd by the County under the Act, and (b) approving a Performance Agreement dated as of
December 1. 2021 (the “Performance Agreement”), between the County. the Company and the Boone
Counly Assessor. for the purpose of setting forth the terms and conditions of the Project’s exemption from
ad valorem real and personal property taxes and certain payments in licu of taxes to be made by the
Company with respect to the Project.

4. Pursuant to the Act, the County Commission adopted Commission Order No. 512-2022
(the “Order™) on October 27, 2022, authorizing the County to issuc its Taxable Industrial Development
Revenue Bonds (Swifl Prepared Foods Project). Series 2022, in the aggregate maximum principal amount
of $186.000,000 (the “Bonds”) Lo pay costs of the Project.



H Pursuant to the Order, the County is authorized (a) to enter into a Trust Indenture of even
date herewith (the “Indenture”) with BOKF, N.A., St. Louis, Missourt, as trustee (the “Trustee”), for
the purpose of issuing and securing the Bonds, as therein provided, (b) to enter into this Base Lease with
the Company, as lessor, under which the County, as lessee, will initially acquire a leasehold interest in the
Project Site and the Project Improvements (collectively, the “Real Property”), and (c) to enter into a
Lease Agreement of even date herewith (the “Lease”) with the Company, as lessee, under which the
County, as lessor, will cause the construction of the Project Improvements and the acquisition and
installation of the Project Equipment on the Project Site and will lease the Project Site, the Project
Improvements and the Project Equipment (i.e. the Project) to the Company in consideration of rental
payments to be paid by the Company that will be sufficient to pay the principal of and interest on the
Bonds.

6. In connection with the issuance of the Bonds and the execution of the Lease, the County
has agreed to cooperate with the Company and the contractors for the Project Improvements in acquiring
the benefits of sales tax exemption for purchases of materials used to construct the Project Improvements.

7. The Company desires to lease the Real Property to the County, and the County desires to
lease the Real Property from the Company, and to acquire and hold a leasehold interest for the term of
this Base Lease as more fully described in this Base Lease.

NOW, THEREFORE, in consideration of the premises and the mutual representations,
covenants and agreements herein contained, the County and the Company do hereby represent, covenant
and agree as follows:

Section 1. Definitions. In addition to any words and terms defined elsewhere in this Base
Lease, capitalized words and terms used in this Base Lease shall have the meanings given to such terms in
the Indenture and the Lease.

Section 2. Representations by the County. The County makes the following
representations as the basis for the undertakings on its part herein contained:

(a) The County is a county of the first classification and municipal corporation duly
organized and validly existing under the laws of the State of Missouri.

(b) Under the provisions of the Act, the County has lawful power and authority to
enter into the transactions contemplated by this Base Lease and to carry out its obligations

hereunder.

(c) By proper action of the County Commission, the County has been duly
authorized to execute and deliver this Base Lease, acting by and through its duly authorized
officers.

Section 3. Representations by the Company. The Company makes the following

representations as the basis for the undertakings on its part herein contained:

(a) The Company is a corporation duly incorporated, validly existing and in good
standing under the laws of the State of Delaware and is authorized to conduct business in the
State of Missourt.



(b) The Company has lawful power and authority to enter mto this Base Lease and to
carry out its obligations hereunder, and the Company has been duly authorized to execute and
deliver this Base Lease, acting by and through its duly authorized officers and representatives.

© The Company is the owner of the Project Site and is permitted to lease any
Project Improvements currently located or to be located on the Project Site (i.e. the Real
Property) to the County pursuant to this Base Lease.

Section 4. Lease Term. This Base Lease shall become effective upon execution and
delivery, and subject to earlier termination pursuant to the provisions of this Base Lease, shall have a term
(the “Term”) commencing as of the Effective Date and, subject to Section 5 with respect to merger of
interests, terminating simultaneously with the delivery of the Deed (as defined herein).

Section 5. Granting of Leasehold Estate. The Company hereby rents, leases and lets the
Real Property to the County, and the County hereby rents. leases and hires the Real Property from the
Company. subject to Permitted Encumbrances existing as of the date of the exccution and delivery hercof.,
for the rentals and upon and subject to the terms and conditions herein contained. The parlics anticipate
that, upon completion of the Phase I Project Improvements on the Project Site, the Company will transfer
fee title to the Real Property by special warranty deed (the “Deed”) to the County and, as a result thereof
and subsequent to such transfer, the County’s fee title interest in the Real Property pursuant to the Deed
and its leaschold interest in the Real Property pursuant to this Base Lease will merge and this Base Lease
will have no further effect.

Section 6. Rent. In addition to the County’s obligations under the Lease and the
Performance Agreement, the County hereby agrees to pay to the Company annual rent under this Base
Lease (the “Rent”) equal to One Dollar and no/100 ($1.00), which shall be due on the date of this Base
Lease and on each January 1 thereafter during the Term of this Base Lease. The Company hereby
acknowledges that it has received the Rent due on the date of this Base Lease.

Section 7. Use and Possession of the Real Property. The County will have the rights of
use and possession of the Real Property only to the extent permitted by the Lease.

Section 8. Assignability. The County will not assign, sublease, mortgage or otherwise
transfer or encumber its interest in this Base Lease.

Section 9. Repairs and Maintenance. The Company shall, at its sole cost and expense,
maintain and repair the Real Property, and all portions thereof and improvements thereto, to the extent
required by the Lease. In no event shall the County be required to make any repairs, improvements,
additions, replacements, reconstructions or other changes to the Real Property or perform any
maintenance thereon.

Section 10. Taxes. Pursuant to Section 6.2 of the Lease, the Company shall promptly pay all
taxes or other governmental charges, that if unpaid, would encumber the County’s leasehold interest in
the Real Property.

Section 11. Insurance. The Company shall maintain the insurance policies required by
Article VII of the Lease.

Section 12. Condemnation. If, at any time during the Term of this Base Lease, there shall
be a total or partial taking of the Project in condemnation proceedings or by any right of eminent domain



or by sale in lieu thereof, the parties shall have the rights and obligations provided in the Lease, and this
Base Lease shall terminate only to the extent and in the manner provided in the Lease.

Section 13. Surrender of the Project. Except as otherwise expressly provided in this Base
Lease or Section 4.5 of the Lease, the County shall surrender and deliver up the Real Property and all
associated improvements thereon, to the Company at the expiration or other termination of this Base
Lease, to the limited extent that the County may have any rights to possession thereof as expressly
provided herein, without fraud or delay.

Section 14, Covenants Against Liens. The Company shall not create or permit to be created
or to remain, and the Company shall promptly discharge, any mechanic’s, laborer’s or materialman’s lien
that might be or become a lien, encumbrance or charge upon the Real Property or any part thereof as a
result of the Company’s separate actions, except as expressly pemmitted pursuant to the Lease.
Notwithstanding the foregoing, the Company hereby acknowledges that mechanic’s, laborer’s or
materialman’s liens may be filed against the Company’s fee simple interest in the Real Property despite
the County’s leaschold interest in the Real Property. All such liens shall be discharged by the Company
prior to the termination of this Base Lease.

Section 15. Notices. Any and all notices, demands, requests, submissions, approvals,
consents, disapprovals, objections, offers, or other communications or documents required to be given,
delivered or served or which may be given, delivered or served under or by the terms and provisions of
this Base Lease or pursuant to law or otherwise, shall be made in the form and manner provided in the
Lease.

Section 16. Company’s Right to Terminate. The Company may terminate this Base Lease
at any time pursuant to Article XI of the Lease.

Section 17. Conflict with the Lease. In the event of any conflict between the terms hereof
and the terms of the Lease, the terms of the Lease shall control.

Section 18. Limitation on Liability of County. No provision, covenant or agreement
contained in this Base Lease or any obligation herein imposed upon the County, or the breach thereof,
shall constitute or give rise to or impose upon the County a pecuniary liability or a charge upon the
general credit or taxing powers of the County or the State of Missouri.

Section 19. Governing Law. This Base Lease shall be construed in accordance with and
governed by the laws of the State of Missouri.

Section 20. Binding Effect. This Base Lease shall be binding upon and shall inure to the
benefit of the County and the Company and their respective successors and assigns.

Section 21. Severability. If for any reason any provision of this Base Leasc shall be
determined to be invalid or unenforceable, the validity and enforceability of the other provisions hereof
shall not be affected thereby.

Section 22. Execution in Counterparts. This Base Lease may be execuled in several
counterparts, each of which shall be deemed to be an original and all of which shall constitute but one and
the same mstrument.

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

Section 24. Anti-Discrimination Against Israel Act. Pursuant to Section 34.600 of the
Revised Statutes of Missourt, the Company certifies it is not currently engaged n and shall not, for the
duration of this Base Lease, engage in a boycott of goods or services from (a) the State of Israel,
(b) companies doing business in or with the State of Israel or authorized by, licensed by or organized
under the laws of the State of Israel or (¢) persons or entities doing business in the State of Israel.

[Remainder of this page intentionally left blank.]



IN WITNESS WHEREOF, the parties hereto have executed this Base Lease as of the Effective
Date.

PLUMROSE USA, INC. (D/B/A SWIFT
PREPARED FOODS), a Delaware corporation

j‘ N\ l
By: N \\l j ——:—_*—‘_—_?

. Name: Eﬁ%n_gs.Lapci o
Title: ident & Chief Operating Officer
ACKNOWLEDGMENT
STATE OF _L & )
) SS.
COUNTY OF Coo K. )

On this X dday of /l/ oVEem /(’ /7, 2022, before me, the undersigned, a Notary Public
in and for said State, personally appeared Thomas Lopez to me personally known, who, being by me duly
sworn, did say that (s)he is the President & Chief Operating Officer of PLUMROSE USA, INC. (D/B/A
SWIFT PREPARED FOODS), a Delaware corporation, and that said instrument was signed on behalf
of said corporation by authority of its governing body, and said officer acknowledged said instrument to

be executed for the purposes therein stated and as the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written.

L j‘2 454 @, A

Name: 1 Qe . Royan
Naotary Public in and for said State (W
My Commission Expires: O4/Z23/2073

}\J‘\wu'\f\ﬁ/\/ WA WAL

: OFFICIAL SEAL
: GRACE D ROMAN
L MOTARY PUBLIC - STATE OF ILLINOIS
§ MY COMMISSION EXPIRES:04/23/23

 PLEASE AFFIX SEAL FIRMLY AND CLEARLY IN THIS BOX

Base Lease

Boone County, Missouni

Taxuhle Industrial Development Revenue Bonds
(Swift Prepared Foods Project)

Series 2022



BOONE COUNTY, MISSOURI

. P | ;/_.._
/ £ 7
By: fe7e st _/_ CLAR A
Name: Daniel K. Atwill
Title: Presiding Commissioner
[SEAL]

ATTEST:

By: @_%\LF F__‘__

Name: Brianna L. Lennon
Title: County Clerk

ACKNOWLEDGMENT

STATE OF MISSOURI )
) S8.
COUNTY OF BOONE )

On this 2_, day of October, 2022, before me, the undersigned, a Notary Public, appeared
Daniel K. Atwill and Brianna L. Lennon, to me personally known, who, being by me duly sworn, did say
that they are the Presiding Commissioner and County Clerk, respectively, of BOONE COUNTY,
MISSOURI, and that the seal affixed to the foregoing instrument is the corporate seal of said County,
and that said instrument was signed and sealed on behalf of said County by authority of its governing
body, and said officers acknowledged said instrument to be executed for the purposes therein stated and
as the free act and deed of said County,

IN TESTIMONY WHEREOF, T have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written.

-
—- ~ 7} A

.{,,-'_] L ‘J:/’ ‘ ,/ / ,i_‘ . x\‘ \ 7 L

Notary Public in and for said State o
My Commission Expires: Mﬁq,(i {2 z O '2,(:,_5:

e
e e

DIXIE J VESSAR
Notary Public « Notary Seal
State of Missour
County of Boone
My Coemmisslon Explres; May 12, 2026
Commisslon # 22424685

PLEASE AFFIX SEAL FIRMLY AND CLEARLY IN THIS BOY

Base Lease

Boone County, Missouri

Taxable Industrial Development Revenue Bonds
(Switt Prepared Foods Project)

Series 2022



EXHIBIT A

LEGAL DESCRIPTION OF THE PROJECT SITE

The real property located in Boone County, Missouri, as more specifically described below:

Lot 1, PLUMROSE USA, INC., INC. FINAL PLAT, a subdivision of the City of Columbia, Boone
County, Missouri

Base Lease

Boone County, Missouri

Taxable Industrial Development Revenue Bonds
(Swift Prepared Foods Project)

Series 2022

Exhibit A-1



$186,000,000
(Aggregate Maximum Principal Amount)
BOONE COUNTY, MISSOURI
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BONDS
(SWIFT PREPARED FOODS PROJECT)
SERIES 2022

DATED AS OF NOVEMBER 1, 2022

BOND PURCHASE AGREEMENT

Boone County, Missouri
801 E. Walnut, Room 112
Columbia, Missouri 65201

Ladies and Gentlemen:

On the basis of the representations and covenants and upon the terms and conditions contained in
this Bond Purchase Agreement, Plumrose USA, Inc. (d/b/a Swift Prepared Foods), a Delaware corporation
(the “Purchaser”), offers to purchase from Boone County, Missouri (the “County”), the above-referenced
series of Taxable Industrial Development Revenue Bonds (the “Bonds”), to be issued by the County under
and pursuant to Commission Order No. 512-2022 passed by the County Commission of the County on
October 27, 2022 (the “Order”) and a Trust Indenture dated as of November 1, 2022 (the “Indenture”),
by and between the County and BOKF, N.A., St. Louis, Missouri, as trustee (the “Trustee”). Capitalized
terms not otherwise defined herein shall have the meanings set forth in Section 101 of the Indenture.

SECTION 1. REPRESENTATIONS AND AGREEMENTS
(a) By the County’s acceptance hereof, the County hereby represents to the Purchaser that:

(O The County is a county of the first classification and municipal corporation duly
organized and validly existing under the laws of the State of Missouri. The County is authorized
under Article VI, Section 27(b) of the Missouri Constitution and Sections 100.010 through 100.200
of the Revised Statutes of Missouri, as amended, to authorize, issue¢ and deliver the Bonds and to
consummate all transactions contemplated by this Bond Purchase Agreement; the Order; the
Indenture; the Base Lease dated as of November 1, 2022 (the “Base Lease”), by and between the
Plumrose USA, Inc. (d/b/a Swift Prepared Foods), a Delaware corporation (the “Company”), as
lessor, and the County, as lessee; the Lease Agreement dated as of November 1, 2022 (the “Lease”),
by and between the County, as lessor, and the Company, as lessce; the Performance Agreement
dated as of December 1, 2021 (the “Performance Agreement”), previously entered nto between
the Company and the County; and any and all other agreements relating thereto. The proceeds of
the Bonds shall be used for the purpose of purchasing, constructing, equipping, improving and



inslalling the Project for the benefit of the Company and paying for the costs incurred in connection
with the issuance of the Bonds.

) There is no controversy, suit or other proceeding of any kind pending or, the
County’s knowledge, threatened wherein or whereby any question is raised or may be raised,
questioning, disputing or affecting in any way the legal organization of the County or its
boundaries, or the right or title of any of its officers to their respective offices, or the legality of any
official act leading up to the issuance of the Bonds or the constitutionality or validity of the
obligations represented by the Bonds or the validity of the Bonds, the Order, the Base Lease, the
Lease, the Indenture, the Performance Agreement or this Bond Purchase Agreement.

3) Any certificate signed by an authorized representative of the County and delivered
to the Purchaser shall be deemed a representation and warranty by the County to such party as to
the statements made therein.

(b) The Purchaser represents as follows:

(1) Organization. The Purchaser is a corporation duly organized and validly existing
under the laws of the State of Delaware and is authorized to do business in and is in good standing
under the laws of the State of Missouri.

Q) No Conflict or Breach. The execution, delivery and performance of this Bond
Purchase Agreement by the Purchaser has been duly authorized by all necessary action of the
Purchaser and does not and will not conflict with or result in the breach of any of the terms,
conditions or provisions of, or constitute a default under, its organizational documents, any law,
court or administrative regulation, decree or order applicable to or binding upon the Purchaser, or,
to the best of its knowledge, any agreement, indenture, mortgage, lease or mstrument to which the
Purchaser is a party or by which it is bound.

3) Documents Legal, Valid and Binding. When executed and delivered by the
Purchaser, this Bond Purchase Agreement will be, and is, a legal, valid and binding obligation,
enforceable in accordance with its terms, subject, as to enforcement, to any applicable bankruptcy,
reorganization, insolvency, moratorium or other laws affecting the enforcement of creditors’ rights
generally and further subject to the availability of equitable remedies.

@) Purchaser’s Certificates. Any certificate signed by an authorized officer or agent
of the Purchaser and delivered to the County shall be deemed a representation and warranty by the
Purchaser to the County as to the statements made therein.

SECTION 2. PURCHASE, SALE AND DELIVERY OF THE BONDS

(a) On the basis of the representations and covenants contained herein and in the other
agreements referred to herein, and subject to the terms and conditions set forth herein and in the Indenture.
the Purchaser agrees to purchase from the County and the County agrees to sell to the Purchaser the Bonds
on the terms and conditions set forth herein.

(b) The Bonds shall be sold to the Purchaser by the County on the Closing Date (hereinafter
defined) upon payment of an amount equal to the Closing Price (hereinafter defined) for the Bonds, which
amount shall be deposited or deemed deposiied i the Project Fund as provided in the Indenture and shall
thereafter on the Closing Date immediately be applied to the payment of Project Costs (as defined in the



Performance Agreement) as provided in the Lease. From time to time after the Closing Date as additional
Project Costs are incurred, the Purchaser shall make additional payments with respect to the Bonds
(“Additional Payments”) to the Trustee under the Indenture, which Additional Payments shall be
deposited or deemed deposited in the Project Fund and applied to the payment or reimbursement of Project
Costs or as provided in the Indenture and the Lease; provided that the sum of the Closing Price and all such
Additional Payments shall not, in the aggregate, exceed $186,000,000 plus the costs of issuance of the
Bonds (if such costs of issuance are not paid with Bond proceeds).

© As used herein, the term “Closing Date” shall mean December [___], 2022, or such other
date as shall be mutually agreed upon by the County and the Purchaser; the term “Closing Price” shall
mean, with respect to the Bonds, that certain amount specified in writing by the Purchaser and agreed to by
the County as the amount required to pay for the initial issuance of the Bonds on the Closing Date, which
amount shall be equal to any Project Costs spent by the Company from its own funds (including, at
Purchaser’s option, costs of issuance of the Bonds if such costs are not paid for with Bond proceeds) on or

before the Closing Date.

(d) The Bonds shall be issued under and secured as provided in the Order, the Indenture and
the Lease authorized thereby and the Bonds shall have the maturity, interest rate and shall be subject to
redemption as set forth therein. The delivery of the Bonds shall be made in definitive form as a fully
registered bond in the maximum aggregate principal denomination of $186,000,000; provided, that the
principal amount of the Bonds Outstanding at any time shall be that amount recorded in the official bond
registration records of the Trustee, absent manifest error, and further provided that interest shall be payable
on the Bonds only on the Outstanding principal amount of the Bonds, as more fully provided in the
Indenture.

(e) The Purchaser agrees to indemnify and hold harmless the County, the Trustee, and any
member, officer, official or employee of the County or of the Trustee and any person controlling the Trustee
within the meaning of Section 15 of the Securities Act of 1933, as amended (collectively, the “Indemnified
Parties”), against any and all losses, claims, damages, liabilities or expenses whatsoever to the extent
caused by any violation by the Purchaser of, or failure by the Purchaser to comply with, any federal or state
securities laws in connection with the Bonds.

(f) In case any action shall be brought against one or more of the Indemnified Parties based
upon the foregoing indemnification and in respect of which indemnity may be sought against the Purchaser,
the Indemnified Parties shall promptly notify the Purchaser in writing and the Purchaser shall promptly
assume the defense thereof, including the employment of counsel, the payment of all expenses and the right
to negotiate and consent to settlement. Any one or more of the Indemnified Parties shall have the right to
employ separate counsel in any such action and to participate in the defense thereof, but the fees and
expenses of such counsel shall be at the expense of such Indemnified Party or Indemnified Parties unless
employment of such counsel has been specifically authorized by the Purchaser. The Purchaser shall not be
liable for any settlement of any such action effected without its consent by any of the Indemnified Parties,
but if settled with the consent of the Purchaser or if there be a final judgment for the plaintiff in any such
action against the Purchaser or any of the Indemnified Parties, with or without the consent of the Purchaser,
then provided that the Purchaser was given prompt written notice and the ability to assume the defense
thereof as required by this paragraph, the Purchaser agrees to indemnify and hold harmless the Indemnified
Parties to the extent provided herein.

SECTION 3. CONDITIONS TO THE PURCHASER’S OBLIGATIONS

The Purchaser s obligations hereunder shall be subject to the due performance by the County of the
County’s obligations and agreements to be performed hereunder on or prior to the Closing Date and to the
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accuracy of and compliance with the County’s representations contained herein, as of the date hereof and
as of the Closing Date, and are also subject to the following conditions:

(a) There shall be delivered to the Purchaser on or prior to the Closing Date a duly
certified electronic copy of the Order, the Trust Indenture, the Performance Agreement, this Bond
Purchase Agreement, the Base Lease and the Lease and any other instrument contemplated thereby,
and such documents shall be in full force and effect and shall not have been modified or changed
except as may have been agreed to in writing by the Purchaser.

(b) The County shall confirm on the Closing Date by a certificate that at and as of the
Closing Date the County has taken all action necessary to issue the Bonds and that there is no
controversy, suit or other proceeding of any kind pending or, to the County’s knowledge threatened
against the County wherein any question is raised affecting in any way the legal organization of the
County or the legality of any official act shown to have been done in the transcript of proceedings
leading up to the issuance of the Bonds, or the constitutionality or validity of the obligations
represented by the Bonds or the validity of the Bonds or any proceedings in relation to the issuance
or sale thereof.

© The Company shall execute a certificate, dated the Closing Date, to the effect that
(1) no litigation, proceeding or investigation is pending against the Company or its affiliates or,
insofar as the Company has knowledge, threatened which would (i) contest, affect, restrain or
enjoin the issuance, validity, execution, delivery or performance of the Bonds, or (ii) in any way
contest the existence or powers of the Company, (2) no litigation, proceeding or investigation is
pending or, insofar as the Company has knowledge, threatened against the Company that could
reasonably be expected to adversely affect its ability to perform its obligations hereunder or under
the Base Lease, the Lease or the Performance Agreement, (3) the representations and warranties of
the Company herein were and are true and correct in all material respects and not misleading as of
the date made and as of the Closing Date, and (4) such other matters as are reasonably requested
by the County or the Trustee in connection with the issuance of the Bonds.

SECTION 4. THE PURCHASER’S RIGHT TO CANCEL
The Purchaser shall have the right to cancel its obligation hereunder to purchase the Bonds by
notifying the County in writing of its election to make such cancellation at any time prior to the Closing

Date.

SECTION 5. CONDITIONS OF OBLIGATIONS
The obligations of the parties hereto are subject to the receipt of the approving opinion of Gilmore
& Bell, P.C., as Bond Counsel to the County, with respect to the validity of the authorization and issuance

of the Bonds.

SECTION 6. REPRESENTATIONS AND AGREEMENTS TO SURVIVE DELIVERY

All of the representations and agreements by either party shall remain operative and in full force
and effect, and shall survive delivery of the Bonds to the Purchaser.



SECTION 7. PAYMENT OF EXPENSES

The Company shall pay all reasonable expenses and costs to effect the authorization, preparation,
issuance, delivery and sale of the Bonds. To the best of the County’s knowledge and belief, the only
expenses payable by the Company in connection with the issuance of the Bonds (other than fees of the
Company’s counsel and advisors) are the following: (a) the legal fees of Gilmore & Bell, P.C., as Bond
Counsel to the County, in the amount of $85,000.00, which includes the fee for the preparation of the Plan
and cost-benefit analysis and (b) the Trustee’s initial acceptance fee and first year’s admmistrative fee
totaling $2,500.00.

SECTION 8. NOTICE

Any notice or other communication to be given under this Bond Purchase Agreement may be given
in writing by mailing or delivering the same as follows:

(a) To the County:

Boone County, Missouri
801 E. Walnut, Room 112
Columbia, Missouri 65201
Attention: County Treasurer

with a copy to:

Boone County, Missouri

801 E. Walnut, Room 211
Columbia, Missouri 65201
Attention: County Counselor

(b) To the Trustee:

BOKF, N.A.

200 North Broadway, Suite 1710

St. Louis, Missouri 63102

Attention: Corporate Trust Department

(©) To the Purchaser:

Plumrose USA, Inc. (d/b/a Swift Prepared Foods)
651 W. Washington Blvd., Suite 304

Chicago, Illinois 60661

Attention: Legal Department

with a copy to:

McGrath North Mullin & Kratz, PC LLO
1601 Dodge Street, Suite 3700

Omaha, Nebraska 68102

Altention: Steven P. Case, Esq.



SECTION 9. APPLICABLE LAW; ASSIGNABILITY

This Bond Purchase Agreement shall be governed by the laws of the State of Missouri. This Bond
Purchase Agrecement may be assigned by the Purchaser, in whole as to all of the Bonds, to the Purchaser’s
successor, assign or affiliate or any other Person that expressly assumes in writing all of the obligations of
the Purchaser contained in the Base Lease and the Lease, or if such assignment is in part as to the Bonds,
the obligations of the Purchaser contained in the Lease; provided that the consent of the County for the
assignment of this Bond Purchase Agreement shall not be required if the consent of the County is not
required for such Person’s assumption of the Lease under the provisions of Article XIII thereof. Any such
assignee shall agree to be bound by the terms of this Bond Purchase Agreement. This Bond Purchase
Agreement may be assigned, without approval of, but with notice to the County, by the Purchaser to any
lender of the Purchaser as collateral for a loan secured by a deed of trust or mortgage of the Project, and the
Bonds may be pledged, without approval of the County, by the Purchaser to any lender of the Purchaser as
collateral for a loan secured by a deed of trust or mortgage of the Project.

SECTION 10. ELECTRONIC STORAGE

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

SECTION 11. EXECUTION OF COUNTERPARTS

This Bond Purchase Agreement may be executed in several counterparts, each of which shall be
regarded as an original and all of which shall constitute one and the same document.

SECTION 12. ANTI-DISCRIMINATION AGAINST ISRAEL ACT

Pursuant to Section 34.600 of the Revised Statutes of Missouri, the Purchaser certifies that it is not
currently engaged in and will not, for the duration of this Bond Purchase Agreement, engage in a boycott
of goods or services from (a) the State of Israel, (b) companies doing business in or with the State of Israel
or authorized by, licensed by, or organized under the laws of the State of Israel, or (c) persons or entities
doing business in the State of Israel.

[Remainder of this page intentionally lefi blank]



Very truly yours,

PLUMROSE USA, INC. (D/B/A SWIFT PREPARED FOODS),
as Purchaser

Date of Execution: By: _(.-FB,L Q _ /_17;':.:? e

Name: ThomasLepez
December , 2022 Title: <Président & Chief Operating Officer

Accepted and agreed to this day of December 2022,

PLUMROSE USA, INC. (D/B/A SWIFT PREPARED FOODS),
as Company

e (0 |1 —

Name: ThomagLopez
Title: PreSident & Chief Operating Officer

Bond Purchase Agreement

Boone County, Missouri

Taxable Industrial Development Revenue Bonds
(Swift Prepared Foods Project)

Series 2022



Accepted and agreed tothis ______ day of December, 2022.

[SEAL]

ATTEST:

7 C e

By: C‘?'_Vb— -
Name: Brianna L. Lennon
Title: County Clerk

Bond Purchase Agreement

Boone County, Missouri

Taxable Industrial Development Revenue Bonds
(Swift Prepared Foods Project)

Series 2022

BOONE COUNTY, MISSOURI
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By: f’+_1__f,f/ e Y A

Name: Daniel K. Atwill
Title: Presiding Commissioner
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