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1 STATE OF MISSOURI
} ea. 

County of Boone 

October Session of the October Adjourned Term. 20 22 

) 

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 27th day of October 2022. 

Daniel K. Arwi 11 

ATT�� 
"--&�t1¥)

Brianna L. Lennon 
Justin Aldred 
District I Commissioner 

Clerk of the County Commission 
\� 
. hompson 

t II Commissioner 



MICHAEL L. PARSON
Govemor

SANDRA K. KARSTEN
Director

Lewis & Clark State Office Bldg'
Mailing Address: P'O' Box 749

Jeffercon CitY, MO 65101-0749

TelePhone: 513-7 51'4905
Fax: 573-751-5399

Tlrarrkyouforyoulrecentapplioation^submissiontotheFY2022StateHomelandSecurityProgranr(SHSP)
Enrra'cing community pr.eparedness a nesiü"nce (EcpR). vour affii"ation has been selected for f,nding i'the

STATE OF MISSOURI

DEPARTMENT OF PUBLIC SAFETY
OFFICE OF THE DIRECTOR

October 20,2022

Mr. Daniel Atwill, Presiding Commissioner

Boon. County Emergenoy Management Agency

2145 E. CountY Drive
Columbia, MO 65202

RE:FY2022StateHomelarrdSecurityProgram(SHSP)EnlrancirtgConnrunifyPreparedness&Resilience
(ECPR)
Àward #EMW-2022-S S- 0009 4 -42

Dear Commissioner Atwill:

amount of $23,483.38.

Sincetely,

Encrosed is trre Fy 2022 sI-ISp EcpR s*baward Agreement for Boone county Emerge'cy Management Agency'

The Missourioffice of Homerand secur.ity "rï, i;îr.;are{u|y t¡t[1" 
"rg 

sígn tr'teão"umentation provided' By

signi'g the subaward ;ñ;;;;;iia initâring Ju"i., p^g^r of trre ¡ricles of Agreement and Special conditio's you

are certisi'g yo*.u".rftu,r"" of the award 
"åîiirio,rr. 

ónce signed and initialed, prease rctum the documents to

ãur ofncá nJíut"t than November 20'2022'

Tlie pr.oject period of performarrce for this award begins Septernber 1'2022 and ends August 3l'2024'

A risk assessment forthis award was completed in accordance with requirenrents fi'otn 2 cFR 200'332' Boone

county, Emergerrcy Management Age.cy.r"uiurà-u iotal score o¡t*o (z), which classifies the agency as a low

;;k;;ídt".þi;rt oinon"o'ipliance *¡ttt tl''" Fv 2022 SHSP ECPR'

we look forward to working witlt you on this award' should you have any questiont ?t 
t]:"d additional

information, do not rr"ri*"iJr" 
"á"iact 

pebbieïurr.l,nun atisi3) 75r-sigi or Debbie.Musselma'@dps'mo'gov'

a

J Program Manager

Missouri DePafttnent of Publ

Office of l{omeland SecuritY

Attachrnent(s): Subaward Agreernent.

Articles of Àgreemerrt/Special Conditions

ic Safety

HighwaY Patlol 'National Guard

Offìce of Horneland 
-secuiity' Alcohol & Tobacco

. State Emergency Managernent Agency ' Fire Safety

Control ' Capitol poli"" '"Ca"''ing öornmission ' Veterans Courrnission



Mlssouri Department of Public Safety
Office of Homeland Security
Division of Grants
P.O. Box 749, Jefferson City, MO 65101
Telephone: 573-526-6125 Fax: 573-526-901 2

SUBAWARD AGREEMENT

DATE

10t20t2022

ÊMW-2022-55-00094

FEDERAL IDENTIFICATION
NUMBER

OHS CONTROL
NUMBER

42

Boone County Emergency Management Agency
SUBRECIPIENT NAME UEI NUMBER

GKUHNLXgMJJ3

2145 County Drive
ADDRESS

Columbia
CITY STATE

MO
ZIP CODE

65202
TOTAL AMOUNT OF THE FEDERAL AWARD

$23,483.38
AMOUNT OF FEDERAL FUNDS OBLIGATED BY THIS ACTION

$23,483.38
TOTAL AMOUNT OF FEDERAL FUNDS OBLIGATED TO THE SUBRECIPIENT

$23,483.38
TOTAL APPROVED COST SHARING OR MATCHING

$0
PROJECT PERIOD FROM

09t0112022
PROJECT PERIOD TO

08t31t2024
FEDERAL AWARD DATE

0910112022

FY22 - SHSP - ECPR - Boone County EMA
PROJECTTITLE

FY 2022 Homeland Securitv Grant Proqram
FUNDED BY

FEDERAL AWARDING
AGENCY

Department of
Homeland Security

PASS THROUGH ENITITY

MO Department of Public
Safety/Office of Homeland
Security

IS THIS AWARD R&D

YESNNOX

INDIRECT COST RATE

YEStr NO X
AMOUNT

CAÏALOG OF FEDERAL DOMESTIC ASSISTANCE (CFDA) NUMBER

97.067

OHS GRANT SPECIALIST

METHOD OF PAYMENT (Reimbursement - Advanced)

Reimbursement

SUBRECIPIENT PROJECT
NAME

Debbie Musselman Chris Kelley
NAME

E-MAIL ADDRESS

Debbie.Musselm

5 751-5997

2145F.. Cou Drive

Colum MO 65202

ADDRESS (lf ditferent from above)

PROGRAM MANAGER

JoniMcCarter 573-554-7908
TELEPHONE E-MAIt ADDRESS

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..

TYPED NAME AND TITLE OF DPS OFFICIAT TYPED NAME & TITLE OF SUBRECIPIENT AUTHORIZED OFFICIAL

Sandra K. Karsten, Director Daniel ll, Pres Commissioner
SIGNA OFSIGNATURE OF APPROVING OPS OFFICIAL DATE

THIS SUBAWARD IS APPROVED SUBJECT TO SUCH CONDITIONS OR LIMITATIO'VS SETFO RTH 
,

oN THE ATTACHED SPECTAL CONDiT|ON(SI By STGNTTVG TH¡S SUBAWARD AGREEMENT THE SUBRECIP|ENT tS
AGREEING TO READ AND COMPLY WITH ALL SPECIAL CONDITIONS.

CONTACT INFORMATION

AWARDING AGENCY APPROVAL SUBRECIPIENT AUTHORIZED OFFICIAL

FY 2022



GRANT PROGRAM

FY 2022 State Homeland Security Program
SUBRECIPIENT

Boone County Emergency Management Agency
AWARD NUMBER

EMW-2022-5S-00094-42
DATE

1012012022

SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

Article I

Article ll
Article lll
Article lV
Article V
Article Vl
Article Vll
Article Vlll
Article lX
Article X
Article Xl
Article Xll
Article Xlll
Article XIV
Article XV
Article XVI
Article XVll
Article XVlll
Article XIX
Article XX
Article XXI
Article XXll
Article XXlll
Article XXIV
Article XXV
Article XXVI
Article XXVII
Article XXV|ll
Article)ülX
Article XXX
Article )(XXl
Article )0(Xll
Article XXX|ll
Article XXXIV
Article XXXV
Article XXXVI
Article XXXVII
Article XXXV|ll
Article XXXIX
Article XL
Article XLI
Article XLll
Article XLlll
Article XLIV
Article XLV
Article XLVI

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 ldentifiable lnformation (Pll)
Civil Rights Act of 1964 - Title Vl
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 lX
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 Vl)
Lobbying Prohibitions
National Environmental Policy Act
Nondiscrimination in Matters Pertaining to Faith-Based Organizations
Non-Supplanting Requ irement
Notice of Funding Opportunity Requirements
Patents and lntellectual Property Rights
Procurement of Recovered Materials
Rehabilitation Act of 1973
Reporting of Matters Related to Recipient lntegrity and Performance
Reporting Subawards and Executive Compensation
Required Use of American lron, Steel, Manufactured Products, and Construction Materials
SAFECOM
Terrorist Financing
Trafficking Victims Protection Act of 2000 (TVPA)
Universal ldentifier 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

FY 2022 pg.2
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GRANT PROGRAM

FY 2022 State Homeland Security Program
SUBRECIPIENT

Boone County Emergency Management Agency

AWARD NUMBER

EMW-2022-SS-00094-42
DATE

10t2012022

SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

Article I - 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 deiiver the 32 core capabilities essentialto 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 goalto Strengthen National Preparedness and

Resilience. The building, sustainment, and delivery of these core capabilities are not exclusive to any

single level of governmènt, organization, or community, but rather, require the combined effort of the

whole community.

Article ll - DHS Standard Terms and Conditions Generally
The Fiscal Year (FY) 2022 ÐHS 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 othenvise. 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 wwrv.dhs.gov/publication/fy15-dhs-standard-terms-and-
conditions,

Article lll - Assurances, Administrative Requirements, Gost Principles, Representations and
Certifications

l. DHS financial assistance recipients must complete either the Office of Management and Budget (OMB)

Standard Form 424u- 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 assuiances. Applicants are required to fill out the assurances applicable to their program

as instructed by the awarding agency.

ll. 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.

lll. By accepting this agreement the subrecipient and its executives, as defined in 2 C.F.R. section

170.315, certify that thé 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 lV - GeneralAcknowledgements 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.

FY 2022p9.3
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GRANT PROGRAM

FY 2022 State Homeland Security Program
SUBRECIPIENT

Boone County Emergency Management Agency
AWARD NUMBER

EMW-2022-5S-00094-42
DATE

10t20t2022

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 lool 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://wlw. dhs. gov/publication/d hs-civil-rig hts-evaluation-tool.

The DHS Office for Civil Rights and Civil Liberties willconsider, 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 Vl- 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 Vll- 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 proh'ibits discrimination on
the basis of age in any program or activity receiving federal financial assistance.

FY 2022 pg. 4
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GRANT PROGRAM

FY 2022 State Homeland Security Program
SUBRECIPIENT

Boone County Emergency Management Agency
AWARD NUMBER

EMW-2022-5S-00094-42
DATE

10t20t2022

SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

Article Vlll - Americans with Disabilities Act of 1990
Subrecipients must comply with the requirements of Titles, l, ll and lll 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 lX - Best Practices for Collection and Use of Personally ldentifiable lnformation (Pll)
Subrecipients who collect personally identifiable information (Pll) are required to have a publicly available
privacy policy that describes standards on the usage and maintenance of Pll they collect. DHS defines Pll
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 lmpact
Assessments: Privacy Guidance and Privacy template as useful resources respectively.

Article X - Civil Rights Act of 1964 - Title Vl
Subrecipients must comply with the requirements of Title Vl 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. Parï21 and 44 C.F.R. Par|7.

Article Xl- Civil Rights Act of 1968
Subrecipients must comply with Title Vlll 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 Developmentat24 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 Xll- 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 Xlll- 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.

FY 2022 pg. 5
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GRANT PROGRAM

FY 2022 State Homeland Security Program
SUBRECIPIENT

Boone County Emergency Management Agency
AWARD NUMBER

EMW-2022-SS-00094-42
DATE

10120t2022

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 federalfinancial assistance award provided for in 2 C.F.R. Part 200,
Subpart E may not be charged to other federalfinancial 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 federalfinancial assistance award terms and conditions.

Article XVI- Education Amendments of 1972 (Equal Opportunity in Education Act) - Title lX
Subrecipients must comply with the requirements of Title X 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 federalfinancial
assistance. DHS implementing regulations are codified at 6 C.F.R. Part 17 and 44 C.F.R. Part 19.

Article XVll- 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 XVI¡!- 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.

FY 2022 pg. 6
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AUTHORIZED OFFICIAL INITIALS

GRANT PROGRAM

FY 2022 State Homeland Security Program
SUBRECIPIENT

Boone County Emergency Management Agency
AWARD NUMBER

EMW-2022-55-00094-42
DATE

10t20t2022

SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

Article XXI- Fly America Act o11974
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 efent that such service is
available, in accordance with the lnternational Air Transportation Fair Competitive Practices Act of 1974,
49 U.S.C. section 40118, and the interpretative guidelines issued by the Comptroller Generalof the United
States in the March 31, 1981, amendment to Comptroller General Decision 8-138942.

Article XXll - 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 Xxlll - John S. McGain 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) and2 C.F.R. sections 200.216,200.327,200.471, and Appendix ll 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 Vl)
Subrecipients must comply with the Title Vl 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 federalfinancial 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 f ederal action
related to the federal award or contract, including any extension, continuation, renewal, amendment, or
modification.

Article XXV¡- National Environmental Policy Act
Subrecipients must comply with the requirements of the National Environmental Policy Act of lg6g, Pub.
L. No. 91-190 (1970) (codified as amended at 43 U.S.C. section 4321 elseq.) (NEPA) and the Council on
Environmental Quality (CEO) Regulations for lmplementing 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

FY 2022 pg.7



GRANT PROGRAM

FY 2022 State Homeland Security Program
SUBRECIPIENT

Boone County Emergency Management Agency
AWARD NUMBER

EMW-2022-55-00094-42
DATE

10120t2022

SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

ex¡st 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 XXV|ll - 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 lntellectual 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 Acl,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. Parl247 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 XXXlll- Reporting of Matters Related to Recipient Integrity and Perforr"l""
lf 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 lntegrity and Performance Matters located at 2 C.F.R. Part

FY 2022 pg. I
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GRANT PROGRAM

FY 2022 State Homeland Security Program
SUBRECIPIENT

Boone County Emergency Management Agency
AWARD NUMBER

EMW-2022-SS-00094-42
DATE

10t20t2022

SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

200, Appendix Xll, 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 Subawardsand Executive Compensation located al2C.F. R. Part 170, AppendixA, thefulltext
of which is incorporated here by the reference in the award terms and conditions.

Article XXXV - Required Use of American lron, Steel, Manufactured Products, and Construction
Materials
Subrecipients must comply with the Build America, Buy America Act (BABAA), which was enacted as part
of the lnfrastructure lnvestment 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, lnitial lmplementation Guidance
on Application of Buy America Preference in Federal FinancialAssistance Programs for lnfrastructure.

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. All iron 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.

FY 2022 pg.9
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GRANT PROGRAM

FY 2022 State Homeland Security Program
SUBRECIPIENT

Boone County Emergency Management Agency

AWARD NUMBER

EMW-2022-SS-00094-42
DATE

10t20t2022

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 iypès 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 lnfrastructure. 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 XXXVlll- 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 fulltext of
which is incorporated here by reference.

Article XXXIX - Universal ldentifier 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 ldentifier Requirements

located at 2 C.F.R. Part25, Appendix A, the full text of which is incorporated here by reference.

FY 2022 pg. 10
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DATE

EMW-2022-SS-00094-42
NUMBER

SUBAWARD AGREEMENT

ARTICLES OF AGREEMENT

åfåîå?,äh;,Ym5Ï*f"',1,f,¡J ål"l':l"'ts or sectio n Bi7 or the unitins and strenstne¡lnq U1'1T bv

providing Appropriate iäoi, Required to ìltercãpt and obstru"t rerror¡sm nct of 2001 (usA PATRlor

n.ii *rtrcn äin"ho. 18 u'S.c' sections 175-175c'

Article XLI - Use of DHS Seal, Logo and Flags 
,

subrecipients must obtain permissiontror ir.,"ii oHS FAo prior to using the DHS seal(s), logos, crests or

reproductions ot,ags åì ritenesses ot ots aéåncy officiars, incruding use of the united states coast

Guard seal, logo, crests or reproductions of flãgs or likenesses of Coast Guard officials'

Article XLll - Whistleblower Protection Act

subrecipients must compry w*h t!9^statul;ry iãä_uirements forwhisflebrower protections (if applicable) at 10

u.s.c. section zdog,Tl'-tí.s.C. q¡tz,"no-ìô u.5.c. section 2324,41U.S.C. sections 4304 and 4310'

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

DHS/FEMA funded activities that may ,Ëqrir" an Environm;ãlËñ;its 9tq Historic Preservation (EHP)

review are subject to the FEMA er-rp reíìåi";'#;. iî;;;;;i"* oìäs ñot address ail federar, state, and

local requirements. Acceptance of teoeîã'iui-o-iñé-requireo suorecipient to comply with allfederal' state'

DHS/FEMA is required to consider the potentiar impacts to naturar and curturar resources of all projects

funded by DHS/FEMA grant funds, ttrrougñ iti EHÉ review proð"lt' as mandated by: the National

Environmentat poticy Act; Nationat nistorYc il"!ä;tün-Ä.i oJ igoô, as atended; National Flood

tnsurance program í"gùiätionr; and, any'ãtitåiãpór¡òãq':.Eyt año éxecutive orders' To access the

FEMA EHp screeni.;'#îäî il;ï*tiffi,'ö" öih{óùsnÈr'rÀ-wébsite' ln order to initiate EHP review

of your project(s), y.jü ffiJ ;äpËäär-r"Ëüant sections ot lnis torm and submit it to the oHS/Grant

programs oirectoraiåiiÞôt;6ñjwith ,ño1-nãr p"rtinent project information. The EHp review process

must be compreted beiore fúnds áre rereasãä ió;ã;ry out ïrré'óioposed pro¡ect; otherwise DHS/FEMA

may not be abre to f;;iil;iópðt ou" iäîäàoriiiä..é wiin er-rp raws, executive orders' resurations,

and local laws

and policies

I
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rf ground disturbing activities occur during construction, appricant wiil monitor ground disturbance, and if

anv ootentiar archeorogicar resour"", "rJii!;;Ëå", 
;pür[-r.t *ill immediateìy cease work in that area

#ä Ëi*ri¿îäïläùön ãntitv, if appricabte, and DHS/FEMA

ArticleXL¡V-DispositionofEquipmentAcquiredUndertheFederalAward
For purposes or or¡ginãioîi"ór".äni"nt "ä,îi,ìãnir.õrii9o,unãer1r'is 

award, state subrecipients must

follow the disposition requirements in 
"."onOãnt" 

with state laws and procedures'

Article XLV - Office of Homeland Security' Specific

By accepting this award, the subrecipient agrees:

ToparticipateinthedevelopmentandsubmissionoftheirThreatandHazardldentification
and RisX Assessment (THIRA)'

AUTHORIZED OFFICIAL INITIALS
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EMW-2022-ss-00094-42
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ARTICLES OF AGREEMENT

2 Toutilizestandardresourcemanagementconcepts,suchastypinginventorying,
and trackins |."rorrJ"-r-ìiìãitá.iit"í" fl'r" ìäã"iitiãåtion, oispatch' deplovment ano

organizing
recoverY of

3

4
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Boone CountYFY 2022 State Homeland Security Program
GRANT

10t2012022
DA

EMW-2022-SS-00094-42
NUMBER

SUBAWARD AGREEME NT

ARTICLES OF AGREEMENT

obligations of each party hereunder shall thereupon be terminated immediately upon receipt

of written notice.

L To follow the grant program guidelines as stated in the oHS Administrative Guide for

Homeland s".rriiv-éiãnii, ãr welt as the lnformation Bulletins released by oHS to provide

important upoates, 
"¡"iiti"ãtions 

and policy statements related to homeland security grant

programs.

10. To follow requirements of the DHS Grant Programs Directorate lnformation Bulletins'

11. In the event OHS determines that changes are necessary to the award document after an

award has been *àJ", including cnangäs to period of performance or Articles of Agreement,

the subrecipient will be notified ót tne ðrr"ng"r in writing. once notification has been made,

any subsequent request for funds will indicãte subrecipient acceptance of the changes to the

award.

12. Priorwritten approval from oHS is required prior to making any change to the oHS approved

budget for this award.

13. To submit Grant Status Reports to OHS by the due dates of July 10 qn! January 10

throughout tne granì-Ëériorj, *f'l"t'l must in-clude the status updates of.the milestones

achieved. pinal'$tátüs Reports are ouã to oHS within 45 days after the end of the project

period.

14. All items that meet the OHS definition of equipment lfal.ale purchased with Homeland

security Grant Funds must be taggeä ;pu'ä'rãJeo with u.s. bepartment of Homeland security

Funds,"

15. lf the subrecipient is a pass-through entity, copies of signed subaward agreements are due to

the OHS prior to the start of any project'

16. projects that involve changes !o_tfre natural or built environment require the completion and

approval ot an e-nvlronréñt"r H¡stor¡ó Þièservation screening Form (EHP) prior to initiating

any work on the project. Changes toifre óiolect after the appioval of the EHP requires OHS

review and approval. Changes to tfre pioiá,.! may require thi: submission and approval of an

updared eHp sciäËninö Ëoim. onsTÉÈrrirÀ is reluired to consider the potential impacts to

natural and cultural resources of att pro¡eðts fundäd by DHS/FEMA grant funds, through its

EHp Review process, as mandateoiviñã rtratio¡al Environmental Policy Act; National

Historic preservation Act of 1906, as ámended; Nation Flood lnsurance Program regulation;

"ñd, 
.ny other applicable laws and Executive Orders'

17. The purchase of any generator requires prior.approv.alfrom the OHS' documentation must

ctearly depict tne iuíl ãtop" of the órojeci anO fröve the equipment is a deployable resource'

18. Purchases from a single feasible source must have prior approval from the oHS'
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,19. Subrecipient is required to complete lhe 2022 Nationwide Cybersecurity Review (NCSR)'

enabling agencies to benchmark and measure progress of improving their cybersecurity
posturel Tñe Chief lnformation Officer (ClO), Chief lnformation Security Officer (CISO), or

äquivalent for each recipient and subrecipient should complete the NCSR. lf there is no CIO

or CISO, the most sen¡or cybersecuríty professional should complete the assessment' The

NCSR is available at no co-st 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.

20. 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 Agäncy (SEMA). This setup will allow for a more efficient resource response to

Missouri communities during an emergency incident as well as allow emergency personnelto

monitor events that may impact their community during an extended event. Fusion of other

WebEOC accounts in Missouriwill also assist in streamlining resource requests by reducing

redundant entry in a localWebEOC account and then once again in the MissouriWebEOC
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

requiied sêtup will also allow SEMA Emergency Service Function (ESF) partners to monitor

the use of resources throughout the state for Mutual aid needs'

21. Agencies purchasing license plate reader (LPR) equipment and technology with grant funds

aðministeied 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. Þrior 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 ent-ities 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 ProtocolAccess 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 lntegrity 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

iniplementation of LPRs. Reimbursements will not be made on the project untilthe policy

has been provided to the Missouri Department of Public safety.
g. lf 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

AUTHORIZED OFFICIAL IN
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10t20t2022EMW-2022-SS-00094-42

SUBAWARD AGREEMENT
ARTICLES OF AGREEMENT

approved, agency must adhere to the Missouri Department of Transportation's guidelines

regarding'¡nõtallat¡on of LPR's on Missouri Department of Transportation right-of-way(s)'

Article XLVI - Special Gonditions

1 The subrecipient agency must attend and complete the FY 2022 State Homeland Security Program

(SHSp) EnhancingiCommunity Preparedness & Resilience (ECPR) Compliance Workshop. No claims

*ill O" reimbursed-by the OHd until a member of the subrecipient agency has completed the

Compliance WorkshoP.

AUrHoRrzED"rrîF'
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!;J?Jf-2022 
CERTIFIED COPY OF ORDER 

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

County of Boone 

In the County Commission ofsaid county, on the 

U.e following, among other proceedings, were had, viz: 

27th day of October 20 22 

Now on this day the County Commission of the County of Boone does hereby approve the 
attached Boone Collnty Road & Bridge Improvement/Repair ooperative 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 ame. 

Done this 27th day of October 2022. 

ATTEST:
�(

{)!: 

��¥ Brianna L. Lennon 

Presiding Commi sioner 

Ka;,. $ikd_ 
Justin Aldred 
District I Commissioner 

Clerk of the County Commission 

Commissioner 



BOONE COUNTY ROAD & BRIDGE IMPROVEMENT/REPAIR
COOPERATIVE AGREEMENT

APPROVED APPLICATION.BASED PROJECT
APPLICATIO ENTITIESl

THIS AGREEMENT, dated this of 2022, 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

amonnt 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. COUNTYAGREEMENTS:

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

I Application entities are: Haruisburg, Hartsburg, Huntsdale, McBaine, Pierpont, Rocheport and Sturgeon.



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

improvement and/or repair proj ects.

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.

b. 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.

c. 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.

d. City agrees to timely provide any documentation or information reasonably

requested by County which relates in any way to this Agreement.

e. 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,

jgdgments 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.

f. 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



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 ç67.547.

5. TIMING OF PAYMENTS. The payments from County to City contemplated herein

will occur one time per year, near the beginning of the fourth quafter of the calendar year,

and after receipt of the fully executed annual agreement.

6. REPORTING. City shall file a written repoft 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 frrnds received from

the County.

7 . 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.

8. 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.

9. 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 agenl,

or of partnership, or ofjoint venture, between the parties hereto.

10. TERM. This Agreement shall be in effect from its execution until January I of the

following calendar year.

11. TERMINATION. Either party may terminate this Agreement upon thirty (30) days

written notice directed to the other party.

12. NONAPPROPRIA,TION. 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 constnted to be a

debt of the County in contravention of any applicable constitutional or statutory

limitation or requirement conceming the creation of indebtedness by the County, nor

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



frrnds 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. COUNTBRPARTS. 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

behalfofsaid 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 signahtre below.



BOONE COUNTY

By:

Date: /o L 2¿"->
ATTEST

County Clerk

APPROVED AS TO FORM:

County

Boone County Auditor Certification:
I hereby cerlify that a snfficient, 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.)

A,^oF2irlh¿ to-þ-aL

VILLAGE OF HARTSBURG

By:

City VE

ATTEST:

APPROVED AS

Attorney

w
No ¿ncornbe¡qncr, nc6uloè

Date



CERTIFIED COPY OF ORDER 

6'1f-2022 

' STATE OF MISSOURI 
} 

October Session of the October Adjourned Term. 20 22 
ea. 

County of :Qoone 

In the County Commission of said county, on the 

the foll.owing, among other proceedings, were had, viz: 

27th day of October 20 22 

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: 

HaITisburg 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 27th day of October 2022. 

a� 
Daniel K. Atwill 

ATT��� 
Gt �WJ7it> 
Brianna L. Lennon District I Commissioner 
Clerk of the County Commission 

. Thompson 
Dis ··ct II Commissioner 



SCHOOL RESOURCE OFFICER AGREEMENT

THIS AGREEMENT is entered into by and between Harrisburg R-VIil Schools, a

political subdivision of the State of Missouri, herein ooschool District," and Boone County,

Missouri, a political subdivision of the State of Missouri, herein ooBoone County."

V/HEREAS, the Boone County Sheriff's Offrce (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 (5I7,I37.49), 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.

Z. PAYMENT. School District shall pay County Seventeen Thousand One Hundred Thirty-

Seven Dollars and Forty-Nine Cents ($17,I37.49) on or before May 1, 2023, as a partial

1



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 25o/o of a deputy sheriff's base salary for that

renewal term.

3. 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'

4. 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.

5. 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.

6, 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.

7. 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.

8. 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 ofjoint venture, between the parties hereto.

g. GOVERNING LA\il 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.

10. BINDING ON SUCCESSORS. The covenantso 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.

1 1. 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.
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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.VI[
SCHOOL DISTRICT BOONE SOURI
By: By:

Dated lÒ - Iõ-Q_ Dated

Brianna L. Lennon, County Clerk

VED _ BCSO

Dwayne

Acknowledged for Budgeting Purposes

K øv<'r-ue-- Est - 3szs

Approved as to Form:

C.J County Counselor

ATTEST:

X^;

/0 0/2ò 2Z

3



51'1-2022 
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 27th day of October 2022. 

Presiding Commissioner 
ATTEST: 

��n,w 
Brianna L. Lennon 

- Jt:;1:" %awl
Justin Aldred 
District I Commissioner 

Clerk of the County Commission 

· II Commissioner



SCHOOL RESOURCE OF'F'ICER 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 Countyo Missouri, a

political subdivision of the State of Missouri, herein "Boone County."

V/HEREAS, 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 (517,I37.49), payable on or before May I,2023; and

WHEREAS, the parties have the authority to enter into this cooperative agreement

pursuant to RSMo 5ec.70.220 for the pu{poses 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

commissionedilicensed 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 ($ I 7, I 37 .49) on or before May I , 2023 , as a partial
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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 25o/o of a deputy sheriff's base salary for that

renewal term.

3. 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.

4. 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.

5. 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.

6. 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.

7. 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.

g. 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.

g. GOVERNING LAW AND VENUE. This Agreement shall be govemed 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.

10. BINDING ON SUCCESSORS. The covenants, agreements, and obligations herein

contained shall extend to, bind, and inure to the benefît of the parties hereto and their

respective successors and approved assigns.

11. CO ETE, AG 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.
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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 aulhorization has been taken and done.

IN V/ITNESS V/HEREOF, 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 BOONE COUNTY' SOURI
By By:

A
O

Dated: I

ATTEST: A

Dated:

Brianna L. Lennon, County

VED _ BCSO:

Acknowledged for Budgeting Purposes

/ú/z¿/zdzZ

ß,.*^u.u lZ5 t' 3 s'25

Approved to Form:

C.J County Counselor
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CERTIFIED COPY OF ORDER 

�I/ -2022

' STATE OF MISSOURI 
} ea. 

County of Boone 

October Session of the October Adjourned Term. 20 22 

) 

In the County Commission of said county, on the 27th 

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

day of October 20 22 

Now on this day, the County Commission of the County of Boone does hereby approve the 
attached Cooperative Agreement 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 Commi sioner is hereby authorized to sign said Agreement. 

Done this 27th day of October 2022. 

�� 
Daniel K. Atwill 

� Justin Aldred 
Brianna L. Lennon District I Commissioner 
Clerk of the County Commission 

II Commissioner 



Contrøct #" ER102 2 3 C009

Title: IY-D County Reimbursement Cooperative Agreement

Contract Feriod:

January I, 2023 through December 3t, 2025

Contract For Servic:les
Missouri Department of Social Senvices

Division of Finance & Administrativre Services

Purchasing Unit
P,O. Box 1643
tefferson CitY, MO 65'i"a2

The Department of Sociql Services clesire:; to ca'rúrdct for the services described herein'

piríces iontained herein shall govern the perþrrn/f,nce of tltis contract'

AII terms, conditions, and

Date

Date

Date

Contractor/CountY Information:

County Name:
Mailing Address:
City, State ZiP:

County oftsoone
605 East Walnut, Ste. B

Columbia, MO 652rt) 1 -448rJ'

The undersigned hereby agrees to provídrz the services and/or items, at the prices stated, pursuant to the requirements

of this document and further aqree-s that when an authorized officíar of the Missourí Department of social services

countersigns this document, a binding coi'ttract shall exist between the contractor and the Department of social

Services.

The authorized signer of this document certifies chat the contractor (named betow) and each of its principals (as

defined by 2 CFR lSOl ir" not suspended or debqrred by t'\e federal government'

Inwitnessthereof,thepartíesbelowherebyexec.Itethisøgreement''

Contractor Contøct Person Name an'ù Titler

Contact Person E-MaiI Address:

Authorized Signature for the Circuit Clerh

Authorized Siguature for the Prosecuting Attorney Name 8¿

6smmi55iq nr-'r/ Execulive Narne & Title

- 
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æ & At ¿v æ 4 ^a 

JV 4 & +t 
"' - ^t 
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^t 

æ 
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æ æ 4 
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* N æ æ 
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æ 
- 

æ þ 
- 

æ 
- 

æ

6t
Nanre 8¿ Title

îo[r*^

s(Á, b"i¿( M,;,il A*,
Authorized Signature for the County

Level CCounty Lev etr Designation:

Multi-County Proiect Name (if applicable):

Authorized Signature for the Departmeni o f Social Serv ices Date



FOR THE COUNTY OF BOONE:

EL K. ATWILL, lng

A

NNA L. LENN ON, ountY CI

Approved:

SON, Boone CountY Prosecutor

Approved:

CHRISTY B Circuit Clerk

Approved as to Legal Form

CountY Counselor

Acknowledged:

Jl,tY'e Èç,tÈJ
JUNE E. PITCHFORD, CountY A

/?,6'

ssroner

C

A)u E*u^' þ*ncz



1

I,7

1.2

1.3

r.4

1.5

2

2.1,

2.2

2.2.1,

2.2.2

2.2.3

2.3

2.3.r

Introduction and Backgroumril In f cir mallion

The Missouri Department of Social servicr:s, Family Support Division [Department) hereby enters into this

cooperative agreement with the county' 
" 

i Éoor. ¡îerËinafter "county") by their respective office holders,

incruding the prosecuting Attorney, cir,cur:t crerk and presiding commissioner for the reimbursement of IV-

D child suPPort services'

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

b. For the purpose of this cooperative agreernent, the term "contract" shail mean the same as "cooperative

agreement",

C. For the purpose of this cooperative agreement, the Prosecuting Attorney,s office in a single counry, or

the prosecuting Attorney,s 0iTice of tñ" host county of a Multi-Lounty project, provides the IV-D

caseworkservices.TheCircuitClerk,sofficeinthecountyexchangesinformationintheMissouri
Automated ch'd Support system tMACisl and provides requested court documents to the Department,

including, but not timìt.¿ tó certified copiós of orders for this cooperative agreement'

d. For the purpose of this cooperative aigreement, the term "and'f 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 Departrneur: by the State of Missouri Office of Administration'

The mission of the Departrûent .f Soci;ri liervices, Family support Division is Empower Missourians to live

safe, healthy, and productive lives'

The Department, under Title IV. D of the S ocial Security Act, and under section 454'400 , RSMo, has been

deregated the responsibility for the derelopment and ádrinirtr"tion of a statewide program to establish

and enforce support obligations for chilclrËn. Those children include those receiving Temporary Assistance

for Needy Families trANFl benefits uncer part IV-A, Title XIX Medicalassistance, benefits or services for

foster care maintenance under pa.rt IV-ti, and for any other child, if an individual applies for such services

with resPect to such chilcl'

ThecontractperiodshallbefrorrrJanuaryT,2023throughDecember3L,2025'

General Performance ftequirent'en-hs

The contractor shall provicle ser,¿ices in ar:cordance with the provisions and requirements stated herein'

ServicespurchasedbytheDepar.tments}rallconsistonlyofthoseservicesdescribedherein.

Coordination

The contractor shall coordinate ail con ti-act activities with designated representatives of the Department'

The contractor shall attenil and othervr¡ise participate in orientation, planning and other meetings with the

Department, as required'

In the course of providing the serrrices recluired herein, the contractor shail couaborate with other agencies'

resources and individuals as requ-estec lrl'the Department'

Correspondence

within five [5J business days of rontraci ¿rward, rhe contractor shall provide the Department with the

name, address, electronic rnail [e-mailJ addre:;s, and telephon* nu'nú"t of the contractor's representative

servicing the contract'

within five [5) business days of ;r change in the contractor's contact person, the contractor shall provide

the Department with the name, address erectro'ic mail (e-mail) address, and telephone number of the

contractor's contact person servicing tne ':ontract'

a.Thecontractorundersl:andsthatthellepartrnentwillusee-mailtotransmitcontractdocumentsand
other correspondence from the De'rartment to the contractor'

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

2.3.2



c. AnY and
utilizing

all e-mails containirr
the state e-mail addr

g, info c-natio n regardi

ess tc, the Departmen

ng
t and anY

lV-D sPe
other Person,

cific cases must be sent and received

aüorneY, agency, business'

or entitY. The contractor mu st en:l"ypt any e-mail sent to an individual that does not have a state e-

mail Pursuant the DePartrnent's Missouri Child SuPPort Proce dural Manual in the ConfidentialitY

to

ChaPter:

d. lt shall be the resPonsikrilitY

contracto r's contact Person rnust utiiize their
of the conLtractor to ensure the timelY review and resP onse to e-mails' The

state e-mail at least weeklY. This will ensure continued

e. It shall be the resPonsibilitY ,:f: the r:ontrat:to r to notifo the PA Lia ison if the contact Person in the
access to the state e-mail sYStem'

prosecuting attorney or the :;ole chiicl suPPo):t clerk in the circuit clerk office is out for more than one

week.
il Lo transmit contract documents and other corresPondence to the

contracto r. The DeP artment shall encrYPt emails to the contractor that contain informatio n confid ential bY

2.3.3 The DeP artment will use e-ma

The contractor shall ensure the timelY review and

law to Protect such from unauthorized dis;closure

resPonse to e-mailed documents llnd inl'crrmatiol't

ondence containing information confidential by law

The contractor shall encrypt any electrcnic corresp
2.3.4

2.4

2.4.L

Contractor's Personnel

ancl lmmigrant Re sponsibilitY Act [llRIRA), P.L. ro4-208,1" 10
contractor shall onlY ernploY Personnel authorized to work in the United States This includes but is

a. If the State of Missouri has reasonable cause to believe that the contractor has knowinglY emploYedStat. 3009, and INA Secticrn

individuals who are not eligi ble to',n¡ork ln the ted States, the state shall have the right to cancel the

The
not limited to the Illegal lrrtmigrat.io n F.elorrrt

U.S.C. $1324a)274A18

Uni

a. Enro ll and ParticiPate in

emPloYee s hired after enroll nrent in lhe Program w

services requi red herein; anrj

b. Provide to the DeP arlment the documentation requrre d in the exhibit titled' Business EntiW
affirming said

company's/indivi dual's enrollment arrd Participation in the E-VerifY federal work authorization

DePartmen t a compIeted, notarl zed Affidavit of Work Authorization Provid ed in the

contract imme diatelY vr¡ithottI pen¿{lty or recourse and susPend or debar the contractor from doing

business with the state. The state rna¡l also withho ld uP to twentY-five Percent (250/o) of the total

amount due to the conl.ractor

perat: with any'audit or investigation from federal' state or local law

b The contractor shall fullY coo

2.+.2 lfthe contracto r meets the definition of a busine:ss entity' as defined in section 285.525, RSMo, Pertainingenforcement agenclesi

to section 285'530' RSMo, the contract'r r:;hall maintain enrollment and Participation in the E-VerifY federal

work authorization Program' with resPeci: to the emPloYees hired after enrollment in the Program, who are

propose d to work in connectton with the contracted services included herein. lf the contractor's business

status changes during the life of fhe conlr¡lct to b ecome a business entitY as defined in section 285'525'

RSMo Pertaining to section 285.530, RSÀ4rr then i:he contractor shall, Prior to the Performance of anY

services as a business entitY und er the cotrtract:

the E-VerifT t'edr:ral work authorization Progr am with resPect to the

ho are ProPosed to work in connection with the

program;and

Submit to the
exhibÍt titled,

c.

Authorization'



2.5

2.6

2.6.7

subcontractors: pursuanr to sl,,ibsection 1 of section 28s.53.0, RSMo, no contractor or subcontractor shall

knowingly employ, hire for employme.n.,',r.."tiin'å.to "1't¡¡ä/uî 
unuutrtorizedalien to perform work

wirhin the state of Missourr. In a.ccorcla;r;;i;h ;"crions zsslízî to zBs'ss0, RSMo' a general contractor

or subcontractor of any tier shat not,be riil. wrren ,u.tr .ont'"ctor or subcontractor con*acts with its

direcr subconrracro. õno violat.s ,u¡r".ìiã., t ái section zei.s3 0, nsMo, if the contract binding the

contractor una st,lbcont"toot affirmatively states that:

a. the direct subcontractor is not knor,r,ingly in ,r¡iolation of subsection 1 of section 285'530' RsMo' and

i :|.Ï;;::åï:",ïlåi.ïïJÏå:,'..'å i:ï"," 1rna31it 
under the penartv of perjurv attesting to the

fact that the direct subcontrar;r".', "",0i*;;;;;" 
iawfully present in the united states'

RSMo

2.9.2 If the contractor meets the defirriti

must

e exhibit titled
contract.

on of a company as defined in section 34'600' RSMo' and the company's

cl,rri;rg the life of the contract, then the contractor shall submit to the
and

2.7

2.7.L

2.7.2

2.8

2.8.L

2.9

2.9.7

2.9.3

îffisigningthesig'natu'repageofthisoriginaldocumentandanyamendment
signarure page[sJ that thé r:ontr¿rctor r, ""i'tï;;;J*ly 

ãå¡"tt"å'iuspended' proposed for debarment'

decrared ineligible, volunte,r'y "r.tu¿.oììroi' 
pu.ti.ipation, "r "it 

ã"*tr. "*.rud"a 
from or ineligible for

it.,î.tpå,i"n inder federaì assistance:3rdr$râ11ìS' 
-^-+:çi^^ri^ñ pooar.i to

The contractor must compiete a'd submit the exhibit

The contractor must cornplete and submil: th

Missouri Secretary of Staie prior :o av'¡arC of

award of a contract'

shall

emploYees increases to ten or nìore

Anti'Discrimination Against Islrael Aç[i

Ifthecontractormeetsthedefini.:ionofacompanyasdefinedinsection34'600,RSMo,andhastenormore
employees, the conrractor shall not engaie-^i'ïuäytoo,"f g;;;;;services from the state of Israel; from

companies doing nrrinuu, in or ,ryith rrrll',r o. 
"rthárized 

by, ricensed by, or organized under the laws of the

State of Israer; or from persons o' entiri;; d;in, uusines, * il;ï;i" oirr.".i"s defined in section 34'600'

Department a comp Ieted Box C ol'the er>;hibit titled,

If during the life of the contract' :he cotrt''actor's

;; t;;ffi" 34.600, RSMo' ¿rnd the cornpernv has

îtitt, ."*pfete, and submit to ttrt': Ðepartment a

Against Isiael Act Certification'

complY with the requirements ol' Bo:< C

business status changes to become a comp any as defined

ten or more emPloyees'

completed Box C of the exhibit titl
then the contractor

ed, Anti-Discrimination
shall comPlY



2.9.4 Regardless of comPanY
applicable portion of th
section 34.600, RSMo,

employees, the vendor mìlst ce rtify in vrriting that the vendor is not currently engaged in a boycott of

goods or services from the State of lsrael as defined in section 34.600, RSMo, and shall not engage in a

boycott of goods or services from the lìt¿rl:e of Israel, if awarded a contract, for the duration of the contract'

The contractor must submit the aoPl icabl,: portion of the exhibit prior to award of a contract'

2.L0 HIPAAT

2.10.L The Department is subject to ancl must comply with applicable provisions of the Health Insurance

porrabiliry and Accountability Act of 199,6 ti{]ipAA), as åmenaea by the Health Information Technology for

Economic and clinical Health Acr IHITL;ffij ¡tr,-rír-5) [collectively, and hereinafter, HIPAA) and all

regulationspromulgatedpursuanttoaulkroril-ygrantedtherein.

z.L'.z The contractor shall be a "Business Assoc:,ate" of the Department, as defined in the Code of Federal

Regulations [cFR) at 45 CFR',l60,]-03, anrl shall comply with the provisions of the Business Associate

Agreement attached hereto as Al:tachn:enl A'

2.11 Subrecipient of Federal Fundsl

z.r;.l For the purposes of this co ntract, the c,rntractor has been determined to be a subrecipient of federal funds'

2.11,.2 The contractor shall compl¡l with the lø¡:raf ¡unas Subrecl attached hereto as

Attachment B'

z.rL.3 As used in Attachment B, the terrn "subrer:ipient" shall refer to the contractor and the term "state agency"

shall refer to the DePartment'

Specific Performance R'equitremL" nt!;

General Program Requirements

3

3.L

3.1.1 pursuant to 13 CSR 40-108,040, and f,cr the purpose of this contract, the following definitions shall apply:

a. Level A County -A county that has sûl{l responsibility for the entire operation of the IV-D program in

that county and perfonns specific legaLl functions on cases referred to them by the Department'

b. Level B county - A county in which ,,he prosecuting attorney has sole responsibility for a specific

portion of the IV-D program in th¿rt. .ouåry and per-forms specific legal functions on cases referred to

them bY the DePartment.

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 contracror performs specific legal functions on cases referred to them by

the DePartment.

d. Multi-county project - A designatecl group cf Level c_counties that have individually entered into a

contract with the Departmerrt to perfi,rm iudicial IV-D dutíes, 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 IV-D program sent to the 
.

prosecuting Attorney b.y the Drepartinent rå. a requested action, including all cases requiring legal

referral for "requested action" pursuant to ttre Department's Missouri child Support Procedural

Manual.

pursuant to 13 CSR 40-10g,040, the De,partment has identifiecr the contractor's county Level desi

on the signature p"gu oi it * contract. ''ilne, contractor shall provide services for each IV-D case in

accordance with the requi'ements statecr herein, incruding any additional requirements specified

AttachmentC[IV.DCountyAdditionajF"erluirements),asapplicable.

gnation(s)

in

3.7.2



3.1.3 The DeP artment is vested with the sole ownershiP' control and authoritY of the IV-D Program in Missouri'

The policies and Procedures adoP ted brY the DePartme nt are controlling for all administrative IV-D

activities and PurPoses to be Performed bY the contractor and the contractor shall abide bY these Po licies

and proced ures to assure compliance with state and federal laws and regulations. Nothing in 3'1'3

supersedes the Prosecuting attorneY' s rec¡uireme nts to follow all aPPlicable state and federal laws and

regulations and the Missouri Rules of Proi:essional Conduct.

a. The DePartment Policies ancl proceclures can be located at:

3.L.4 No Provisions of this contract shall be construed to alter the statutory, constitutional or common law

3.1.5 The

powers and duties

contractor shall main

of the Prosecuting ÊittcrrneY

þin records as requlred by the Department and federal regulations' including 45

CFR 302.15,45 CFR Part'7 4 and 45 CFld Part ''75'361

3.L.6 The conffactor shall not subcontr
".1r,vil-h 

anY other business, organization, or governmental bodY to

perform anY or all Portions of the requiremerrts stated herein without Providing a copy ofthe proposed

conlract and obtaining the Prior written appr"ovzrl of th e DePartment'

3.L.7 The contractor shall forward all outsicle child suPPort inquiries [e'g. media, legislator, vendor' and other

governmental agencies), with th,3 eXceF) tion of inquiries made bY Persons receiving support or persons

paying suPPort on their own cas es, mad e to ttie contractor regarding the statewt de child suPPort Program,

its policies, Pro
n the event the DePartm

cedures or Perforrnance
ent must l-bnnallY resP

to the DePartment for resPonse'

ond to an inquirY, at the request of the DePartment' the

contractor must within five (s) business claYs draft a response or Provide all necessary case

information in order for the Deparl-rn ent to resPond'

b. When requested bY the DeParrtment' lhe contractor shall Provide a written response to outside

inquiries, and must provide the Decartment a copy within five [5) business daYs ofthe request'

3.1.8 The contractor maY resP ond apProPriartelY to all media and/or legi slative inquiries made to the contractor

regarding the contractor's Progra m and I\/-D r:ases in which iudicial actions are to be pursued bY the

contracto r, but shall not disclose indiviiual, sPecific, confidential, or HIPAA related information on any IV-D

related cas e or material. The contra c[oi ¡;hallProvide notice of a contractor Program inquirY and its

response lmme diatelY to the Departm ent. ResPonses shall not include information about the contract, the

statewide child support Progrant, its Poiicies, Procedures or performance.

3.1,.9 The contractor shall notifY the DePartrnent bY e-mail of the following Pers onnel changes: within three [3)

business daYs of an emPlo5'ee's ,start dab:, the names and necessarY forms for access to state systems of all

new personnel ; and within three, [3] busines's days of Personnel dePartures'

3.1.10 The contracto r's emPloYees shall util ize ilte DePartment's Micro soft Outlook Webmail system for electronic

mail [e-mailJ for contract cìocuments and ottler corresPondence related to the referrals of case s and related

case activitY Purs uant to this contract' Access to lhis Microsoft OutlookWebmail system for electronic mail

should occur weeklY unless out oíthe office'

riate legal actio'n' on an:/ and all cases referred to them from the DePartment as

authorized Pursuant to ChaPters 2L0, ¿152,454, an d Section 568'040 RSM o and within the time frames
The FA must take aPProP

specified in 1 3 csR 40-108'040 Case act:on shall include, but is not limited to:

a. Filing iudicial paternitl' actio n s inc-r'Lding t'iling a co-resPonde nt petition when the custodian fails to

cooPerate in paternity or establish rlrent actions if the custodian is receiving TemPorarY Assistance for

NeedY Families orMedicaid;

b. Filing criminal and civil actions in allcases where the county has iurisdiction including cases where the

child or Parent receiving suPP ort rices nol reslde in a county the contractor serves. Legal action shall

include Pursuing current su[lPort v¡:tltout the cooP eration of the Pe rson receiving support [PRS) if lhe

PRS is receiving TANF and Pt-trsuinq state arrears only cases withou

a. l

3.2

3.2.t

1. However, the following e>:cePtio r's aPPIY for enforcement cases:

t the cooPeration of the PRS



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

ii. If the PA refers the person pa ir.g support to a state-approved diversion program and that person
enrolls and participates wilh_ the fitst ounted sixty (60) days, then the r quirernent to file a
legal action is satisfied by thi:� substitution.

2. In both of the above exceptions, the PA should not return the referral, but monitor the person paying
support's compliance. If the person paying support c _ases to pay under an enforceable order, or
once parti ipation in a state- ppro 11ed diversion program ends and the case is not in paying status,
then the PA shall pursue the reforral, if appropriate, by filing a legal action.

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

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

d. Filing motions for judicial review and approval of administrative modification of judicial orders upon
request of the Department.

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

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

3.2.4 The PA shall use the Department's Mis:,ouri 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. document the reason for return or rejection of any referral for any reason upon closing and returning
the referral; and

e. enter order information after registering foreign orders for enforcement or modification.

3.2.5 The PA shall use the Department's OnBc1se Document Imaging System (OnBase) to: 

a. Obtain referral documents, including copies of certified copies. If original certified copies of Missouri
orders are needed, copies must be rei:;ues�ed from the circuit clerk.

b. Access documents necessary when taking actions on cases assigned to and/or referred to the counties
by the Department,

c. Access documents necessary for discovery as appropriate, ensuring any confidential information is not
disclosed on family violence situation:;;, and

d. PA shall be responsible for providl::1=1 disc very on cases referred to their office and to ensure all
personal identifying information and confidential information is properly recla tecl.

e. If the PA does not currently u:ili.ze C n Base, the PA shall take all steps to install On Base upon execution
of this contract.

f. If the Department determines the cc,1.inty is unable to utilize OnBase, the county shall receive referrals
via e-mail to the county staff's state: '!-mail. address.

3.2.6 The PA shall utilize the Ele·troni Document Exchange (EDE) application on the federal Child Support 
Portal to send outgoing Uniform I nterst3te Fa miiy Support Act (UIFSA) referrals to other state support 
agencies. If other the state does not ut.lize EDE, the PA shall mail the referral. 

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

3.2.8 The PA shall retain and mo�1itor referr,1ls accepted for enforcement for a time sufficient to show 
consecutive months of support paymen;:s were made and those payments indicate that continuing 
compliance is more likely than not. 

a. At a minimum, the PA shall monitor payments:

1. Not less than 3 months after intial judicial action completed if the person paying support has
complied with the Judgment of Contempt or Order of Probation or Parole.

2. Not less than 6 months for all ofoer 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 catse'

c. Referrals may be closed in cases where it is known that the person paying support cannot make

payments as ordered due to incarce¡ation, 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, ïhå ,.f...ui shall be closed unless thã Department gives written approval for the case

to remain on PA referral.

3.2.gThePAshallreturnreferralstotheDepartmentrruhen:
a. there is lack of jurisdiction,

b. a conflict ofinterest exists,

c. no reasonable legal remedy is available'

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

(14) calendar daYs

e. at the request ofthe Departrnent, or

f. in other extenuating circumstanceFi upon mutual agreernent between the Department and the

contractor.

The FA must return referrals within fif'teen [1.5J calendar days of request of the Department'

3.2.I0 The pA shall have the same authority as referenced in the child support policy procedural manual as

Department personnel to forgive orïed,rce unreimbursed assistance paid by the Department prior to the

entry of an order for chilcl supporr. Th e contractor shall not have the authority to forgive or reduce post-

judgment principal or arrearageir or to ag]:ee 
,t.o forgive or recluce post-judgment principal or arrearages

assigned to the Department, or jr:dgmerits or arrearages due to the family' The PA may only agree or

consent to forgive or reduce pos t*;ídgrrrent princip"io, u.t"".ages after obtaining settlement authority

and settlem"ni 
"pp.oual 

from the Dirãctor 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 óf paternity for th; ccst olgenetic testing paid directly or indirectly by the Department'

Judgments for genetic testing must reflect that payment is made to:

FSD Genetic Testing Unit
P'O. Box 2320

Jefferson CitY M0 65102

3.2.t2 pursuant to the supreme court Rule 88.01, the PA shall apply the child support guidelines in all cases

referred by the Departmenr to establish a support obligafiôn. The PA shall be responsible for using the

available information, including information in II{ACSSlo calculate child support obligations and present

the necessary Form 14 calculations to the cor:rt; the Department will not send Form 14 calculations with

referrals. The pA shall ensure that any court approvedÞorm L4 is filed in the court case. Any deviation

from the required Mo Forr¡¡ 14, child support càlculation worksheet, must be noted in the child support

order; in UÁCSS; and the information rnust be forwarded to the Department'

a. The MO Form 14 can be found at:

3.2.13 The PA shall review its "R.eierral Checklist" at le¿rst once per year by December 31't on the DePartment's

intranet site
changes that
Liaison. The
the terms of

All

need to be made shall be co,:rdinated through the Department's Prosecuting AttorneY MACSS

PA shall refer to section 3.2, specifically paragraphs 3'2'5 and 3.2."J,7, and shall not contradict

this Contract for Services'¡,hen updating its Referral Checklist'

3.2.1.4 The pA shall not represent any interest-ecl party other than the Department in any matter referred to the

contractor.

3.z.Ls pursuant to section s68.04rl RSMo, the contr¿rctc,r shall report to the Department on a quarterly basis

[Apriì 15th, July 15û,, Octobe. rs,', å.å^,;;"ty 1sth) the number of charges filed and convictions obtained'

The pA must ibmit the report i.cr the foinrat anc manner specified by the Department'



a. For purposes of this cooperative. agreement' the term "conviction" is defined as dispositions of an

originar ferony/misdemeanor ..i-rn"i'.t nrge. nispositi""r-in.rude that the person paying support has:

1. plead to a suspended impositiorr of seÏìtence; or

2. plead to a suspendeclexecution cls;entence; or

3. plead guilty and was sentenced; or

4. was convicted after trial'

b. Convictions de fined anri recorded here do not include subsequent orders on the same criminal case

occurring after a probation violation trearing or motion to revoke Probation'

3.2.L6 The PA shall sub mit Prosecuting Attomey Juriicial Statistics on the DePartmen ís intranet site

such statistics include tho se required under section

3.2.17

3.2.18

of process

J.J

3.3.1

3.3.2

3.3.3

3.3.4

l:",H: :ll:,,'ï,jÏ:,iå:i.r,prers 45 2 and 4,54RSMo, on ail child support and/or spousar support

b. ;î"ffi.1" secrion AsA,AtzRSMo, i.o enrer such inform",rï":':::::'-:T-:'the state case registry'

The clerk shall attend a, training courses deemed appropriate by the Department' MACSS training courses

are providea Uy tfre Office of Stat-¡ Couits AdnT inistrator [OSCA)'

The Clerk shall provide the Missrruri Dr:cartmeni- of Ï:"111 
*d Senior Services, Bureau of Vital Records,

with certifi"a copies ãf a* orders esta¡tistring paternity in u..ãø"nce with section 454'4Bs RsMo within

tä;'iiõiilrin"" dãvs of the filins date of'the order'

The crerk sha' comply wi.h 45 cFR 304.s0 for the rrearmenr of progr-am i.n::*" in such a manner that the

Department meets its state, pran requir;;;;;, fcr the federai orii."îr child Support Enforcemenr (ocsE)'

The clerk shall not charge ;rny fees to the Department, or any attorney bringing action pursuant to a

rererral by the Departmãnr, for requer;:r;;;;i;;i,n;s or u'n/u.tio*"ll:lYTent necàssarv to establish

parerniry, or ro 
"r,ioi,r'n,'"r"á,rv 

or enfor,:e , .r,ita 'uppottäittg;;" 
$454'445 RSMo) The clerk must

complete "tt 
r"qu"'it within ten [10) calendar days'

3.3.5



3.3.6

3.3.7

3.3.8

TheClerkshallprovidecertifiedcopiesofdocumentsrequestedbytheDepartment.

It sha' be the responsibility of trre clerk to notify the pA Liaison if the sole child support clerk in the circuit

.i"t^f..fn." is out for more than one weell'

The clerk shall notify the Departrnent lly email r¡¡ithin three [3) business days for circuit clerk employees

;;;k*;;ith MACSé for the follor¡¿ing personnei changes:

a. the emPloYee's start date;

b. the names and necessary system access forms for all new personnel; and

c. personneldepartures'

DePartment ResPonsibilities

The Department wirl refer appropriate IV-D cases to the contractor for estabrishment, enforcement'

modification or outgoing cases p,,,'uut':t''o the Uniform tntttui"tt Family Support Act [UIFSA)'

The Department will review MACSS for case information befbre making a status inquiry to the contractor'

pursuant to section +54.440RSrr40, the Ðepartment w'r provide federar and state parent locater services to

the contractor'

The Department wi' use its best effort to provide proper notice to the contractor of any proposed rule or

regulation impacting lÀe child sttpport ;;;;;t*' pursuant to section 454'400 RSMo'

The Department, with the assist¿lnce or'rhe state's Information Technorogy Services Division [lrSD)' will

::"ïi:jffJ:T:îffåi'if'.",oru'ion assistanc"ï o:'::ï:::ÏÏ:"ation sortw aretrN3270 PIus;

b.Problemresolutionassistanr:efor}4A,rlsS.,relatedprintingproblems;
c. probrem resolution ass.rstance for o,rtrooll e-mair as it reùtes to communication with the Department

on child supPort activities;

d' Microsoft office application assistance related to child support business; and

e. probrem resorution assistance for Intraner and Internet apprication assistance related to child support

business. ¡nr- ^-À ^o""*¡ôrds for the contractof s

The Ðepartment, with the ¡rssista,:rce of iifSD' will provide user ID's and passwords for the contractor'

stafr within five [5);;i;;r, days of .".åipt'ortr',Ë request. itråton*urtor'' '"qu"sts 
for user IDs and

passwords sha' be r;;i;*d lú.'rgr, J.i#ä""'ir "rri"" 
secur*y access unir or the PA Program

Assistant unless the contrar:tor has 
" 

,"...,riry oifice, who enters Automated Security Access processrng

$:T]o".rmenr wi' norig, the conrrar:tor., or.rheir designee of the following information:

a. Kuf p"rsonnel changes at the Department;

b. Statewide statistical data;

c,Missouri,sannualfederalself-assessl.rrentauditcompliancereports;
d. MACSS changes;

e. PolicY(s)issued;and

f.Allprogram-relatedinformationdistributedtoDepartmentsupervisorsormanagers'

ffiappropriat..1*fj.i.i.,ntamountoffundsinaccordancewiththeperformance
standards ."qui'"J pït'uaìrt to [3 CSIì' 40-108'040'

The contractor shall ensure that the onl.7 rbderal funds certified for use under this contract are federal

tåä"ï"-tttaring funds available for this purpose'

3.4

3.4.L

3.4.2

3.4.3

3.4.4

3.4.5

3.4.6

3.4.7

3.5

3.5.1

3.5.2



3.5.3

3.5.4

3.5.5

3.5,6

3.5.7

3.5.8

3.5.9

3.6

3.6.L

3.6.2

3.6.3

The contractor shall submit an annual bu<tget request on or before July 1't of each year to the Department

for approval. Annual electronic br:dget ,bräs wili ue provided to the contractor no later than May 1't each

year. The contractor shall utilize the annual budget form to submit the PA's annual budget request' The

contractor,s budget request should ref),ect the contractor's office and staff caseloads, the contractor's

acceptance and rejection ofchilC, support cases, the average cost per case handled by contractor, and the

perfòrmance percentage for collections per dollar spent by contractor.

a. If the Department proposes :rny different review, method, or calculation formula to determine the next

annual budget for ihe iontractòr, then the contractor shall have fifteen (15) calendar days to provide

comments on the proposed c;hanges in the calculations. The MOPS and/or MAPA representative shall

have an opportunity à dir.us tñe changes in calculations with the Department before final application

of the review, methãd, or calculation forrnula is made to the budgets of the counties'

c. The contractor shall refer to Section 4 of Att¿rchment 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 receirre prior written approval from the Department for any office

,på.. Ieased from the private sector, The contractor shall acquire space from the private sector in

accordance with sections 105.454,, and 50.660 RSMo, and 13 CSR 40-108.010[5) [A]'

The contractor shall receive prior vurilt:en approval from the Department for purchases of equipment with

an initial cost of twenty-five irundred clcllarì ($2,500) or more which are necessary for fulfillment of the

contract requirements in accordl¡1çs yrith 13 CSll 40-108'010[5)tD).

The contractor shall receive prior wriüen appro'ral from the Ðepartment for out-of-state travel for child

support training. out of state travel for: tr:aining is limited to two people one time per year per office'

pursuant to L3 CSR 40-10g.010 l:3)[F), the contr,actor shall receive prior written approval from the

Department for out-of-state travàl for pe:rforrnance of reimbursable child support activities, excluding

traìning, and shall abide Lry the same e)(penditure reimbursement limitations as the Department imposes

on its personnel.

The contractor may requesl reinrbursem,ent for in-state trainings that are determined to be sufficiently

program-related. The ôep;rrtmerrt wÍll ilay approved reimbursement at the current Federal Financial

Participation IFFPJ rate'

Alìowable costs for travel and per-diem will be reimbursed at rates as defined by state of Missouri Travel

Regulations Ìrttp ://www.oa.mo.fliw f aes|

Audits. Monitoring and Compliance-Finanetal

The contractor shall provicle, to l:tre De partmen! copies of all notices and reports as described herein of any

audit performed by another entitSr to:

DePartment of Social Services
Division of Finance and Administrative Services

P.O. Box 1082

Jefferson CitY, M0 651'0tl'

Or DF'AS.CompLiance U nit.(¿Ðdss' tìg'go r'l

The Department may conduct financial ieviews to determine whether funds received by the contractor

were used in accordance with the requiiements 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 co¡tractor shall, in ali cases, be subject to an adjustment after a financial review as

follows:
3.6.4



3.6.5

3.7

3.7.1

3.7.2

3.7.3

3,8

a. If the Department reimbursecl the ¡:ontractor in a lt:Yl:.Ït 
budget year an amount greater than

allowed, then the Departmenr may reduce rhe conrrac,"r;; ;;;;;tín the following budger year afrer

providing ttrirtv igoi drays written notice to the contractor of its intent to do so'

b. A reduction to the contractor,s bucrget as a result of an adjustment pursuant to an audit finding shall be

treated as a one_time reducti*n anrl not an a'tomati. p".-"n"nt rËduction of the contractor's budget

for future budget amount projections'

c.Thecontractorshallsubmitawrittenreimbursementrequestand'statemtl:ofexplanation'when
requesting "n ",nîu* 

,î "".ur, "r 
rn.^æp-.¿ed budget amount The Department will advise the pA in

writing when u å"Jrion is made orr ihe aclditional funds request'

The Department reserves the right to ,cnitor the contract throughout the effective period of the contract

to ensure financiar and contractuar cornpriance. The Depart-"ni'rrr¡r have the right to impose special

conditions and restrictions and ,"ru proíiàîìn .iri". notìficaiion to the contractor if the Department

determines that it wiil impose any special conditions o. ."r,rilrio"r. rrtu speciaì conditions or restrictions

may include, but ".;;;tiit"ited 
to' ihose ':onditions specified below:

a'Requiringadditional,moredetailedfinancialreportsorotherdocumentation;
b. Additionar contract monitori'g, incrucring dairy activily logs and timesheets of all IV-D work performed;

C'Requiringthecontractortoobtain|echnicalcrmanagementassistance;
d.Establishingadditionalpriorappror';r)'sfromthedepartrnent;and

e. In person audit and observal'Íon of IV-D worh performecl'

outlined in this contract'

The audits may incrude, bul- are llot rin.ited to. remote review of data entered into MACSS or on-site audits

of hardcopy o. .t..t.äniã ."r" re,cords. ìË;;;;;;;io. st,ult mainlain individual case records adequate to

permit evaluation ;;;;;.*r!:: :, each case. Such case records shall be in accordance with 45 cFR

302.L5(a) and 303'2i;;;;ã?rt"lr inclucie' at a minimum' the following:

a. Original referral docunrentation;

b. Record of all reteiãni làn'"t" with lhe parties to the action; and

c. Record ofatl legal action'

The Department wi' measr.rre the contractor,s performance in accordance to 13 csR 40-108'040 for cases

referred from the Department fon regal acrion, The Department shall conduct compliance reviews for this

purpose solely o'""t'Jt"'u information (rontained in MACSS'

The DePartme nt reserves the right to corcp lete audits to determine the reliability of data provided by the

contractor for data used to comPuite fe'1eral trV-D performance measure s and other Performance measures

ent will take the following actions should the Prosecuting

Pursuant to 13 CSR 40-108'040, the DePartm
uirements as stated herein:

AttorneY fail to comply with the perfornrance req

a. The DePartment will send written noticeto the Prosecuting AttorneY identifYing non-comPliance with

policies and Procedu res, requiremenl:s, or regulations for the safeguarding of fede ral tax information,

performance measures , data reliabilitY or Program compliance audits'

b. The Prosecuting AttorneY mr-lst submit, within thirtY [30J calendar daYs, a written corrective action

plan to the DePartment for aPP¡svaì. The corrective action Plan must contain sPecific actions and

timefram es to bring the Prosecu ting A,ttorneY back into compliance

artment reserves the rig;ht to terminate the contract should the Prosecuting AttorneY fail to

1l The DeP
d corrective action plan or fail to achiev e comPliance with the

submit and impl ement ai:l aPProve

terms and conditions stated her¿in
nt shall attend necessarY and

c. The Prosecuting AttorneY ancl/or staff as dir,:cted bY the DePartme

required training when dete;¡minerl to be nou-comPliant with Program performance standards'



d. Prosecuting Attorney staff shall attend MAC S Basics training provided by the Departm nt at the first
oppo1-tunity after being liired. Other MACSS and On Base training maybe required by tbe Pl\ Liaison.
The PA Program Assistan or PA Liaison will notify the Prosecutor and/or staff of the method of
training and provide the nee ssary training material.

3.9 Federal Tax Information 

3.9.1 The contractor and any subcontractors shall comply with IRS Publication 1075 Security Guidelines to 
specifically include, but not limited to, the 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 personnel 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:
(hl.J;p_sj /apps.dss.m o. gov /FSD I RS Sa ·egua rdingr orms /)

b. complete and print the electronic Internal Inspections Report annually

(https: //apps.dss.rno.gov /F�:DI RSS foguarcling:Forms/J and retain for five (5) years;

c. not send or receive any federal tax informati.on by electronic mail (e-mail) or facsimile;

d. 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 badges; and all visitors must be accompanied by contractor
personnel at all times;

f. only provide key /combinatio locks 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 1.maut:horiz - d inspecton or disclosure of federal tax information via e-mail or 
hardcopy, including breaches and �;c•curiDJ incidents, to the compliance coordinator or designee.
Currently the compliance coordinator can be contacted at _a_ngela.r.terry@dss.mo.gov.

4 General Contractua] 1Requ1iremiernts 

4.1 General 

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

4.1.2 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 to the ConsUution or laws of the State of Missouri or of the United States, such 
provision(s) shall be void and unenforceable. 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 enfnr_ed as ·:hough every provision of law and clause required by law
to be inserted herein w re included. Lf any s .1ch provision is not inserted, then upon the notifi ation of
either party the agreement will be 3mended to make such correction.

4.1.3 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. 

4.1.4 The contractor shall comply with all lo-::al, state and federal laws and regulations related to the 
performance of the contract. 

4.1.5 The contractor certifies that the contractor and each of its principals ( owners, director and others as 
defined by 2 CFR Part 180) are not su pen<le or debarred from contracting with th federal government. 
In tb event the contractor r any of il!: principals become su pended or debarred during the contract 
period, the contractor shalJ immediate y send wrilten notification to he Department. 



4.2

4.2.L

4.1.6

4.L.7

4.2.2

4.2.3

4.2.4

4.2.5

+.2.6

4.2.7

4.2.8

a. suspension or debarment of the con'ractor, or failure by the contractor to provide written notification

of suspension o. ã"uurment to the Department, may result in immediate termination of the contract'

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

the prior written consent of the Ðepart;rnernt'

Asauthorizedundersections432'230anc|432.2s5RSMo,theuseofelectronicsignaturesshallbe
permi*ed for contraJt J".r,rn"ntr. Addi;ì;;;il1i .ont.u.t ¿o.r-ãnts mainrainedln electronic format shall

be considered the officiar, regar record ar,a shail ìrave the same force and effect, as would a paper document'

Amendment. Renewal and Teruolual-þlt :

The contract shall not bind, nor prrport to bind' the Department for any commitment in excess of the

original contract Period'

Any change to the contract, whetrrer by modifica[ion or supplementation' shall be accomplished by a

formal, written .onrå.f 
"nrendment. 

orar agreements or 
"g.ã.,'"n* 

confirmed by e-mail or otherwise to

modify the contract shall not be enforceable'

The Department shall ha'r¡e the right, at its sole option, to renew the contract by written notice to the

contractor. In the event the Departmer,t exercises its .un"rnl"l option, all terms, conditions and provisions

of the originar contract and any ,,u¡ruqu.rri u..,'a*"nts shatrremain in effect and shall apply during the

renewal period' 
-- L-- -i..i*¡ Á.o ^clonder davs advance written

Either party, with or without cause, may'terminate the contract by giving 60 calendar days advance'

notice to the other party. The terminaríon shat rre effective äõ .ã1"îa"räays from the date of notice or the

date specified in thä ,,o[i.". The Depari*.n, ,"r..ves the rigt t to withdraw any or all of its clients before

theendofthe60calendanclayperiod,ifapplicable.

The Department may terminate the coniract for breach of contract by providing the contractor with

written notice of terminati'on'

a'Theterminationshallbecomeeffectl.ueonthedatespecifiedinthenotice'

b.TheDepartmentshallnotpayforsel.uicesrenderedorgoodsprovidedaftertheterminationofthe
contract'

At its sole discretion, the Department rna)/ give t)re contractor an opportunity to cure the breach' The

Department will provide ttre contractor airi opportunity to cure the breach in writing'

The Department shall deem any vuritten notice to the contractor sufficient when deposited in the united

States ma' postage prepaicl, tra.smitteã i,y rucsimit", "t".t.onlc 
mail [e-ma'J, or otherwise delivered to an

authorized employee of the contractor ot út* contractor's acidress of record'

a. The contractor shall notify t¡e Department r¡¡ithin ten [10J business days of any change to the

contractor', "àát"" 
of record or nrailing adclress' or both'

In the event of termination all client rectrds, ,coc:umentation, data, reports, supplies, equipment and

accomplishments preparecl, f.rrnl,f'ed", ''''i"i'ã¿ 
or developed by the contractor' as a direct requirement

specified in the .onr.å.t, shall become tire property of the Department'

a' Upon termination of the conl:ract, the con|ractor shall maintain, Store, transfer, dispose and provide for

the authorized release of all r-:lient records' dccumentation' data' reports' supplies' equipment and

accomplishments developed by 9" contractor ", " 
.uåuitement of ine con*act' as directed by the

Departmenr. ä'; tont'"åtot 'i'Aitoo 
áá:lt:v ï^9]:1.åt" 

or anv such records' documentation' data'

reporrs, supplies, equi¡rment and accompl.ishments *itrt"" thá prior' written permission of the

DePartment'

b. upon termination of the conl:ract, the Department shat have access to alr client records pertaining to

the performance of the cont'act. 
'e, ,"q*r,ed by the ó.f 

".t*unt, 
the contractor shall make available

to the Department all client 
'F:cords 

u,',å do.,r*"n,' pttp"ttd or developed as a result of the contract'



4.2.9 Upon expiration, termination, or cancellation of the contract, the contractor shall assist the Department to

"rrrur" 
an orderly transfer of responsibilitry or the continuity of those services required under the terms of

the contract to an individ ual 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, IIOB 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 to the Department's designee within seven calendar [7) days after

receipt of the written request.

b. If requested by the Department through a formal amendment to the contract, the contractor shall

continue to provide any part or all of t.he services. The contractor shall provide the services in

accordance with the terms and cond.itions, requirements and specifications of the contract' The

contractor shall provide the services f'or a period not to exceed 30 calendar days after the expiration,

termination or cãncellation clate 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 spe,::fied by the Department, in order to ensure the completion of such service

prior to the expiration of the contriìct.

Subcont¡'acting:

The Department reserves the rig;ht to atrlprove any subcontractor utilized by the contractor for the

services/products required heréin. The Drepartment, at its sole discretion, may require such approval prior

to the utilization of any subcontr,actor. ln the event the Department requires prior approval to subcontract,

the contractor shall piovide 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/proclucts clescribed herein shall be in writing and shall include any and

all provisions and contractual ot,ligatic,ri:;, including 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

agãinst all claims of damage, loss, and costs (including attorney fees and litigation expenses) of any kind

,"l"t.d to a subcontract in those matters described in the contract between the Department and the

contractor.

The contractor shall be sol,:ly resoonsible for all legal and financial responsibilities related to the execution

ofa subcontract.

Conflict of Interest:

The contractor certifies th¿rt the crrntractcr has no other contractual or other relationships, which create

any actual, or appearance of conllict of interest. During the term of the contract, neither the contractor nor

any of its emplôyees shall acquire any oiher contractual relationships, which would create such a conflict.

In the event the contractor becomes aware of any circumstances that may create a conflict of interest

the contractor shall immedia.tely take such actions to mitigate or eliminate the risk of harm caused by

the conflict or appearance of confli:i-.

The contractor shall prompti)/, fullrv clisclose and notifii the Department of any circumstances that may

arise that may create u oorrflirt of interest or an appearance of conflict of interest. The contractor shall

submit such notification to the Department in writing within seven [7) business days after the

contractor discovers a conflict or a0pearance ofa conflict'

In the event that the Departrnent delermiLres that a conflict or an appearance of a conflict exists, the

Department may take any action th¿rt the DeÞartment determines is necessary to mitigate or eliminate

thá conflict or appearance of a confl:ct. Such actions may include, but are not limited to:

4.3

4.3.7

4.3.2

4.3.3

4.3.4

4.3.5

4.4

4.4,t

a.

b.

C,



1] Exercising any or all of the Department,s rights and remedies under the contract, up to and

including terminating the contl'acl- with or without cause;

2) Directing the contractor t,r implement a corrective action pran within a specified time frame to

mitigate, remedy or elim_inat" trr*'cir*mstances which constitute the conflict of interest or

appearance of conflict of interest; or

3l raking any other action that the Department determines is necessary and appropriate to ensure the

integrity of tf"'" tonttactual relationlhip and the public interest'

In accordance with state and federal rau¡s anrl regulations, state executive order or regulations' the

contractor certifies that it llresenily t 
"n.no 

ìrn".åt ana ,n"ttiãia.quire any interest, directly or indirectly'

which would conflict in ar:ry manler "' tì;;;;; 
;ith their performanie of the contracted services' No

person having such intereit shall b" "nr;i&;; 
o' tonutyå¿ uniniutttt' directly or indirectly' in the

4.4.2

4.4.3

4.4.4

4.4.5

4.4.6

4.5

4.5.L

4.5.2

4.5.3

4.5.4

4.6

4.6.1

contract'

The contractor certifies that: 
-^.:r'r ^^-rininrrr

a. No State of Missouri employr:e assisied the contractor in obtaining this contract or will participate tn

rhe perform"r.;;¡;i,, .on,."., if .;uch invoivement constitutes a conflict of interest;

b. No state of Missouri emproyee sha, b,: compensated under this contract for duties performed in the

course of his/her state emplrryment; a'nd

c. Before any State of Missouri emproyee may be invorved in the performance of this contract written

approval stratt ne oUiainea frornthe Ðirecior of the Department'

In the event the contract.r is a not-for-profit agency, contra.ctor board members must abstain from voting

on any funding proposal relating to tr,iu-.ãni.u?t, in which,irã/rtuu" administrative control or a monetary

interest. Board members r,vho ha,¡e ,u.¡'án ir-,,eiest and p"*iiip"r" in discussion prior to a vote must

disclose such intere;il; n-,u"ting of the board prior to such discussion'

No monies provided by tkre Department under th.is contract shail be used to promote or further nepotism'

The contractor shall not represent itse'f ils ernp;oyees' or its subcontractor's' as employees of the

Department or the state of Missourt'

Business Compliance: ,----i-^a¡ i^ tslra etarp nf Misso

The contractor must comp.ly witiL applicable laws regarding conducting business in the State of Missourt

and certifies by signing tl"ti:; contra.t tt'"i it "t'd 
any iubcon'*Jott arJpresently' and will remain' in

compliance with such laws'

The contractor shall have and maintai. cürreiìt ¿rnd in good standing, all licenses and certifications that are

;;;;;;';ti"*, tui" o' t"guiution for the duration of the contract'

a. The contractor sha[ no tify t]re Department il'the contractor's license[s) or certif ication[sJ' or both have

or may be t"rminated, revoked, Ino.itii"ã o. qualified within seven [7) business days'

b. The contractor shall notify t'e Deparrment, 'vithin 
seven [7) business days, if the contractor becomes

aware that the contractor o,. ir, "g.ntìt;;fti"t' 
o' 

"'npto'y"* "tu 
under iny investigation' under

investigation stra, mean by raw enf,orcernent, governmeíor "g"n.v, 
or other entity with authority to

invesrigate, revoke, suspend ", 
ruk. ;;;i""-"áii"ra uny ri..*Jor certification that the contractor' its

agents .-ptoyuäït otfit"tt' may have to conduct business'

If required by state law, the contractor.shalr rre registered -and 
in good standing with the State's secretary of

State and stratl suumi; ,h;i; itate Certiii;; ;¡ coãa standing to iht D"p"tt-ent upon request'

The contractor must timely f'e and palr all Misscuri sales, withhording, corporate and any other required

Missouri t"* ,ut"t'i' "náìát"t' 
including interesl and additions to tax'

Personnel and Staffing:

The contractor sha, compllr with the Fair Labor standard Act, Equal Employment opportunity Act' any

other federal and state laws, rules, t"g'itn"ioi" and executive orders to the extent that these may be

applicable unA'n"rf i"1""'i'tt ro'"goins!-;;;Li"" in all subcontracts awarded'



4.6.2

4.6.3

4.7

4.7.L

4.7.2

The contract is predicated, in parq on-the utilization of the specific resources' individuals and personnel

quarificarion, ", 
i¿"ntîiiã anå a.s.riu.á *irr. conrractor'sprofosarTtid, when.applicable' or in the

contractual requirements stated herein. Therefore, the contùãã. rnålt only utilize personnel and

individuals in the performance of this conÍact who meet specific qualifications required for services to be

ll"îlii;"tracror shalr nor subsriture personner wirhout written approval of the Department' --

Substitutions made pursuani. to this O'*Ë*ft shall be 
"quuf 

to át better than those originally

propot"a, offered, identified or required' 
"---- ^.,r--^n ¡vcat¡t (, 'ately

The contractor shall only ut'ize personner incruciing those of any subcontractor[sJ, who are approp.

quarified and ricenseá or certifiei ,r r*qrì."ã-üv r,ã,", federar or local law, statutã or regulation' respective

to the services to be provided througr, ,åi, *raract, and shat provide documentation of such ricensure or

certification uPon requesl'

Non -Discrimination - The contra ctor shall comPlY with all federal and state statutes, regulations and

c.

execu tive orders relating to nondiscrimination and equal employment opportunitY to the extent aPP

to the contract. These include bilt are lrot limited to

^. 45 CFR Part9? -- Nondiscrimina ticn on the flas is of Race, Color, National Origi n, Sex, Age, or DisabilitY

in Health Programs or Activities Re ceiving Federal Finan cial Assistance and Programs or Activities

Admi nistered bY the DePartrnent of Flealth and Human Services Under Title I of the Patient Protection

and Affordable Care Act or bY Entities Established Under S uch Title;

b. Title VI of the Civil Rights Acr of.t964' [P'L' BS-352) which Prohibits discrimination on the basis of race'

color, or national origitt [this, includes individuals wi th limited English proficiency) in Programs and

activities receiving federa I fi nanci al assistance and Title VII of the Act which P rohibits discrimination

on the basis of race, crllor' national origin, sex, or religion in all emPloYment activities;

Equal PaY Act of 1963 (.P'L' BB -38, as amend:d, 29 U'S'C . Section 206 [d));

endments of 1.972, as amende d [20 U.S'C 168L-1683 and 1685-1686)

licable

d. Title IX of the Education Am

which prohibits discriminati on on ihe basis of sex;

e. Section 504 of the Rehabilita tion Aii of 1973, as amended (29 U'S'C'794) and the Americans with

Disabilities Act of 1990 (42Ll S.C. 1 21 'C 1 et seq.J which Prohibit discriminati on on the basis of

f ii:iiiï:lcrirnination Act or 1.e-/s, asamended [42 u.s.c. 61.0r-6t07) which prohib*s discrimination

s, iliÏJåitffffi op¡:rortun*v; E ?;111nu:,ï,1î"1^'ffi;,uffltîïiå'äîi":åïîï"'ed 
bv E o

Lr37s,,,Amending Execurive 0rder lliÃeRelating to EquaiEmployment opportunity";

h. Missouri state Relulation, 19 csR i{l-2.010, civil Rights Requirements;

i. Missouri Governor's E'O' #94-03 [excluding article II due to its repeal);

i. Hï:ï#:lïLïj,Ti; TiJ;il;"*crirninarion {elgrar 
and state srarutes, regurations and executive

orders which -;; ilü tt the serr"icers provided via the contract'

The conrracror shall comply with rhe requirernenrs of rhe. Singre l"dt,-l::tT.::o,n"nrs 
of 1996 [P'L' 104-

156J and 2 cFR p"r;;äô,';;np"rt F' inclurling subsequent amendments or revrsrons'

a.AcopyofanyauditreportshallbesenttotheDepartmenteachcontractyearifapplicable'The
contractor shall return to the o"p"ri-'ont ãny runa, disallowed in an audit of the contract'

b. In the event federal fu.ds are not utiiizecr for contract, the contractor shall provide to the Department a

copy of its annual report or statement on cornpli"n." "nJJ,iìni".n"r 
.ont.ãr prepared by its external'

c. ;*:::n'.f:l:1ïïïiå1Ï, derined in 2.cF.R part 200, subparr F the conrractor shail comprv

with a' appricable implemenrirg r"d;;ì;rr;,;r-t; "tt 
ott ã. rawi, regularions and policies authorizing or

governing th. ;;;ï;;y i"aur"ffunä,, pa.ia to the contractor through the contract'



4.7.3

4.7.4

4.7.5

4.7.6

4.7.7

4.7.B

4.7.9

4.7.I0

4.7.11,

4.7.1.2

Cost Principles:

a. 2 CFR 225 - State, Locai and Indian Tribal Governments;

b. 2 CFR 230 - Non-Profit Organizatiotts;
c. 2 CFR 220 -- Educational Institutions;
d. 48 CFR 37.2 - For-Profit Organizallons; and

e. 45 CFR 74 APPendix E - HosPitals'

Steven,s Amendment - In accord,ance 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 conffaãtor shall not issue any statements, press releases, and other documents

describing projects or programs funde,l in whole or in part with Federal funds unless the prior approval of

the Department is obt;in"ã. Any :;tateirent, press release, or other document describing projects or

prog.-n, funded with federal funds slLa.ll clearly state the following as provided by the Department:

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

b. The dollar amount of Federal funds íor the p:"oject or program; and

c. The percentage and dollar arnount cf i:he 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 tìnancial transactions. No funds under the contract shall be used

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

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

Genãral Assembly. Theiontractcr shail comply r¡¡ith all requirements of 3L U.S.C' 1352, which is

incorporated herein as if fully set forth, llhe ion¡ractor shall submit to the Department, when applicable,

Disclosure of Lobbying Activities; reporting forms'

The contractor shall comply wirh the Prc-Children Act of Igg4 (20 U.S.c. 6081), which prohibits smoking

within any portion of any i:ndoor facility usecl for the provision of services for children as defined by the

Act.

The contractor shall comply with 37 cFlì lrart 401, "Rights to Inventions Made by Nonprofit organizations

and Small Business Firms t,nder Governrnent Gr,ants, Contracts and Cooperative Agreements," and any

implementing regulations, as ap¡: licable,

The contractor shall comply with all applicable sÞndards, orders or regulations issued pursuant to the

Clean Air Act (42 U.S.C. iltót etseq.J anri rhe Federal Water Pollution Control Act as amended [33 U.S.C.

1251- et seq.).

The contractor shall comply with the public p,llicy requirements as specified in the Department of Health

and Human Services IHHS) Grants Po]icy Statement:

[hrtps://www.hhs,gov/sites/deiau \t/f:,les /grants/grants/policies-regulations/hhsgps 107'pdfJ

The contractor shall comply with rrafficking 1/1ç¡i-s Protection Act of 2000 (22 u.s.c. 7104J, as amended'

The contractor shall provicle a dr.r-rg free u¡orkpla,ce in accorclance with the Drug Free workplace Act of

19BB and all applicable regulationi. T'h,r con[ractor shall report any conviction of the contractor's

personnel rna"i a criminal drug statute for violations occurring on the contractor's premises or off the

contractor,s premises while conãucting orficial business. The contractor shall make a report of a conviction

to the Department within five (5) work:in¡¡ days after the conviction.

Contractor Whistleblower Prote': lions ;

a. The contractor shall cornply v¿ith the lrroriisicns of 41 U.S.C. 47)'2thatstates an employee of a

contractor, subcontractor, grantee, or subgrarntee may not be discharged, demoted or otherwise

discriminated against z's a reprisal for "wlristleblowing". In addition, whistleblower protections cannot

be waived by 
"ny 

agreement, polic.¡, fìlrrn, or condition of employment'

b. The contractor's employees åre enrlouraged::o report fraud, waste, and abuse. The contractor shall

inform their employluu in writing 1.l,ey aì:e subjeCt to federal whistleblower rights and remedies. This

notification must bô in the predomtnant native language of the workforce.



4.8.2

4.8.3

4.8

4.8.L

4.9

4.9.L

c. The contractor shall include this requtrement in any agreement made with a subcontractor or

subgrantee.

Financial Requirements:

The Department shall deterrnine the availability of funding for this contract. The Department

determination shall be finai and without recourse by the contractor'

Funding for the contract must ber appropiriated by the Missouri General Assembly for each fiscal year

included within the contract perioå,-ther,:fore, the contract shall not be binding upon the Department for

any period in which funds haie 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 terrninate the contract, without penalty or termination costs, if

such funds are not appropriarted or available'

b. In the event funds are not appropriaterd or available for the contract, the Department shall provide

prompt notification to the contractor'

c. In the event funding fon the contract becomes unavailable or interrupted, the contractor shall, upon

written notification from the Departrnent, suspend work activities and incur no further costs under the

contrac! until such time as tìrr: Department nótifies the contractor, in writing, that funding has been

restored and work activities may Ì:esume'

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 1:aragraphs shalÌ 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'

a. The contractor shall submit invoices in accordance with the requirements stated in the contract and no

later than the time period specifieci in s 3.3.1,20 RSMo, unless more restrictive requirements are

established by state or federai law or r'egttlation'

b. The contractor shall noI invc,ice fecleral oÌ'state tax'

Contractor Liability:

The contractor shall be responsible for any and all personal injury, including death, or property damage as

a result of the contractor's actions, or inaciions, including but not limited to, misconduct, negligence, or any

future negligent act, involving arry equipment or service provided under the terms and conditions'

requirements and specificartions of the contract'

a. In addition to the liability imposed u¡ron the contractor on account of personal injury, bodily injury

(including deathJ, or propertY damage sut'fered as a result of the contractor's negligence, the contractor

shall pay, ina.rnnify, r*uå 
"nä 

hol,l härmless the State of Missouri, including its agencies, employees,

and assigns, from *.rru expense, liability, or payment arising out of such misconduct or negligent act'

The contractor shall hold the State of N-ljss;ouri, including its agencÍes, employees, and assignees, harmless

for any negligent or intentional act or crmission commitæd by any subcontractor or other person employed

by or under ih" ,upu¡nision of tlre contrâctor under the terms of the contract'

Insurance:

The Department shall not be required t.o save and hold harmless and indemnify the contractor, its

employees, agents or subcontrac:tors agai,,rst any Iiability incurred or arising as a result of any activity of

the contractor or any activity of tlre contr¡rctor'i employees related to the contractor's performance under

the contract. Therefore, the conl:r.actor shall :rcq.riré and maintain adequate liability insurance in the

form[s) and amount(s) sufficieni: ro prorect ttre State of Missouri, its agencies, its clients, its employees and

the public against 
"ny 

f our, damage ånd expense related to the contractor's performance under the

contract.

4.9.2

4.LO

4.L0.t



4.11

4.11.1

4.11.2

4.10.2 The contractor shall maintain adequate automobile liability insurance for the operation of any motor

vehicle used to provide any forrrL of trunupo.tation service related to the services of this contract.

4.I0.3 If the contract involves the perfonman(:e cf rrredical services of any type, the contractor shallmaintain

adequate liability insurance to coi/er all nledical services rendered.

4.I0.4 The contractor shall submit proof of insurance coverage to the Department as requested. Proof of

insurance coverage shall irrciude, but nct be limited to, effective dates of coverage, limits of liability,

insurers, names, iolicy numbers, comfiany, etc. The contractor may use proof of self-insurance coverage or

another alternative riik financing -..ìt"rism if such coverage is verifiable and irrevocably reliable'

Recordkeeping and R'eporting-Bequif.e-0û€nts'l

The contractor shall submit itemized reports, records and information at the request of the Department'

The contractor shall maintain auclitable records for all activities performed under this contract. Financial

records shall conform to {lenerally Accepted Accounting Principles (GAAP). such records shall include the

following, as applicable:

a. the specific number and type 'rf servic:e units provided;

b. itemized revenues and expenditurr:s related to the performance of the contract;

c. the number and type of clients served;

d. detailed documentãtion of services provided to each client, included progress notes;

e. any and all records necessary for performing a full audit of the contractor's performance under the

contract; and
f. other relevant records.

The contractor shall have in place management and fiscal controls that are adequate to assure full

performance of the contractór's obliga:iãns under this contract. The contractor shall maintain sufficient

cash flow to perform its obligations ùndel'the contract for the duration ofthe contract. The contractor

shall immediately noti¡r thebepartmenr of any cash flow issues where the contractor's obligations

required under this agreement v¡ould b" in jeopardy'

The contractor shall allow the Department or its authorized representative to inspect and examine the

contractor,s premises or records, or bc,th, which relate to the performance of the contract at any time

during the period of the co ntract and rhe.reafter ,¡¡ithin 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 lir¡itation'

a. The contractor shall promptiy proctur:e all e-::nails 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 harre arisen or any legal action is contemplated or filed within the five

year [5J limitation and have not been resolve,l. All records shall be retained until all audit questions or

legal actions, or both have been resolvetl, The contractor shall safeguard and keep such records for such

addi.tional time as directed by the Departrnent. The obligation of the contractor to retain and produce

records shall continue even after rhe contract expires or is otherwise terminated by either party'

The contractor shall provicle written noiificalion to the Department when there is any change in the

conttactor's licensure or certificationr/alcreditation status' c'fficial name' address of record' Executive

Director, or change in ownershi¡l ,or control of the contractor's organization'

upon filing for any bankruptcy or insolvency prcceeding by or against the contractor, whether voluntary or

involuntary, or upon the appoint.rnent of a rec:eiver, trustee, or assignee for the benefit of creditors' the

contractor shall notify the Department immediately. upon learning of any such actions, the Department

reserves the right, atits sole disc:r'etio.n, to either cancel or affirm the contract and hold the contractor

responsible foi damages, to the extent aut.horjzed by law'

4.lL.3

4.L7.4

4.7L.5

4.I1.6

4J-L.7

4.tt.B



4.12

4.72.1.

4.12.2

4.72.3

4.12.4

4.72.5

4.13

4.T3,L

4.13.2

4.13.3

4.14

4.74.L

4.14.2

ConfTdentiality:

All discussions with the contractor ancl all inforrnation 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, clocumentation or ma[erial prepared pursuant to the contract to

the public without the prior written co nsent of the Department, unless such disclosure is required by law.

If required by the Department, the contr¿rctor and any required contractor personnel shall sign specific

documents regarding confidenti;rlity, secr-irity, or other similar documents.

The contractor shall use appropriate aclministrative, physical and technical safeguards to prevent use or

disclosure of any informaiion confidential by lar,rr that it creates, receives, maintains, or transmits on behalf

of the Department other than as provicled 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 eiectronic communication containing confidential information or use

of equivalent safeguarcl;

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

terms of the contract;

d. policies and procedures implemeni:ed by the contractor to prevent inappropriate uses and disclosures

of confidential information by its workfo;rce and subcontractors, if applicable; and

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

information.

Substance Abuse Records- 42U.5 C, Sg290dc1-2 and 42 C.F,R. Part 2.1 governs the confidentiality of

substance abuse records and pro','ides fo r 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 alcohc,l treatment on for any medical, psychological, or psychiatric treatment would be

released by the consent of the recipienf ol'the treatment. Those releases do not permit the

Department/contractor to ifurthe'r release that information without the consent of the patient unless

aufhorized by court order enterecl pursuant lo procedures s'et out at 42 C.F.R. $2.61 et seq'

Propertv 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, terrnination, or cãncellatiorrof the contract, all such items shall become the property

oi the State of Missouri, which shal I inclucle a ll rights and interests for present and future use or sale as

deemed appropriate by the D€par[ment.

Any ancillary software tor:ls or pre-prinied materials [e.g., project management software tools or training

,oitr""r" toóls, etc.) developed ãr acquile,l by the contractor that may be necessary to perform a particular

service required hérein, but not required, as a specific deliverable of the contract, shallremain the property

of the contractor. The contractor shall L,e resporrsible for ensuring that such tools and materials are being

used in accordance with applicable in'teìlectual property rights and copyrights'

In the event any copyrighted material is cleveioped as a result of the contract, the Department shall have a

royalty-free, non"".irrive and irrevocatrle right to publish, use, and authorize other to use, the

work/materials for Department and statr: of Missouri purposes.

Notification Requirernen !s:

The contractor shall notify the De partment r¡¡ithin one [1J business day of the death of a Department client

receiving services under the contiact.

The contractor shall notify the Departnent and make the required hotline report within one (1) business

day, when there are allegátions ofphysi:al abuse, sexual abuse, verbal abuse or neglect ofa client'



4.L4.2 In the event the conduct of a client is jecpardizing the safety of him/herself or others in the community, the

contractor shall immediately notit/ the: Ðepartment. If an immediate response is needed to ensure the

health and safety of the client o, 
"ih"r,n, 

rhe contractor shall also notify local law enforcement officials'

4.14.4 The contractor shall notify the De pantraerrt within one [1) business day, in writing, if the contractor

becomes aware of any circrrmstances that may render the contractor unable to perform any of its

obligations under the contract'

a. The Department shall have the right, ;rt any time, to require the contractor to provide written

assurances that it can meet irs oblig;rtions 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 lhis ccrntract or under law'

4.1.5 Miscellaneous:

4.LsJ unless otherwise specified, the contrac:tor shall be responsible for furnishing all material, labor, facilities,

equipment and supplies necessary to perfbrrrr the services required'

4.I5.2 The contractor shall only perforrn the s;pecific, pi"ofessional services set forth in the contract' The

contractor shall provide ¿jl services in a manner consistent with generalìy accepted practices in the

applicable Professional field'

4.75.3 The contractor shall only utilize such testing, techniques ancl procedures as are necessary to accomplish

the specified service [s)'

4.I5.4 The contractor shall not urtilize arry data, informa.tion or conclusions obtained directly or indirectly from

work performed under the contract for any other purpose, incìuding, but not limited to research, marketing

or commercial purposes without 1'he:

a. Prior, written consent of the Department;

b. Full, written, prior, informed consent 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 iurisdiction

of a court of competent jurisdictiorr'

4.15.5 The Department may require the attendance ,cf the contractor's personnel at training activities and may

require the cooperation of the contractcr's personnel where the Department provides technical assistance'

4.1,s.6 The contractor shall fully coopera.te with all Ínvestigations conducted by the Department, or its agents,

which relate, directly or inr:lirectlr¿, with the perfrrrmance of this contract'

4.1.5.7 The Department endorses a dru¡¡ free environme.nt and the absence of substance abuse' The contractor

shall support and enforce these ¡lhilosophies in their performance of the contract'

4.15.8 The contractor shall maintain appropriate docur:rentation that it has appropriate systems and controls in

place to ensure that allinformatiàn ioft..¡¡,lre syslems used in relationship to the contractual

responsibilities with the Departrnent have been acquired, operated and maintained consistently with u's'

copyright law or applicable Iicensing restrictions. The contractor shall make documentation of such

compliance ,nA any such Iicense immediately available upon request by the Department'

4.76 ContractMonitoring/Corrnplianrce

4.L6.7 The Department has the right to rnonitor 'ihe contract throughout the effective period of the contract to

ensure compliance with contract-ual requirements. AdditionãIly, the Department reserves the right to audit

all records related to the contractor's perfbrrnance under the côntract for a period of five [5) years from the

expiration date of the contl:act'

a. The contractor shall cooperate with any Department review of records and other documentation

related to the contractor's pelrformaltt:e utltdt:r the contract'



4.16.2 In the event the Department determines lhe contractor to be non-complian! or at risk for non-compliance

with contractual reiuirements, the Department shall have the right to impose special conditions or

restrictions on the contractor to bring rhe corrtractor into compliance or to mitigate the risk of non-

comPliance.

a. The Department shallprovicie written notification to the contractor of the determination of non-

compliance or the riskof non-compliance, identifying any special conditions or restrictions the

DePartment may imPose'

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

1l Requiring the contractor to obtain additional technical assistance;

z) Requirin[ additional levels of prior approval from the Department for contract activities;

3) Requiring additional or rnore ãetaileà financial reports and other documentation;

4i edáitionã1, ongoing contract monitoring,/oversight by the Department;

5]Requiringtneã..¡missionandimp,lementationofacorrectiveactionplan;or

6JAcombinationofspecialconditionsorrestrictions.

4.L6.3 In the event the Department requires the conlraL-tor to submit and implement a corrective action plan' the

Department shall provide written notilication to the contractor, identifying the specific performance or

other contractual requirements t-hat 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 notificaiion'

b. The corrective action plan must include the ¿rctions the contractor proposes to take to remedy

concerns, timeframes for achieving such, the person[s) responsible for the necessary action' the

improvement that is expecteã, a dãscription óf how p-gt.tt will be measured and a description of the

actions the contractor shall take to prL'vent 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 requirei"

1) In the event the Department rt:quires ch:rnges to the corrective action plan, the contractor shall

submit a revised corrective acticin plan within five [5) business days of receipt of the Department's

notification that changes a"re reou:red'

d. Faiiure of the contractor to improve performance within the timeframes required in the approved

corrective action plan rnay t.,-.uult in termination of the contract and other remedies available to the

DePartment'

5 PaYments to the Contractor

5.1 Funds avaiiable for the use in this program are limited to monies received from the United States

Department of Health ancl Human su.îi.", [DHp;s) for operating the l4issouri state Plan for child Support

under Title IV-D of the social security Ac[. Funds are furìher limited by appropriation of general revenue

funds and/or the child support Ilnfoicement collecrions [csEC) fund by the Missouri General Assembly'

s.z pursuant ro state and federal lar¡¡ and regulations (13 csR 40-108.010 and 45 cFR 304'21)' the Department

may reimburse the contractor, at the a:ilicable l'aie of expenclitures incurred, from any or all of the

following funds: federal; general ,"uu,rul; anif or Child Súpport Enforcement Collections [CSEC)'

s.3 The Department will allocare funcling fcr r;ervices on an annual basis and shall provide notification to the

contractor of the allocatiorr amoìrnt'

s.4 The Department shall reimburse the contractor for actual, aliowable 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 purchase ol's-ervices, equipment or automated system equipment is

not eligible for federal tin"n.i"t pårticipation il in the soie opinion of the Department, such equipment

duplicates services pro'rided by MlttJSS'

s.5 No other payments or reinrbursementsì shall be made to the contractor other than those specified above'



5.6

5.7

The contractor shall invoice the Department within ninety [90J calendar days after the last day of the

month in which services are clairned'

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

b. Each invoice shall have a unioue identifier as an invoice number' Invoice numbers must not be

duplicated in the same fiscal year'

Failure of the contractor to submit requirr:d reports when due, may result in withholding or rejection of

payment under the contract. Th e Depa.rlrnent snatt reject payment due to the contractor's failure to

p"tfo.- or deliver the requ-ired work or services'

The Ðepartment, at its sole discretion, may:

a. audit all invoices, in a rnanner deter¡ninect by the Departrnent;

b. reject any invoice for good carlse;

c. make invoice corrections and/or changes wi'rh appropriate notification to the contractor;

d. deduct from an invoice any overpai/ment rnade by the Department; or

coverfromthecontractoranyfundsforw}richadequateverification
and documentation of

5.8

e, re
expend itures, if required, is nct mairrlained'

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

contractor through electronic funds tr¿Ltrs [er [EFT)' Therefore, Prior to any Payments becoming due under

the contract, the con tractor should retuïn a completed State Vendor ACH/EFT Application. The State

Vendor ACH/EFT APPIication can be clownloaded from the internet at:



Attachment A - Business Associate Agreernent (rev 08-2e-13)

(Health Insurance Portability and Accountahitíty i|ct of 199€,, as amended.)

1. Health Insurance portability and Accountabilily Act o11.996, as amended - The Department and the contractor are

both subject to and must comply wirh provisions of the Health Insurance Portability and Accountalillly Ac'r' of r996

(HIpAA), as amended by the Health Information Technology for Economic and clinical Health Act (HITECH) (PL-111-

S) (collectively, and hereinafter, HIPAA) ancl all regulationl promulgated pursuant to authority granted therein' The

contractorconstitutesa,,BusinessAssocial-e"rrftheDepartment. Therefore,theterm,"contractor"asusedinthis

section shall mean "Business Associate"'

2. The contractor agrees that for purpcses ofthe Business Associate Provisions contained herein, terms used but not

otherwise defined shall have the same meariirrg as those terms defined in 45 CFR Parts 160 and 164 and 42 U'S'c' SS

1'7921' et, seq. including, but not limjted to the following:

a. ,,Access", "administrative safeguards", "confidentiality", "covered entity", "data aggregation", "designated record

set,,, 
,,disclosure", "hybrid entity", "information system", "physical safeguards", "required by law", "technical

safeguards", "use" and "workforce" sh¿rli hrave the same meanings as defined in 45 CFR 160'103, L64'1'03' 164'30+'

and 164.501 and HIPAA'

b.
,,Breach,, shall mean the unauthorized accuisition, access, use, or disclosure of Protected Health Information

which compromises the security or priva(:y of such information, except as provided in 42 U'S'C' S L7921' This

clefinition shall not apply to the term "breach of contract" as ttsed within the contract'

,,Business Associate" shall generally have the sarne meaning as the term "business associate" at 45 CFR 160'103'

and in reference to the p;rrty to this agreement, sirall mean the contractor.

,,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 Lhis agreemellt, shall mean the Department'

,,Electronic protected Health Informaticn" shall mean information that comes within paragraphs (1)(i) or (11[ii]

of the definition of Protected Health Information as specified below.

,,Enforcemenr Rule,, shall mean the HIPAI, Administrative Simplification: Enforcement; Final Rule at 45 CFR Parts

L60 and164.

"HIpAA Rules,,shall mean the Privacy, Security, Breach Notification, and Enforcement Rules at 45 CFR Part 160

and Part 164.

,,lndividual,, shall have the same meaning 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 (gl.

,,privacy Rule,, shall mean the sr:andards lor privacy of Individually Identifiable Health Information at 45 cFR Part

160 and Part764, SubParts A and E.

,,protected Health Information" as delinecl in ztS cFR 160.103, shall mean individually identifiable heaìth

information:

1) Except as provided in paragraph [2] of tirÌs definition, that is: [iJ Transmitted by electronic media; or [ii)

Maintained in electronic *ãaiå; oi ¡ii,i; Transmitted or maintained in any other form or medium'

z) protected Health Informati,¡n excluders in,Jividually identifiabÌe health information in [i] Education records

covered by the f"mit5, Educationai Rights and Privacy Act, as amended, 20 U.S.C. 72329 (ii) Records

described at 20 U.S.C; :1i,32g{ù$)(B)livl; and [iii) Employment records held by a covered entity

[DepartmentJ in its role as ernploy'er'

,,security Incident,,shall be defined as set forth in the "obligations of the contractor" section of the Business

Associate Provisions.
,,security Rule,, shall mean the Securil¡, St:andards for the Protection of Electronic Protected Health Information at

45 CFR Partl'64, SubPart C.

m. ,,unsecured protected Health Information" shall mean Protected Health Information that is not secured through

the use of a technology or methodology cl:tennined in accordance with 42rJ.S.C.S 17932 or as otherwise

specified by the secretary of Health and I-luman Services'

The contractor agrees and understands ttrat u,herever in this document the term "Protected Health Information" is

used, it shall alsJbe deemecl l.o include Electrtlnic Protected Health Information'

c.

d.

e.

f.

g.

h.

i.

k.

L
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5.

4.

6

6.1

6.3

6.5

6.6

6.7

The contractor must appropriately szrfeguar d Protected Health Information which the contractor receives from or

creates or receives on behalfofthe Departrrrent. To provide reasonable assurance ofappropriate 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 tgg6 {HIPAA), as amended by the Health Information Technology for

Economic and clinical Health Act (HITEtH) tpl-111-È) and ail regulations promulgated pursuant to authority granted

therein.

The Department and the contractor agree t-o amend the contract as is necessary for the parties to comply with the

requirements of HIpAA and the privaãy Rule, security Ruìe, Enforcement Rule, and other rules as later promulgated

(hereinafter referenced as the reguiations promulgaied thereunder). Any ambiguity in the contract shall be

interpreted to permit compliance with the HIPAA Rules'

permitted Uses and Disclosures of Proteclgd l-lealth Information by the Contractor

The contractor may not use or disclose protected Health Information in any manner that would violate Subpart E of

45 CFR partT64 if done by the Departmeni, except for the specific uses and disclosures in the contract'

The contractor may use or disclose protectecl Health linformation to perform functions, activities, or services for, or on

behaif of, the Department as specified in tlre contract, provided that such use or disclosure would not violate HIPAA

and the regulations promulgated thereunder'

The contractor may use protected I-iealth Information to report violations of,law to appropriate Federal and State

authorities, consistent with 45 CFR L64.502[jx1] and shall notify the Department by no later than ten (10J calendar

days after the contractor becomes aware of the disclosure of the Protected Health Information'

If required to properly perform the contrar:t 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 mey disclose Protected Health Information to carry out the legal

responsibilities of the contractor.

If applicable, the contractor may use Protected Health Information to provide Data Aggregation services to the

Oepártment as permitted by 45 CFR 'I6a'5Ûa@){21(ÐtB)'

The contractor may not use protected Heaith information to de-identify or re-identify the information in accordance

with45CFR164'514[a]-(cJr¡¡ithoutspecificr,t¡rittenpermissionfromtheDepartmenttodoso'

The contractor agrees to make uses and disclosures and requests for Protected Health Information consistent with the

Department's minimum necessary policies errtC procedures'

Obligations and Activities of the Cc¡ntract.ltJ:

The contractor shall net use or disclose protectecl Health Information other than as permitted or required by the

contract or as otherwise required b y law, anci shalì comply with the minimum necessary disclosure requirements set

forth in 45 CFR S 164.502(b).

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

the protected Health Information other th¿irr as proviãeã for by the contract. Such safeguards shall include, but not be

limited to:

a. workforce training on the appropriate uses and disclosures of Protected HeaÌth Information pursuant to the

terms of the contract;

b. policies and procedures implementecl by lhe contractor to prevent inappropriate uses and discìosures of

Protected Health Informatiàn by its work.orce and subcontractors, if applicable;

c, Encryption of any portable device used to access or maintain Protected Health Information or use of equivalent

safeguard;

cl. Encryption of any transmission of elech'cl.ric communication containing Protected Health Information or use of

equivalent safeguard; and

e. Any other safeguards necessar), to prever.tthe inappropriate use or disclosure ofProtected Health Information'

with respect to Electronic protected Healtr Information, the contractor shall use appropriate adminÍstrative, physical

and technical safeguards that reaso nably ancl appropriately protect the conlidentiality, integrity and availaùility of the

Electronic protected Health Information tt,a-t contractor creates, receives, maintains or transmits on behalf of the

Department ,na .o*fty with Subp:rrt C of 45 CFR Part 1.64,to prevent use or disclosure of Protected Health

Infãrmation other than as provided for by the contract'

6.2

6.4

6.8

7

7.1.

7.2

t.J



7.4

7.5

7.6

1a

7.8

7.9

7.10

7.Ll

In accordance with 45 cFR 1,6a.502(e)(1)(iil and 164.308(b)(2), tlie contractor shall require that any agent or

subcontractor that creates, rer;eives, maintains, or transmits Protected Health Information on behalf of the contractor

agrees to the same restrictions, con,litions and requirements that apply to the contractor with respect to such

information.

By no later than ten [10) calendar days aftei receipt of a written request from the Department, or as otherwise

required by state or iedéral la^w or regulation, or by another time as may be agreed upon in writing by the

Department, the contractor shall make the contracior's internal practices, books, and records, including policies and

prócedures and protected Health Information, reiating to the use and disclosure of Protected Health Information

ieceived from, created by, or received by ttre (:ontractor on behalf of the Department available to the Department

and/orto the Secretrry åf th" Deparrment cf l-{ealth and Human Services or designee for purposes of determining

compliance with the HIPAA Rules and the r:ontract.

The contractor shall document any :lisclosir¡es and information related to such disclosures of Protected Health

Information as would be requ.ired for the Department to respond to a request by an individual for an accounting of

disclosures of protected Health Information irr accordance with 42 USCA 51'7932 and 45 CFR 164'528. By no later

than five (5J calendar days of receiçrt of a \¡/riüen request from the Department, or as otherwise required by state or

federal law or regulation, or by another tinre as *"y b" agreed upon in writing by the Department, the contractor shall

provide an accounting of disclosures of protected úealthlnformation regarding an individual to the Department' If

iequested by the Depãrtment or the indivi,lual, the contractor shall provide an accounting of disclosures directly to

the individual. The contractor shall rnaintain a recorcl of any accounting made directly to an individual at the

individual's request and shall provide such i'e,:ord to the Department upon request'

In order to meet the requirements under 4.5 CFR 164.524, regarding an individual's right of access, the contractor

shall, within five (5) calàndar days lollowing a Department request, or as otherwise required by state or federal law or

regulation, or by ànother time "i *uy be agreed r-rpon in writing by ttre Department, provide the Department access to

thã protected Health Information in e,n in,liviclual's designated record set. However, if requested by the Department,

the contractor shall provide access 1:o the Protect,:d Health Information in a designated record set directlyto the

individual for whom such information rela[es,

At the direction of the Department, tìle contractor sh;rll promptly make any amendmentfsJ to Protected Health

Information in a Designated Fl.ecord Set pursuant to 45 CFR L64.526'

The contractor shall report to the Departrnent's Security officer any security incident immediately upon becoming

aware of such incidentind shall takJimmeclj¿rte acticnio stop the continuation of any such incident. For purposes of

this paragraph, security incident shrrll mean tlìe attempted or successful unauthorized access, use, modification or

destruction of information or interference v,¡ith systems operations in an information system. This does not include

trivial incidents that occur on a daily basis, su,:h as scans, "pings," or unsuccessful attempts that do not penetrate

computer networks or servers or result in inlr:rferenr:e with system operations. By no later than five [5) days after

the contractor becomes awar,3 of sucl.r incirlent, the contractor shall provide the Department's Security officer with a

description of any remedial action taken to rnitigate any harmful effect of such incident and a proposed written plan of

action for approval that describes plans for .creventing any such future security incidents'

The contractor shall report t:o the Departmerlt's Privacy officer any unauthorized use or disclosure of Protected

Health Information noiperrniited or requiied as s'¿ated herein immediately upon becoming aware of such use.or

disclosure and shall take immediate actiorr t0 stop the unauthorized use or disclosure' By no later than five (5)

calendar days after the contr¿rctor becomes aware of any such use or disclosure, the contractor shall provide the

Department,s privacy officer r¡¡ith a ,vvritten clescrlption of any remedial action taken to mitigate any harmful effect of

such disclosure and a proposed wriften plarr ofaction for approvai 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 actic.¡n to stop the continuation of any such incident. By no later than five (5J

days after the contractor becclmes aware of such inciclent, the contractor shall provide the Department's Security

officer with a description of the breach, the information compromised by the breach, and any remedial action taken to

mitigate any harmfui effect of such irrcident 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 disclosutÏe/use, cr breach, [hereinafter "incident"J:

a. The name, address, ancl telephone nunrber of each individual whose information was involved if such information

is maintained bY the contractor;

b. The electronic address of any irrciividual v,¡ho has specified a preference of contact by electronic mail;

7.L2



7.1,3

7.14

7.15

7.16

8.1

8.3

c. A brief description of what happened, incruding the date(s) of rhe incident and the date[s) of the discovery of the

incident;

d, A description of the type.s.9f |r<1.u:::1T*^l,h 
Information involved in the incident (such as full name, Social

Secur*y Numu"r, Jate of birth, r,"*. ,oJ'1"ï,'åitåt"t "t*b";' 
;;;*biilÇ coael and whether the incident

involved u n'"tutä p"tãi"ti"¿'rr *"lth I rrfbrm atio n; and

e. The recommended steps individuals srrourd take to protect themselves from potential harm resulting from the

incident'

Notwithstanding any provisions of the Terms ancr conditions attached hereto, in order to meet the requirements

under HrpAA."d rh.ï;;;;;;r-;;;n.,"b";äil;;.,ina.r, rh".";;;.; 'i''"ri'rãup "nd 
retain adequate' accurate'

and comptet" .".or¿r'JËitì;ä;;,î-;;r,.-'äqti."Jtn¿"i 
th"'" ;;;;iti"nt rot t minimum of six [6) vears as

;m"n].'}Ï:lii;|..lÏ"*,, or irrdirecrly receíve remunerarion in exchange ror anv Protected Health Inrormation

îiÏ:::J:'*::î';."" iJ*,":r" f:.:îrf:;rïiíJ;'ffi:îilJn:¡"::3ïi::li"'icons'ii'[u'[es 
a ma'[erial

breach of conrracr regarding rhe De parrm.;;; ;;ü;;;onsìnder ,rrî är'i""^" essociateirouisions of the contract' the

contracror sha' noti{r the D-epartm"nr,, ,"ïur,ólô?ü.;. "r 
trr" ,.iruiti;;;;;;" and work with the Department to

correct the breach of contract' rlation of the Privacy Rule or

l:.;";ffm:::iiïli:i:ii'flffJ,îfl::lä:,î'.'ffåilåliå:'li*#:îTiT:.1"'i:ä:lffü;ei;i'*'içry;
subcontractortsl. rtã'.ontr"ño, shalr reirnb*rse rhe orp"rt*"ni;;;;il J i::ï'lãtá 

diiect costs and/or losses'

incruding tt ore in.uiiJunau. the cjv' o.ï;r;i;;,*l"rÅ"nt"a uv rãg^r iequirements' including but not Iimited to

HrpAA as amended úv ,r," Health rnror*rtinîî".t rãl"ev ro. e.Jn'Jåi. "îiärì"it"l 
Health Act' and including

reasonable "ttorn"y;i 
r"L,,,ul.Ii.1., -"y u'. i'ìpo,"ä,'ponIr," n"p",.*å"*nder legal requirements, including but not

rimited ro HrpAA,s oã.n,n'rr."rive simplifi'c'åli;ïä;r:;;;;iri"g i.än.,'àr in connectìon tittt the contractor's negligent

or wrongful "ttion'î''i";;i;;t 
or v!oiadcns cf this Agreement'

i:::i::::?i:Ïj:T:å:"1*iläx'Jji",î*:":,ï:ä:::iìËi":*î1ï':::"'
protected Hearth r,ri"rr*liä", bv providirïgä;ä;;;;ä;*r,n i#o.o,ir*ãJr notire of privacv practices in

1îï1îï:i:ilÏ"i,ï.,*"-ïactor or any changes in, or revocation ol authorization bv an Individual to use or

åi;;L; ¡."tected Health Information 
!L ^ ..-^ ^r rricclnqrrrê of Protected Health Information

TheDepartmentshallnotifythecontractot.ofanyrestrictiox-totheuseordisclosurec
thatthentp"tt,n"nì'it"'"g'"tatoinaccãriancev¿ittr45CFR764"522'

The Department sha, not request the contracior to use or disclose protected Hearth Information in any manner that

woutd not be o"rfnË,;i;;;ä;; HiPILA "tã 
,rr" regulations promulgated thereunder'

Expination/Termination/ca'çell.*etjq¡r: 
E:<c,ept as providedìn the subparaslaRh !elow' 

upon the expiration'

terminarion, o, .uñäãtñ of the conträirã,. ã"v .ärron, ,rr".."rr.*i,ïr 'nãlr, 
ät the discrôtion of the Department'

e*her rerurn to tnå o"p"rtrnent o..o.r,ÍJy;îi ;;;r;;ã ,.rt,n i"ìïr*riiãn ..r"r""d uv trre contractor rrom the

Deparrment, o. .."'"-,"ïär-r"..'.'"a ru *ïåîi.*;;¡ ¡"r,"liåïir," Department' "nã"t''lt 
not retain anycopies of

such protect"¿ H*rit,rnformation. ,n,rîrã"o* ,iurt ¡ro #ffi ilää [!"titr rnror-arion rhat is in the

:**iï::::î',ili*;""--:::îï':ï':,'i: 
o"'*"vingthe Protected Hearth Inrormation is not

feasible, rhe contractor shall "*r""Jin;ï"ìtq;,:r;¡r,h";;;;;,.;õ 
the proteci"eä H*l*' rnrormation ror as long

î::i;jïî::ïïîïäia:ï"i;""îTrïi:i':*'1,ffiii11äåîi:n:inmf,:i"1:"'l"i;liilil"""o'" 
''

at any time it becomes feasible ,o ,.i iÀ .,i d.rt.oy ,"u J.n ;;;;"ct"ã ueartrr rnrormation maintained pursuant

to this p"'"g'ãfh'tÌ'e contractor mxst;."ilt#l;,?::fitffi.tåTi'"iändil;üãn' 
r'orn the Department for

,,"*îïiï"'äl- åïöiü;-i;t:""tïil:il::lmiïl;:îåîi.""-å:x '[o 'ihe 
business associa'ie

:::::ìì:i:i;u*lå:r,",,1,ri;:îï',îï:îî:r**,8":råîî:öinrir?;å'ffi:'"¿ff'î:::ïiJ'ï'::11å""'
Missouri ,n"y utJ.fnot to cancer ,rr. .".irr.i'ùut r-he o"p"r,åäi. î.î''."pårr rhe breach of contract to the secretary

of the Depart*"* of Health and Human Services'

8.2

8,4

9

10



Attachment B: Federal Fu nds $iubrecipient R'equirernents

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

a. 2 CFR Chapter 1-, Chapter IÏ, Part 200, et al., uniform Administrative Requirements' cost Principles' and

Audit Requirements for Fecleral Awards'

b. All applicable terms and conditions of the aw¿rrd'

c, AII other applicable laws, regulations ancl policies authorizing or governing the use of any federal funds

paid to the subrecipient under the conl-ract'

z. The subrecipient shall not utilize federal furnds, or any required matching funds, provided under the contract as

matching funds for any other federai awar,l, u.nless specifically allowed under that award'

3. Allowable costs: unless otherwise stated in this RFP, the subrecipient shall invoice the state agency based on

actual, allowable costs incurred'

a. The subrecipient shall ensure all expenclitures invoiced, claimed and/or reported satisfy the General

provisions fàr allowable costs, as dËfinect in the 2 cFR Chapter L, Chapter II, Part 200, Subpart E- Cost

principles; and specific provisions for allowable costs, as defined in aþplicable Federal program rules'

4. Indirect cost Rates and Administrative Rates: In the event indirect costs and/or administrative rates are

included ,, p".t of th*rt ."i,.,,bu.u*-"nt under the contract' the following will apply:

a. If a subrecipient has an approverl federally negotiated indirect cost rate, the state agency will accept the

approved indirect cost ratô, unl"r, doirrg io ,,vould conflict with federal statutes or an exception has been

approved by the federal agency, based on do.u*.nteà ¡ustification. [2 cFR s 200'414) If a federal agency has

approved uîu* or different rate -'uÏsec u,3nt to the beginning of a contract period and the effective date is

retroactive, the change (increase or decieasei will notîe recãgnized and accepted until the following contract

Period'

b. A rate of 100/oof Modified rotal Direct costs (MTDC) will be used for those subrecipients that do not have a

federally negotiated indirect rate' (2 CFR Si 20t'414)'

c. Adrninistrative costs are definerc[ as general adrninistration and general expenses such as the director's

office, accounting, personnel, tiu.rary år,p"nr"r_"nd all other typut of expenditures not listed specifically

under one of the subcategori"s of "pu.ilities", fincluding cross allocations from other pools' where

applicable). [us Dept, of Labor - Guide for Inclirect cosiRate Determination)' Administrative costs can be

cäiegorized as both direcl a'nd indirect costs'

Administrative rates will vary by awar,i,.vvill be determined by the state agency, and will not exceed limits

set forth by statute or regulatioi, p"ri"lningÍo each award. Éor example, some federal programs have

statutory limitations on the p....,',t"g* rf dãllars which may be expenàed for administrative costs' The

state agency must abide by those staiutory Iirnits. consequéntly, in contracts which include federal dollars

with statutory limitations on adrninistrative costs, the state 
"gén.y 

will limit the use of award funds for

administrative costs in accordance with t:he sf:atutory requirements' In such instances, the state agency

award will deem adminisr'a,iu"'.ãri, iinclucling adminisìrative costs included in the indirect rate)

unallowable to the extent that the costs exceed the statutory limits'

d. with regard to indirect cost rates and adnrinistr¿rtive rates, guidance and requirements noted in Part 2 cFR s

200, 
,,does not change or modify any e>risting sta',.ute o, guii"n.. otherwise ùased on any existing statute"'and

does not supersede any existin! or future arithorrty undãr law or by executive order of the Federal Acquisition

Regulation.,, Thus, for state 
"gãnry 

programs yi:." the specific féderal award requirements define

Administrative costs in such 
" 

nlrnrrll: tãert ali Indirect .ori, u." Administrative costs' the state agency cannot

accept an indirect rate fregardless of whether it is federally negotiated or not) that exceeds the Administrative

rate cap designated by the specilìc federal awari''



5. Record/Document Requirements an Retention:

a. 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 II, 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.

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

c. In accordance with 2 CFR § 200.333 the 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.

6. 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.

b. 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.

c. 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 approvals from the state agency.

7. Audits; If required, the subrec'ipient shall lnve a single or program-specific audit conducted in accordance with
provisions of the Single Audit Act of 1984 { with amendment in 1996) and 2 CFR Chapter 1, Chapter II, Part
200, Subpart F, et al., Audit Requirements.

a. Jn accordance with the provisions of 2 F Chapter 1, Chapter II, Part 200, Subpart F, et al., Audit
Requirements, the subrecipient shall co sider al! sources of federal awards, including federal resources
received from the tate agency, in determining the feder I awc1rds expended in its fiscal year.

b. In the event the subrecipient is requirEC' to obtain an audit pursuant to 2 CFR Chapter 1, Chapter II, Part
200, Subpart F, et al., AuditRequirerne, ts. th� subrecipient shall submit the reporting package to th
Federal Audit Clearinghouse (FA ,) as r quired by 2 CFR § 200.512. The subrecipient shall notify the state
agency of the acceptance of the audit by the FAC within seven (7) calendar days of the acceptance. The
subrecipient shall also notify the •tate, ;rE-ncy in the eventthe subrecipient is not required to obtain and
submit a single audit. These notifkati s shall be submitted to the:

Department of Social Servi es 
Division of Finance and Administrative Services 
Attn: Single Audit 
P.O. Box 1082 
Jefferson City, MO 65102 
Or DFA . 'om liarn.:eUnit(cvdss.n� 
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c. The subrecipient shall cooperate \¡/ith t-he stal:e agency in resolving questions that the state agency may

have concerning the auditors' report and plarrs for corrective actÍon[s) pursuant to 2 CFR S 200.521'

The subrecipient shall be responsible for any deferrals, disallowances, questioned costs, or other items not

allowed for federal financial parrticipa.tion cl¿rimeri by the state agency on behalf of the subrecipient. The

subrecipient shall return any fçnds rlisallowe,C, 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 assis;i the state agency in complying with its reporting requirements

underthe Federal Funding Accgunt¿LL,,ility alcl Tnansparency Act [FFATA), the subrecipient must fully complete

and submit the FFATA Data Form, attachecl hereLo as Exhibit #4,1o the state agency prior to the award of the

contract.

a. The subrecipient should registel in the lederal government System for Award Management (SAM) available

at www.sam.gov, to record information about the subrecipient's organization, including executive

compensatioñ data. SAM is a secdre, sing.le repository of data and the subrecipient should only need to

register once and renew annually thereafl.er and update information as necessary.

b. The state agency will provirle the subrecipient with applicable federal funding source information in

accordance with 2 CFR S 200.33L'



A.2

A.2.I

Aftachment C: Additional Contractuall Requirements for Counties bY Level

Ai

4.1 "'i#É1åt6i 
Éít 

unty is designated as a Lever A counry, the county shall comply with the additional following

requirements

The PA shall provide the following IV-D serr¡ices on case s they have the sole responsibility for

a. EstablishingPaternity;

b. Establishing and modifYin g child suPPort obligations;

c. Enforcing child, sPousal and medical s uPPort obligations;

rt enl'orcement services to individuals pursuant to 45 CFR 302'3I and 45

1) The PA shall Provide suPPo

2) The PA sha ll secure, establis h, arrd €:nforce medical supPo rt obligations Pursua nt to 45 CFR 303'30' 45cFR 302.33

cFR 303.32 ,454.60A thro'rgh 45+.700, RSMo, and procedures established by the Department.

d. Cooperating with other states' tribe s, and countries where there is a Federal Reciprocating Agreement or a

e. Conducting manual location activitie
bilateral agreemenU

s, as needed, to supplement the automated system's location activities;

f. For cases requiring or requestlng a review and adjustment, utilizing Procedures established bY theand

DePartment and in accordance with +5"'..37t,454.4 96, +54'4gB and 454.500, RSMo.

A.2.2 The PA shall be in full comPìiance with federal erudit requirements and established DePartmental P rocedures as

set forth in the Procedural and forms manu:tls and the Missouri Automated Child SuPPort SYstem IMACSS) Quick

Reference Guide when proviCing the services stated herein

a. The Child SuPP ort Procedural lvlanual can be iocated at:

b. The Missouri Automated Chilct Suppoit System [MAcss) Quick Reference Guide can be located at:

The PA's office managers shall altend a'li scheduled meetings for Department managers' when notified by

A.2.3

A.3

4.3.1

the DePartment'

With regard to the CountY of ClaY' upon a sPecial bankruPtcY referral from the DePartment, the Office of the ClaY

CountY Prosecuting Aftornev has fhe res PonsibilitY of representing the DePartme nt in the United States

BankruPtcY Court in the Western District of Missotrri and other United States BankruPtcY Courts as necessary

for out-of-state bankruPtcies filed t'vhen the persorr PaYing suppo rt has an oPen IV-D case in Missouri'

a. The contracto r shall take additional alli. necessary actions on IV-D cases: in MACSS, with the parties and/or

their legal counsel, ancl in the Unite d States BankruPtcY Courts
artment IBAPA)

b. The assistant Prosecuting
be sworn in to aPPear

file all bankruPtcY cÌaims

AttorneY
before th

electr

respons
e Unitecì Sta

onicallY and

ible for these bankruPtcY

tes BankruPtcY Court
referrals
and will maintain certification

from the DeP
so theY

will receive communications electronically in the PACER system'

c. The BAPA and/or his or her staff shali maintain records on this caseload and shall work the DePartment tocan

address IV-D issue s in the banl<-ruP tcy l:tw, the IV'D Program 's treatment of bankruptcy cases and sYstem

issues with MACSS for tlte cas':s.

d. The budget for these activities will be incorP orated into a single IV-D budget for the contractor and

approved bY the DePartment as set forth in [h is agreement'

nts set forth in this IV-D CountY

e. The BAPA and/or his or her staff mus'l

erative Agreenten

follow all the other requireme

t as theY Pertain to their representation of the Department ln

Reimbursement CooP

bankruPtcY cas es, including b';t not li¡nlte d to the requirements in secti on3.2.14



A,4

A.4.1

8,1

Department Level A ResponsibilålieS
on federal Performance measures in

The DePartment will meas ure the contractor's performance based

accordance with 45 CFR 305.2, andby urtiiizing data from MACSS or the Managed Reporting Program located at:

a. The Child SuPPort Procedural l\4anual c;an be located at

b. The Missouri Automated Child SuPPoit System (MACSS) Quick Reference Guide can be located at:

Denartment Level B Responsibilities

The DeP artrnent will measune the contractor's pe rfbrmance based on federal performance measures ln

8.2

8.2.7

,;,iéûËlffEiúiüfrÈ
In the event the county is designated as ¿r Level B county, the county shall comply with the additional following

requirements.

Definitions

f ackson county "Family Support Division" cases: cases for support collection or paternity determination

services under Title IV_D of the sociar s."rritv Àct wherein thé appricant is a resident of f ackson county or

which would otherwise be assigned to tb.; Kaïsas city offices of ihe Family support Division under existing

practiceandprocedu,"',"*ttp-tforfack;onCountyProsecutingAttorneycases'

Jackson county ,,prosecuting Attorney,, cases: cases for support collection services under Title IV-D ol the Social

Security Act where in the applicant is a l".xr"" county ..rià.nt who as Head of Household has never received

and is not receiving either cash or non-casrr benefits or assistance under Title IV-A or xlx of the Social Security

Act nor has a prior companion ru*por"ì:y Assistance for NeeJy Fam'ies (TANF) case as a result of prior IV-A

erigib'ity on the part of the appricant_or iirvolved fam*y. cases for paterniþ determination services under the

Title IV-D of the Social Security Acr where in the applicânt is a Jackson County Resident'

Prosecuting Attorne!¡'s (lPli) Office Level B Responsibilities

ThePAshallprovidethefc,llowin¡1lV.Ds;ervicesoricasestheylravethesoieresponsibilityfor:

a. EstablishingPaternitY;

b. Establishing and modifying child suppo rt obligations;

c. Enforcing child, spousal and medical su-rport obligations;

1) The PA shall provide Support enl.orcement services to individuâls pursuant to 45 CFR 302,31and 45

cFR 302.33.

z) The PA shall secure, establish, arrci e'nforce medical support obligations pursuant to 45 CFR 303.30, 45

CFR 303.32 ,454.60|through +,5q'Z0O,RSI\4o, and proiedures established by the Department'

d. cooperating with other states, tribes, arrd countries where lhere is a Federal Reciprocating Agreement or a

bilateral agreemenU

e. conducting manual location a,:tivities ;rs 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 iíaccorárn.u *im +s2.220,454.4g6,454,498 and 454'500, RSMo'

The pA shall be in full compliance with rederal ¿iudit requirements and established Departmental procedures as

set forth in the procedural and forms manuals and the Missouri Automated child support system [MAcss) Quick

R.f"r..,.u Guidä when providing ttre services stated herein'

8.2.2

8.3

8.3.1

8.3.2

8.4

8.4.1
accordance with 45 CFR 305.z,and bY utiiizing data from MACSS or the Managed Reporting program



c. lreVçl C,G-o,lllriçY

C.1 ln the event the CountY is clesignated as a Level c county, there are no additional requirements unless the

s for the Department
countY/citY is handling bankruPtcY case

c.2

C.z.t With regard to the CountY of St. l,ouis CilY, uP on a sPecial bankruPtcY referral from the DePartme nt, theDistrict
United

Office of St. Louis CitY Circu it AttorneY has the responsibil iry of rePresentlng the DePartment in the

States Bankru ptcY Court in the Easterrr Ðistrict of Missouri'

andl or their legal counsel' and in the United States

actions on IV-D cases: In

BankruPtcY Court, Eastern

MACSS, with the Parties
District of Missouri'

a. The contractor shall take acklitionat aud necessarY

b. The assistan
will be sworn

t Circuit AttorneY
in to aPPear before

respon:;ible for these

the United States BankruPtcY
bankruPtcY

Court and will ma
referrals from the DePartment [BACA)

intain certification so

that theY can file all bankruPtcY claiins electronicall y and receive communications electronicatlY in the

c, The BACA and/or his or her saff slrall maintain records on all referrals made bY the DePartment and
PACER system

shall work with the DePartme nt to a.rldress IV-D issues in the bankruPtcY law, the IV-D Program's

d. The budget for these activitie s will ber incctrP
s and sYsten-t issue

orated i
swith MACSS for the cases'

nto a single IV-D budget for the contractor and
treatment ofbankruPtcy casg

approved by the DeP artmenl: ås se1. ;orth in th is agreement'

e. TheBACA and/or his or her :;'iaff rntLst also fol low all the othe r requirem ents set forth in the IV-D

CountY Reimburseme nt CooPeratil'e Itgreement as they Pertain to their rePresentation of the

Departm ent in bankruPtcy cases, including but not limited to the requirements in section 3'2'L4

s,r, üni;cöIii*qä "Pr¡ti êçt
D.

D.1 In the event the CountY is designated/icientified as a particiPan tinaMulti-CountyProject(Proiect)'theCounty

shall complY with the additi,rnal ftrllowir.g requirern ents, as aPPlica ble.

ffiäi::: sliall consist ol'the counties listed in the table below' The county labeled with

d as the "Flost" Corrnty for the Project'D.Z

D.3

D.3.1

D.4

D.4"L

D.4.2

D.4.3

ffillaborate*IÏT':,"ert]ountieS,electe,jProsecutor,CjrcuitClerk,andCounty
commissioners, as required, to ensure ,,.,...J;;t;;ääiJã.v or.rrirä-*pporr enforcement services'

Host County ResPonsibilrtlies

The Host county sha[ serve as the read er-tiry f'r the Proiect'

The Host county sha, estabrish and ident:fy,an office for the prirnary rocation for the Proiect'

The Host county sha, utilize the Erected prosecuti'g Attorney or emproy Assistant Prosecuting Attorney(s) and

ï ïh,J: iî Ï'ilî,'Ji,ffi .ËËdd-i,i î*r... "t 
r 1 0 0 %) o r th e ti m e w o rki n g o n ctr 

1l I

support activitie's[irl;'' '*'"*¿ ¡iitr'" ¿"partment '" ";'i;;;*F:::'.*ktn':m:¡|i;"J:iJ:"'
work parr.i.. ";:îìì¿ 

,iîî"" acti'liiies, såff'must complete time logs to rden

;; iV-:D activities for reimbur!;ement'

Insert CountY Name
lnserl. CountY Name

lnsert CountY Name
Insert CountY Name

In,;c¡rf- Cou.ntY Name
Insert CountY Name

Insert CountY Name
In,lrlt'1- Countlr Name

Insert CountY Name



D.4.4

D.5

D.5.1

D.5.2

b. The Host county shall take the necessar.y sEeps, as required by law, to appoint/commission the individuals

hired as assistant prosecuting attorneys for áach ofthe counties participating in the Proiect' thereby

conferring on the assistant prosecuting,-attorneys all of the authority, duties and responsibilities of said

office for each county participaiing itr ttre Project'

1) The Host county may limit said commission to child support services at the option of each participating

countY,

The Host county shall appropriate sufficient funds to compensate required personnel and to provide for the

investigation 
^nd 

litig"tion of cases referrec[ to the Project'

Reimbursements to the Host Countv

The contractor [Non-host county] shall reirnburse the Host county for the non-host county's share of

expenditure. *àd. to fulfill the requirements of the Project'

The contractor (Non-host countyJ shall reirnburse the Host county in accordance with the applicable percentage

share listed in the table below. The perceriáã.r are derived from ihe most recent united states census Bureau

data.

Insert CountY Name and 7o Insert Cou.ntY Name ando/o Insert CountY Name and %o

Insert CountY Name and ?ô Inserl- Countlr Name and o/o Insert CountY Name and 7o

Insert County Name and 7o Insert CountY Name a ndo/o Insert CountY Name and o/o



Exhibit # 1 - Business Entity certification, Enrollment Documentation, and Affidavit of

Work Authonflzation

Business Entity Certification:

The contractor must certify their current hr,rsiness sf:atus by completing either Box A or Box B or Box c On

this Exhibit.

BOX B:
pe

BOX C:

as defined belovYon-business entilYe comPleted bY a nBOXA: Tob
completed and submitted documentation

a business entity '¡¡ìro has not yet
To be comPleted bY

as described at
al work authol'iz¿rtion Programrtaining to the feder

rurrent work authorization documentation on file with a

a business entitY who has
To be comPleted bY

hasing and Materials Management'
including Division of Purc

Missouri state agency

N ame )
pertat nin ø

b to sectio n 1 B 5 5 3 0 RSMo as

CS below)

ñ I am a self-employed indiviclual v¿ith no employees; OR

D The company that I r,epres,:nt err.¡roys the services of rlirect sellers as defined in subdivision [17)

of subseition LZ of section 2:'88'034' RSMo'

I certiff that I am not an alien unjawfully present iq 
'l: 

U1r-ltd States and if

-r."*î""u,itnaiuiau¡NaÀe)isawardedacontractfortheservices
requested herein under
the life of rhe conrracr to become a businããã,irv u, rlefined-in s..íion zB5'525, RsMo' pertaining to section

285.530, RSMo, then, prior to the p"'fo'-ãnt " 'i ^^y 
services as a business entity'

_ ic";;;ny,,rn¿iíiaual Namel agrees to compiete Box B' comply with the

requirement, ,tut"JñBãiEãffiàøaå"rr,u'úåpartrnent "flå.i"is"rvices 
with all documentation required

in Èox B of this exhibit'

/Executive Name County Commissioner /Executive Signature

CountY Commissioner

IPIease Print)

CompanY Name [if applicable)
Date

ota EntitY



Exhibit# 1 ( continued) 

{Complete the following if you DO NOT ,,ave the E-l'e !fy do�me•itation and a current Affidavit of Work 
Authorization already on file with the tate of Mis ou If completing Box B� do not complete Box CJ 

ox ,
1
+ Cu 

1
' :, t ��s ness Entity Status

.! I • J, '" I I 
l certify that____________ _ _______ (Business Entity Name) MEETS the 
definition of a business entity as defined in section 285.525, RS Mo, pertaining to section 285.530. 

County Commissioner /Executive Business l�ntity 
Representative's Name (Please Print) 

Business Entity Name 

E-Mail Address

County Commissioner /Executive Business 
Entity Representative's Signature 

Date 

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: 

D Enroll and participate in the E-\/erify :federal work authorization program (Website: 
http://www.dhs.gov/files/programsfgc 1185221678150.shtm; Phone: 888-464-4218; Email: 
e-vcrify@dhs.�ov) with respect to the employees hired after enrollment in the program who are
proposed to work in connection with the services required herein; AND

D Provide documentation affirmi g said com any's/individual's enrollment and participation in 
the E-Verify federal wor" authorizajon program. Documentation shall include EJTHER the E­
Vcrify Employment Eligibility /erification page listing he contractor's name and company ID OR 
a page from the E-Verify Memorandum of Understanding (MOU) listing the contrac or's name 
and the MOU. ignature page compl tecl and signed, at minimum, by the conb·actor and the 
Department of Homeland Security- /,erification Division. lf the signature page of the MOU lists 
the c011tractor's name and cm pany TD, th •n no additional pages of the MOU must be submitted; 
AND 

D Submit a completed, notarized Affid,wit of Work Authorization provided on the next page of this 
Exhibit. 



Exhibit # 1 (continued)

Affldavit of Work Authorization

The contractor who meets the section 285'525'

ioif o*ing Affidavit of Work Authorization'

FtSMo, definition of a business entity must complete and return the

of the contract[s), if awarded 
r?ha t,a¡to ts that false

In Affirmation thereof, the facts stated.above *e t'rwe and correct' (The undersigned understana

statements made in inis ¡itrng ørn suø¡ìlt-to tne. penarties piovraea'under section 575'040' RsMo')

County Commi ssioner /Executive Signature Printed l'lame

Date
Title

E-VerifY ComPanY ID Number
E-Mail Address

Subscribed and sworn to before me this

(NAME OF STATE]

of I am commissioned as a

State of
(MONTH, YEAR)

(DAY)

notary public commissioned as a notary public within the County of
(NAME OF COUNTY]

and mY commission exPires on

IDATE]

Ltate
Signature of NotarY
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The contractor wlro meets the section 285'525' RSMo' defrnition of a business entity must cotnplete and

return the following Affìdavit of Work Authorization A nnuaI Renewal Document'

Colnes now Jenna Redel as Director, HR & Risk Matlagetrrent lìrst being sworn on my oath, atTirmduty

County of Boone is enrolled and witl conti nue to Paftic ipate in the E-VerifY work author izationfederal

program with resPect to emPloYees lrired after etuollment in the Program who
of Missouri

are proposed to work in

services related to contmct(s) wilh the State for the durat ion of the

cotlllectlon with the .530, RSMo' ì also affrrm that CountY

contract(s)' if awarded in accordance with subsection 2 of sectiorr 285
in connection with

of Boone does not and will not knowinglY entploY a pel'son who is an unauthorized alien

the contracted services provided under the contract(s) for the duration ofthe contract(s)' if awarded.

undersknds lhal

In Aflirmation thereoJ lhe facts slaled oîe 575.040, RSMo')

matle in lhis iìlìng are

tve s r'e Printed Nalne
Authorized

u-uj¿, ¡ì'z
t'2t¿-iì J.L ?

Date

(((l¿ l&h¡nrrr"uu,r ¡lLd CY
113t" o oo 3qq

E-Verifu ComPanY lD Number

subscribed and sworn to before rne this '/' 
i',rr^r, or /'! r r:áo+fr+*#''r u*

E-Mail Address

of

commissioned as a notary public withirr the County ol

and nry co¡rrurissiotr expires ott

State of

,-t ,À

,1 (DA

', {.i '

Datc



EVeri #ffi
CompanY lD Number: 173533

The parties to this agreement are the Department of Homeland security (DHS) and the

County of Boone, rvl¡ssouri (Employer). The purpose of this agreement is to set forth terms and

conditions which the Emproyer wiI foilow while participating in E-Verify.

E-Verify is a program that electronically confirms an employee's eligibility to work in the united states

after compretion of roi* r_g, Emproyment riiôi¡iritv verir¡cãtion (Foim r-9). This Memorandum of

Understanding (MOU) explains certain featurãs otine e-Verify program and describes specific

responsibilities of the'Etprov"r, the social security Administration (ssA)' and DHS'

Authority for the E-Verify program is fo_und in Tite rv, subtite A, of the ,regar rmmigration Reform and

lmmigrant Responsibility Act of 1996 (llRlRA), Pub' L' 104-208' 110 stat' 3009', as amended (8 U'S'C

g 1324a note). The reJlrar Acquisition neéutation (FAR) Subpart 22'18"'Employment Etigibility

Verification,, and Executive order 12ggg, al amended, provide authority for Federar contractors and

subcontractors (Federar contractor) to use Ê-verity to verify the emproyment erigibirity of certain

employees working on Federal contracts'

THE E-VERIFY

MEMORANDUM OF UNDERSTANDING

FOR EMPLOYERS

ARTICLE I

PURPOSE AND AUTHORITY

ARTICLE II

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 aliemployees 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

numbersoftheEmployerrepresentativestobecontactedaboutE-Verify.TheEmployeralsoagreesto
keep such ¡nformation .rrr"nt by providing upo"t"¿ information to ssA and DHS whenever the

repiesentatives' contact information changes'

3. The Employer agrees to grant E-Verify access only to current employees who need E-Verify access'

Employersmustpromptlyterminateanemployee'sE-Verifyaccessiftheemployerisseparatedfrom
n"'.otp"ny or no longer needs access to E-Verify'
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4.TheEmployeragfeestobecomefami]iarwithandcomplywiththemostrecentversionofthe
E-VerifY User Manual'

S.TheEmployeragreesthatanyEmployerRepresentativewhowillcreateE-Verifycaseswill
;;ñ,;* tn" É-V"r,tV Tutorial before that individual creates any cases'

a.TheEmployeragreesthatallEmployerrepresentativeswilltaketherefreshertutorialswhen
prompted ov r-ver¡ö in oro", to cont¡nuãu"¡ng e-V"'ify' Failure to complete a refresher tutorial

will prevent,n" ,llloi"*, Representative from continued use of E-Verify'

6'TheEmployeragreestocomplywithcurrentForml-gprocedures,withtwoexceptions:

a.lfanemployeepresentsa,'ListB,,identitydocument,theEmployeragreestoonlyaccept'.List
B,' documents that contain a photo. (Lirt B ;;;rments identified in I C'F'R' 5 Z74a'2(bx1xB)) can

be presented during the Form r-s process to estabrish identity.) rf an emproyee objects to the photo

requirement ro|. ,"f.öiåu, råasons, the Employer should contact E Verify at

888-464-4218.

b.lfanemployeepresentsaDHsForml-551(PermanentResidentCard),Form|-766
(Employment nutiJrization Document), or u.s. Passport or Passport card to complete Form l-9'

the Emptoye, "gr"", 
to make a pnotoáopv åf tr'" oo"rtent.and to retain the photocopy with the

emptoyee,s Form t-9. The Employer *iil;;" the photocopy to verify the photo and to assist DHS

with its review of photo mismatches tnat lmdoyåes contest. DHS may in the future designate

other documents irrat activate the photo screening tool'

Note:Subjectonlytotheexceptionsnotedpreviouslyinthisparagraph'employeesstillretaintheright
to present any List n, o|. ù.ia and List c, document(s) to complete the Form l-9'

7. The Emproyer agrees to record the case verification number on the emproyee's Form r-g or to print

the screen containing the case verificatioi number and attach it to the employee's Form l-9'

8. The Employer agrees that, although it.participates in E-Verify, the Employer has a responsibility to

complete, retain, ,n¿ ,år" available to, ¡nrpå.üon Forms l-9 that relate to its employees' or from other

requirements of applicable regulation, o,' lrir, including the obligation to comply with the

antidiscrimination requirements of section ãil+,A r¡the tÑn with respect to Form l-9 procedures'

a.ThefollowingmodifiedrequirementsaretheonlyexceptionstoanEmployer,sobligationtonot
emproy unauthoîized workers .no 

"o,npry 
with the ánti-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 emproyr"niJ,g,b.ity of newry tr¡rãd emproyee using E-Verify procedures,

the Emptoyer estabtishes a rebuttabfà prËtr"iption that ¡t tras noi violated section 27aA(aX1XA) of

the rmmigrat¡on ànJ Nationarity A"t ñ;i;ìin'respect to the hiring of that emproyee; (3) tr the

Employeilec"¡u"s a final nonconfirmatión for an employee, but continues to employ that person'

theEmployermustnotifyDHsanotrreemployerissubjecttoacivilmoneypenaltybetween$550
and $1,100 for årn f"¡lúru to notify DHS of cãntinued employment following a final

nonconfirmation; (4) lf the Employer continues to employ an ãmpbyee after receiving a final

nonconfirmation, then the Employ", irlr¡¡"rt to a rebuttable presumption that it has knowingly
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Manual does not authorize

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 taw for any action taken in good faith based on information

provided through the E-VerifY'

b. DHS reserves the right to conduct Form l-g compliance inspections, as well as any other

enforcement or compliance activity auilìorizeo 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 firrnoffer of employment waã extended and accepted and Form l-9 was

completed. The Employ", 
"gr"u, 

to create an E-Verify case for new employees within three Employer

business days after each emproyee has ueen nirea (after both sections 1 and2 of Form r-9 have been

completed), and to comptete as many steps of the E-Verify process as are necessary according to the

E_Verify user Manuat. lf E-Verify is temporårily unavailable, the three-day time period will be extended

until it is again operat¡onal 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 unlawfuiemptoyment practice, or for any other use that this MoU or the E-Verify User

ll.TheEmployermustuseE-Verifyforallnewemployees.TheEmployerwillnotverifyselectively
and wi, not verify emproyees hired before the effeciive date of this Mou. Employers who are Federal

contractors may qualify for exceptions to this requirement as described in Article ll'B of this MOU'

l2,TheEmployeragreestofol]owappropriateprocedures(seeArticlelllbelow)regardingtentative
nonconfirmations, The Employer must promptly notify employees in private of the finding and provide

them with the notice ,no l"it"i.ontaining infàrmation specific to the employee's E-Verify case' The

EmployeragreestoprovioeboththeEnglisnandthetranslatednoticeandletterforemployeeswith
limited English proficiency to employees' The Employer agreês to provide written referral instructions

to employees and instruct afiected emptoyees to bring the English copy of the letter to the ssA' The

Employer must allow employees to contestthe findini' and not take adverse action against employees

if they choose to contestih" tinding, while their "t'" 
i' still pending' Further' when employees contest

a tentative nonconfirmation based upon a fnoto ti"tttch' the Employer must take additional steps

(see Article rrr.B. nerowito contact óHs *itn information necessary to resolve the challenge'

13. The Employer agrees not to take any adverse action against an employee based upon the

emptoyee's p"rceiveä ãtployt"^t eligibiliiy status while SSA o1 DHS is processing the verification

request unress *re emptoyer obtains r.no*ilJg" (as defined in g c.F.R. g 274a.1(l)) that the employee

is not work authorized. The Emproye, ,noãirtãno's that an initiar inabirity of the ssA or DHS automated

verification system to verify work authorization, a tentative nonconfirmation, a case in continuance

(indicating the need for adi¡tionar time for the government to resorve a case), or the finding of a photo

mismatch, does not 
"rt"bli"h, 

and should not úe interpreted as' evidence that the employee is not work

authorized. rn any of such cases, tne emprovle must'be provided a fut and fair opportunity to contest

the finding, and if he or she does so' tne em,ployee may not be terminated or suffer any adverse

employment ronr"q**es based upon ü]"'"*ployee's perceived employment eligibility status
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(including denying, reducing, or extendingwork hours' delaying or preventing training, requiring an

employee to work in poor"i.onditions, witnno6ing pay, refusing to assign the employee to a Federal

contract or other assignment, or otherwise årrrai.b t'trat ne or she is unauthorized to work) until and

untess secondary u"ríti."tìon by SSA or oHé nas oãen completed and a final nonconfirmation has

been issued. lf the employee does not cnoose to contest a tentative nonconfirmation or a photo

mismatch or if a secondary verification is.ãrpi"t"o and a finar nonconfirmation is issued, then the

Emproyer can find tn" 
"rónv"e 

is not work authorized and terminate the emproyee's employment'

Emproyers or emproyeã, *¡tn questions aoout a finar nonconfirmation may cat E-Verify at 1-888-464-

¿Z ii il,rt,"mer service) or 1 -888-8 gT -7 7 81 (worker h otline)'

l4.TheEmployeragreestocomplywithTitleVlloftheCivilRightsActoflg64andsection2T4Bol
the tNA as appticabt; ty;;i J¡rrririn"t¡ng unlawfully against any individual in hiring' firing'

employment eligibility verification, or recru¡tment or reteirat practices because of his or her national

origin or citizenship status, or by committing oiscriminatory documentary practices The Employer

understands that such iregar pract¡."r."nin.rude serective verification or use of E-Verify except as

provided in part D below, ãr oìscnarging or r"f*ing to hire employees because they appear or sound

,,foreign,, or have received tentative noncont¡imatio-ns. The Employer further understands that any

violation of the immigration-rerate¿ unta¡r emptoyment practices provisions in section 274' of the rNA

could subject the Employer to civil penatties''úait p"y awards' and other sanctions' and violations of

Tile Vll could subjecitnå E.ployer to back pay awards' com.pensatory and punitive damages'

Viotations of either ,".tion Zì+{otthe INA å' iite Vll may also lead to the termination of its

participation in e_veritv. rf the Employertas any questionå rerating to the anti-discrimination provision,

it should contact osc at 1-8oo-2d5-8155 0r 1-8CI0-237-2515 (TDD)'

lS.TheEmployeragreesthatitwillusetheinformationitreceivesfromE-Verifyonlytoconfirmthe
employment eligibility of employees as aut'horized by this MOU' The Employer agrees that it will

safeguard tn¡s intormai¡on, ånime"n, ot à..urs to it (sucn as prNS and passwords), to ensure that it

is not used for any other purpose and 
", 

*."rr"ry to protect its confidentiarity, incruding ensuring that

it is not disseminated to any person og,er iÁan 
"ritoyu", 

of the Emproyer who are authorized to

performtheEmploye/sresponsibilitiesunderthisMoU,",."ptforsuchdisseminationasmaybe
authorized in advance by SSA or DHS for legitimate purposes'

l6.TheEmployeragreestonotifyDHsimmediatelyintheeventofabreachofpersonalinformation.
Breaches are oet¡neã as ross of contror or unauthorized access to E-Verify personal data' All

suspected o, .onRr,,,'lã breaches should bã reported by calling 1-888-464-4218 or via email at

E.Verifv@dhs.qov.Pleaseuse.,Privacytncioent_Password''inthesubjectlineofyouremailwhen
."nO¡ng t breach report to E-Verify'

17. The Emproyer acknowredges that the information it receives from ssA is governed by the privacy

Act(5U.S'c.S552a(iX1)and(3))andtneSocialsecurityAct(42U.S.c.1306(a)).Anypersonwho
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'

ls.TheEmployeragreestocooperatewithDHsandSsAintheircompliancemonitoringand
evaluation of E-Verify, which includes p"i*¡tting DHS, SSA, their contractors and other agents' upon
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reasonable notice, to review Forms l-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'

1g. 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 etfect is false'

20. The Employer shall not state in its website or other publíc documents that any language used

therein has been provided or approved by DHS, uscls 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-7g5 (Web)) and, other than pursuant to the specific terms of such license' may not

be used in any t"nn", th"t tight imply that the Employer's services, products' websites' or

publications are sponsored by, endorsed by, licensed by, or affiliated with DHs, uscls, or E-Verify'

22. fheEmployer understands that if it uses E-Verify procedures for any pufpose other than as

authorized by this Mou, the Emproyer may be subject to appropriate regar action and termination of its

participation in E-Verify according to this MOU'

B. RESPONSIBILITIES OF FEDERAL CONTRACTORS

1. lf the Employer is a Federal contractor with the FAR E-Verify clause subject to the employment

verification terms in subpart 22.18 ofthe 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. ln 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 22,1gO1). Once an emptoyee has been verified through E-Verify by the Employer, the Employer

maynotcreateasecondcasefortheemployeethroughE-Verify'

a. An Emptoyer 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 g0 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 assrgned to the contract. Once the Employer begins verifying new hires,

such verification oi 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 g0 calendar days after the date of enrollment or within 30 days of an

employee's assignment to the contract, whichever date is later.
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b.EmployersenrolledinE.VerifyasaFederalcontractorforg0daysormoreatthetimeofa
contract award *ur, u"" i_verifyto uegin v;rification of emproyment erigibi'ty for new hires of the

Emptoyer who are;;ñ.; in tn" unit"ã ståiåt, whether or not assigned to the contract' within

three business days "täri¡" 
date of hire. lf the Employer is enrolled in E-Verity as a Federal

contractor for g0 carendar days or ress at the time of contract award, the Employer must' within 90

days of enrorment, ;;i. " 
;r" E_Verify,"lìi¡"t" verification of new hires of the contractor who

are working in the un-itä states, whether ái not assigned to the contract. such verification of new

hires must be initiatel within three ous¡ness Jåv, .tã, the date of hire, An Emproyer enroted as a

Federar contractor in E_Verify must begin verifiáation of each emproyee assigned to the contract

within 90 calendar days after date of tonu"tlt "*"rd 
or within 30 days after assignment to the

contract, whichever is later'

c'Federalcontractorsthatareinstitutionsofhighereducation(asdefinedat20U.S.C'1001(a))'
state or local governments, governments of reoäratly recognized tndian tribes' or sureties

performing under a t"rlou"irgreement entereO into with a Federal agency under a performance

bond may choose to only verify new and existing employees assigneJto the Federal contract' Such

Federal contractors may, however, etect to uer*-y all new hires' aid/or allexisting employees hired

after November 6, 199ô. Emptoyers i, th; ;;ióory must begin verification of employees assigned

to the contract witnin éó ,"runo"i oays atá' tn"ä"t" of enrollment or within 30 days of an

employee's assignment to the contract' whichever date is later'

d.Uponenrollment,EmployerswhoareFederalcontractorsmayelecttoverifyemployment
eligibitity of ail existing 

"*pláy""s 
working r tn" un¡t"o llates 

*ho *"'* hired after November 6'

1g86, instead of verifying only those empLfees assigned to a covered Federal contract' After

enroltment, emptoy"rï ,iust åte.tto ueriry å*ùtino ttlltlrlowrng DHs procedures and begin

E-Verify verification oi a' existing emptoyLes withìn 180 days after the election'

e.TheEmployermayuseapreviouslycompletedFormÞgasthebasisforcreatinganE-Verify
case for an employee assigned to a contract as long as:

i. That Form t-9 is complete (including the ssN) and complies with Article ll'A'6'

ii. The employee's work authorization has not expired' and

iii.TheEmployerhasreviewedtheForml.ginformationeitherinpersonorin
communicationswiththeemployeetoensurethattheemployee'sSectionl,Forml-9
attestation has not changed t¡ncfJã¡iã,-Out not limited to, a lãwful permanent resident alien

having become a naturalized U S' citizen)'

f.TheEmployershallcompleteanewForml-gconsistentwithArticlell.A'6orupdatethe
previous Form l-9 to provide the necessary information if:

i.TheEmployercannotdeterminethatForml.gcomplieswithArticlell.A.6'

ii.Theemployee,sbasisforworkauthorizationasattestedinSectionlhasexpiredor
changed, or

iii. The Form l-9 contains no SSN or is otherwise incomplete'

Note: rf section 1 0f Form r_g is otherwise varid and up-to-date and the form otherwise compries with
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Article I1.C.5, but reflects documentation (such as a U.S. passport or Form 1-551) that expired after 

completing Form 1-9, the Employer shall not require the production of additional documentation, or use 

the photo screening tool described in Article 11.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-Verlfy 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 OHS to compare data provided by the Employer against SSA's database. SSA

sends OHS 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 responsible 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 records as necessary If the employe,e who contests the SSA tentative

nonconfirmation visits an SSA fiield 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, of appropriate, within the eight-day period unless SSA determines that

more than eight days may be nE�cessary. 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 OHS 

1. OHS agrees to provide the Employer with selected data from OHS 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 nâmes' titles' addresses' and telephone

numbers of DHS reprásentat¡ves to be contacted during the E-Verify process'

3'DHsagreestoprovidetotheEmployerwithaccesstoE-Verifytrainingmaterialsaswellasan
E-Verify user Manual that contain instructions on E-Verify policies, procedures' and requirements for

botn SóA 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 tutoriaìs 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 arso agrees to provide to the Emproyer anti-discrimination notices issued by the office of

speciat counsetfor tirmigratitn-Retated unfaiiEmptoyment Practices (osc), cívil Rights Division'

U.S. DePartment of Justice'

6.DHsagreestoissueeachoftheEmploye/sE-Verifyusersauniqueuseridentificationnumberand
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 responsibre for the verification process, for evaluation of E-verify, or to such

other persons or entities as may be authorized by appricabre raw. rnformation w*r be used onry to verify

theaccuracyofsocialsecuritynumbersanoemptoymenteligibility,toenforcethelNAandFederal
criminal laws, and to administer Federal contracting requirements'

g. DHS agrees to provide a means of automated verification that provides (in conjunction with ssA

verification procedures) confirmation or tentative nonconfirmation of emproyees' emproyment eligibility

withinthreeFederalGovernmentworkdaysoftheinitialinquiry.

9'DHsagreestoprovideameansofsecondaryverification(includingupdatingDHsrecords)for
employees who contest DHS tentative nonconfirmations and photo mismatch tentative

nonconfirmations. This provides final confirmation or nonconfirmation of the employees' employment

eligibilitywithinl0FederalGovernmentworkdaysofthedateofreferraltoDHs,unlessDHS
determines that more than 10 days may be necessary' ln such cases' DHS will provide additional

verification instructions.

ARTICLE III

REFERRAL OF INDIVIDUALS TO SSA AND DHS

A. REFERRALTOSSA

1. lf 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 lettei containing information specific to the employee's E-Verify
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case.TheEmployeralsoagreestoprovideboththeEnglishandthetranslatednoticeandletterfor
emptoyees with limiteå rrãlirn proficiency to ãrprov""r. rn" Employer agrees to provide written

referral instructions to employees and instruct affecied employees to bring the English copy of the letter

to the SSA. The Employer must attow employå"' to contest the finding' and not take adverse action

against employees it t,áy .noore to contest the finding, while their case is still pending'

2. The Employer agrees to obtain the employee's respo]1se.about whether he or she will contest the

tentative nonconfirmation as soon as possiblå after the Employer receives the tentative

nonconfirmation. only the employee may Jeterm¡ne whether he or she will contest the tentative

ComPanY lD Number: '173533

nonconfirmation.

a need to do so

updates.

nonconfirmation.

3. The Employer agrees to refer individuals to DHS only when the employee chooses to contest a

tentative nonconfirmation

4. lf the employee contests a tentative nonconfirmation issued by DHS' the Employer will instruct the

3. After a tentative nonconfirmation, the Employer will refer employees to ssA field offices only as

directed by E_Verify. ine rmptoyer must ,"åoiá the case verification number, review the employee

information submitted i" Ê_v"riti to iaentitv ãÃy 
"rrorr, 

and find. out whether the emproyee contests the

tentative nonconfirmation. The Employer w¡titränsmit the Social Security number' or any other

corrected emproyee information that ssA ,àqu".tr, to ssA for verification again if this review indicates

4.TheEmployerwillinstructtheemployeetovisitanSsAofficewithineightFederalGovernmentwork
days.SsAwillelectronicallytransm¡ttneresultofthereferraltotheEmployerwithinl0Federal
Government work days of the referral unless it determines that more than 10 days is necessary'

5. whire waiting for case resurts, the Emproyer agrees to check the E-Verify system regurarry for case

6.TheEmployeragreesnottoasktheemployeetoobtaina-printoutfromtheSocialsecurity
Administration numoeiJatabase (the Numùent¡ or otner written verification of the ssN from the ssA

B. REFERRAL TO DHS

1. lf the Employer receives a tentative nonconfirmation issued by DHS' the Employer must promptly

notify employees in private of the finding "ni 
piouioe them with.the notice and letter containing

information specific to in" 
"rproy"",, 

e-v"rity ."r" rrl" Employer also agrees to provide both the

English and the translated noi¡"" ano letter tlr employees with limited English proficiency to

employees. The Employer must allow employ""t io óontest the finding' and not take adverse action

against emptoyees ¡t inäv choose to contest in" tnd¡ng' 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 possibÉ after the Employer receives the tentative

nonconfirmation, only the employee may Jetermine whether he or she will contest the tentative
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emproyee to contact DHS through its tot-free hotrine (as found on the referrar retter) within eight

Federal Government work daYs'

S.lftheEmployerfindsaphotomismatch,theEmployermustprovidethephotomismatchtentative
nonconfirmationnoticeandfollowtheinstructionsoutlínedinparagraphlofthissectionfortentative
nonconfirmations, generallY

updates.

6'TheEmployeragreesthatifanemployeecontestsatentativenonconfirmationbaseduponaphoto
mismatch, the Employer will send a copy of the employee's Form l-551' Form l-766' U'S' Passport' or

passport card to DHS for review bY:

a. Scanning and uploading the document' or

b'sendingaphotocopyofthedocumentbyexpressmail(furnishedandpaidforbytheemployer)

T,TheEmployerunderstandsthatifitcannotdeterminewhetherthereisaphotomatch/mismatch,the
Employer must forward the employee's documentation to DHS as described in the preceding

paragraph. fte empiove.rg*".io,"rotu" ih" """ as specified by the DHS representative who will

deteimine the photo match or mismatch'

L DHS will electronically transmit the result of the referral to the Employer within 10 Federal

Government work o"vt & the referral unless it determines that more than 10 days is necessary'

g. whire waiting for case resurts, the Emproyer agrees to check the E-Verify system regurarly for case

ARTICLE ¡V

SERVICE PROVISIONS

A. NO SERVICE FEES

l.SsAandDHswillnotchargetheEmployerforverificationservicesperformedunderthisMoU'The
Employer is responsibte tor prãviOing equipment needed to make inquiries' To access E-Verify' an

Èmpbyet will need a personal computer with lnternet access'

ARTICLE V

MODIFICATION AND TERMINATION

A. MODIFICATION

l.ThisMoUiseffectiveuponthesignatureofallpartiesandshallcontinueineffectforaslongasthe
ssA and DHS operates the E-Verify program untess modified in writing by the mutuar consent of all

2. Any and all E-Verify system enhancements by DHS or ssA' including but not limited to E-Verify

checking against additionar data source, 
"nJ 

¡nrtituting new verification poricies or procedures, will be

covered under this MOU and will not cause the need for a supplemental MOU that outlines these

parties

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 o, 
"".urity 

ny tne Employer, or a failure on the part of the Employer to comply with

established E-Verify procedures and/or legål 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. S¡m¡tarly, 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. ln such cases' the Federal contractor

must provide written notice to bHs. lf 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 verífy 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 contracto(s), and

ssA and DHS may adjust verification responsibilities between each other as necessary. By separate

agreement with DHS, bsR na. 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 pafi 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

appticability of section 403(d) of llRlRA 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 lnformation Act

(FOrA).

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 andior; (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 l'888'464'4218'
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ApProved bY:

ploYer
MissouriBoone,ofCountY

orP

WendY S Noren

12t23t2008

ElectronicallY Signed

nD
Hom

or Print)

U SCI S Verification Division

1212312008

ElectronicallY Signed
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ProgramrifyE-Vefor the

ation relating to Your ComPanY:

CountY of Boone' Missouri

Name

Human Resources

, Room 114

65201

GountYBoone
st.AshE.tb
oMColumbia

FacilitY Address

ResourcesumanHCountyBoone 4Roomst.,AshE361
52016MOColumbia'

Aternate Address

BOONE
untY or Parish

436000349
ldentification Number

921lndustryricanAme
Code

ComPanY

500 to 999
of EmPloYees

6
umber of Sites Verified for
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Are you verifying for more than I site? lf yes' please provide the number of sites verlfied for ln

each State:

MISSOURI
ô site(s)
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operational Problems:

Náme Julianna M Crouch

PÃãne UumOer (573) 886 -4299

þäi ruumoer (573) 886'4300
LrâitRoot"tt j*ouch@boonecountymo'org

Jennifer L Redel
(573) 886 - 4405
(573t 886 - 4444
jredel@boonecountymo org

Sharry Charest
(573) 886 - 4395
(573) 886 - 4444
scharest@boonecountymo' org

#ffi
GompanY lD Number: 173533

lnformation relating to the program Adminlstrator(s) for your company on pollcy questions or

Name
Phone Number
Fax Number
Email Address

Name
Phone Number
Fax Number
Email Address
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Exhibit # 1 (continued)

IBusiness Entity NameJ MEETS the definition of
I certiff that

8s.52 s, o, pertaining to section 285.530, RSMo, and have enrolled
a business entity as defined section

am with respect to the emPloYees
and currentlY participates in the E-VerifY federal work authorization Progr

with the services related to
hired after enro llment in the Program who are proposed to work in connection

contractIs) with the State of Missouri'

program. The docu mentation that was PreviouslY provided included the following'

./ The E-Verify Employment Eligibiliry Verification Page OR a Page from the E-Veriff Memorandum of

Understanding [MOU) listing the contractor's name and the MOU signature page completed and signed

by the contractor and the Depa'riment cf Homeiand Security - Verification Division

./ A current, notarized Affidavit o I Worl< Authorization fmust be completed, signed, and notarized within

the Past twelve monthsJ'

Name of Missouri state Agency or puhlic uuriversity* to which previous E-veriff Documentation Submitted:

*Public university includes the following five schools under chapter 34' RSMo: Harris-stowe

Missouri southern state university - f oplin; Missor.lri western State university - st' foseph; N

University-Maryville;Southeast'Ir{issouristateUniversity-CapeGirardeau.

State UniversitY - St. Louis;

orthwest Missouri State

Date of Previous E-Verify Documentation Subm'ission:

Previous Bid/contract Number for which Previous E-Verify Documentation Submitted:

[if knownJ

\L.M* t\ 0n,
County Commissioner/Executive E;rtity County Commissioner /Executive Business

Representative's Name [Please Print Entity Representative's Signature

1353 J ,tf "O

E-Verify MOU ComPanY ID Nurnber E-Mail Address

?'?-
Business EntitY N Date

Buyer Date

Documentation Verification Completed BY:

BOXC- rrent Bu ness EntitY Status

FOR STATE USE ONLY



Exhibit # z - certrfication R.eganding Debannr,ent, suspension, Ineligibility and

Voluniary Exclusiãn l,ow*n "llier Covered Transactions

This certífication is required by 2CFR Part 180'

(Befor e completíng certifí cat'ion' read instructions for certification below)

1) The ProsPe ctive 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 participatiolt in this transaction bY anY Federal dePartment or agency'

(2) Where the ProsPective reciPi ent of Fecieral assis.lance funds is unable to certify to any of the statements ln

this certification, such ProsPecti.re particiPant shall attach an explanation to this ProPosal

þ,{Y,J

Name and Title of CountY Co

/o 2- 1/'Þ
unty Commissioner /Executive Signature Date

VC

iltïîttlffil"ri::iitr?1iläthis prcposal, rhe prospective recipient of Federal assistance funds is providing the certification

as set out below.
z. The certification in this clause is a materiai representation of fact upon which reliance was placed when this transaction

was entered into. If it is later determineif thai ;hie prospective .".iÉi"* of Federal assistance funds knowingly rendered

an erroneous certification, in addition o, o,t u, reniedies available io the Federal Government' the Department of Labor

3 pf ?.fîfuî:Ul*n:t:ljil,:ì$:l::ffiå:",îî,iîäi'á:iå-'iååiill',',*n 
notice to rhe person to which this

proposar i, ,.,nmriæã-it", "ny 
time the f rospecti v e recipient or r.¿"."r assistance funds learns that its certification was

erroneous wnen submitted oi has become errcrreous by reason of changed circumstances'

+. The terms ,,covered transaction,,, 
,,d"b";;;j; ;rro p"naäa," "inetigiule," ïlo*". tier covered transaction"' "participant"'

,'person,', "primary coveredtranstction,'l 
;prin'tipå1," "p'opo'"1';;ãnd 

ívoluntarily excluded"' as used in this clause' have

the meaning, ,u, áut in the Definitions and coveiage sàctions or rut", implementing Executive order 12549' You may

contact the person to which this proposäl is subm:ited for assistance in obtaining a copy of those regulations'

5, The prospective recipient of Fe-deral "rriri"".- 
huds agrees uy suumltting this propotál ttt"t, should the proposed

covered transaction be entered into, it shail no: kr,owiùly un,ä, inao ,ny i-o*.r ti.t covered transaction with a person

who is debarred, suspended, declared i"riigiliå, 
"." 

votuîiarily1*ctudeif.om participation in this covered transaction'

6. îi$ï$::.1'"ïiJ.''"å:ff'?ederar lsistanc¡11:tjï::l:: i'.ï::,iï,::iîiîil,îHiï:;::lili';:i:Tincrude 
the

clause tirled ,,certification Regarding nå¡rr,nun'r, r;uspension,ìi"ligiuíiry and vol"untary Exctusion - Lower Tier covered

Transacrions,,, without modificarion, i" ;ii;;;, ti", åou.."d *.rãl i"* and in ail solicitations for lower rier covered

transactions'
7 . A participant in a covered transaction may rely upon.a. certification of a prospective participant in a rower tier covered

transaction that it is nor debarred, ,urp"üa.a, ,nårigibre, or 
"áiunorily 

Ëxcluäea from the covered transaction' unless it

knows that the certificatÍon is erroneous. A pa:ticipant may iå.ii",h" method and frequency by which it determines the

eligibility of its principals. Each participant muy uút is no r required to check the List of Parties Excìuded from

B'roriStIuedtorequireestab1ishmentofasyStemofrecordsinordertorenderin
good faith tt,e c"riìiic"tion ref,,rired by tLris cra*se. rne tnowieage and information óf a participant is not required to

exceed that which is normally possessed by a pruclent person in ihe ordinary course of business dealings'

g. Except for transactions authoriz"o .,ni*þr"¡'r"ptr s of these instructions,lf a participant in a covered transaction

knowingly enters into a lower ti", .ouàrlåi."i,r".tion with a person who-is suspendeã, debarred, ineligible' or voluntary

excluded from participation in this tran.s_action, in addition," ãrrr". L*edies avãilabre to the Federal Government' the

DOL may pu.ru",t'"iiable remedies' including suspension and/or debarment'



EXHIBIT #3

The vendor should indicate the vendor' s charter number and comPany name with the Missouri Secretary of State'

AdditionallY, the vendor should Provide Proof ofthe vendor's good standing status with the Missouri Secretary of

State. If the vendor is exemPt from registering with tl-re Missouri SecretarY of State pursuant to section 35L'572'

which supports the exemPtion'
RSMo, identifY the sPecific sectio n of 351.572 RSMo,

If your business entity is not registered' you rnay go to the link provided below to register:

www.sos'mo'gov/fíleoulin e

If you berieve your business entity is exempt fi.onr registering with the Secretary of state due to one of the specific

exemptions contained in the Missouri Revised statutãs, pleasã indicate in your response the specific exemption

that applies to your business entity'

Berow 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:

2, Limited LiabilitY ComPanY - section 347.t63'5, RSMo, located at:

,J

5
C

A*
Charter Nwmber on 351,572 RSMo,pursuant to sectiStateofeS eCTClSS urIeth Mi tarythwlmfroI exemf registeringpt

onethrt exemptito2 su53 5t 7of pponthe es ctione ridI fy

-J Limited Partnership - section 359'551'5' RSMo' located at

4. Non-Profit - section 355'75t'2', RSIVIo' loc¿rterÌ at:

5. Professional CorPoration - section 356.23I,RSMo' located at:

Note: Limited Liability Partnerships have no exemptions'

For questions regarding registration, contact the Missouri Secretary of State at:

corporatiotrs(ôsos.tno'gclvor[573)751.4153ftollfree866-223.6535)



Exhibit # 4: Federal Funding Acctountcabillty and Transparency Act (FFATA) Data Form

*See instructions for additionol information

A(/Legal Business Name of EntitY

Doing Business As (if different)

*(^luStreet Address IZip Code + 4*State
Co{,¡¡^h^City

0131UEI Number*

Parent Organization's U El Number':'

Ø Lh6ofS]Ch,tOOA4-
5bÕPrincipal Place of Performance*

?c4', l-ja,¡¡sContact Person's Name / Title

5 (p - ,ltzv7-Contact Person Phone Number

Contact Person E-Mail

Amount
Name

t

2.

3

4.

5.

Executive Compensation lnformatäon*

*comprete this section if required. ilee instructions for odditionotinformation before completing'

L¡st the organization's top five most high ly comperrsated executives for the preceding contractor fiscal year

Certification:
I attest the facts stated above are true and correct'

r understand the information provicred wiil be reported by the Department of sociar services to the FFATA Subaward

Reporting system {FSRS) and the inl'ormation wilì be accessible to the public'

L" k*,ll
Printed Name

ty^*r(ttò,^(J
Title

ve

2->0 îLS
Date

gna tureCountY Commiss roner

h*rl



Instructions for Completing the FFATA Data Form

Zip Code + 4

This is the four digit zip code extension ar¡ailable at þlg//zip4'usps.com/zip4/welcome'jsp

UEI Numben

The unique Entity ID (UEI) Number is a hvelve 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 httpl¡/SAM.gov'

Parent Organization's UEI Number

complete if applicable. This is typically used by large organizations with multiple facilities in several locations' The

p"r.nt organization's number is number assignecl 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 foltowing questions to determine whether you dre requíred to report executive compensatíon information'

7. In your preceding corni:leted fiscal year, did your business or organization receive:

a. B0 percent or morrj of its annual gross revenues from federal procurement contracts (and

subcontracts), and federal financial assislance subject to the Transparency Act, as defined in 2 CFR

170.320; and

a. $2S,000,000 or more in ¿rnnual gross revenues from federal procurement contracts [and

subcontracts), and f'eder¡rj financial assistance subject to the Transparency Act?

! Yes 'q*"
Note: If the on[ìr, rc either Question 1a or l"b is "No",yaur organization's compensation information

is not required. Do no.[ ÇpnB]eJe-the Executive Compensation Information section of the FFATA

Data Form'

Note: If the answer to both Ia and Lb is "vet;", proceed to Question 2'

2. Does the Public have access to the information about the compen sation ofthe executives through

periodic rep orts filed under section 13[a) or 15[d) of the Securities Exchange Act of L934 [15 U.S'C

7BM[aJ,7Bo[d)] or section 6104 ofthe Internal Revenue Code of LgB6? (To determine íf the public has

access to the comPensation inform atloin, see the U'S' Securities and Exchang e Commission's total

compensation filing s at

lves Imo
Note: If the answer to Questian # 2 ís 

,,yes", your organizatíon's executive compensation information is not

required.

Note: If the (nnswer to Question #2 ís',No", yots sre requíred ta complete the Executive compensation

Informøtion sectíon of the I;FATA Ðsta Førm"

Definitions

"Executive" means officers, managing partners, or any other employees in management positions'

,,Total compensation" means the c¿rsh 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 reP orting compensation is available at:



Exhibit # 5 - Assurance fon safe¡guardimg IRS/SSA Restrictions/Penalties

PERFORMANCE .r !,:L-.^- ^^-^r.
In performance of this contract, the contractor agrees to compry with and assume responsibility for compliance

Uyiit or her employees with the following requirements:

a.Allworkwillbeperformedunderthesupervisionofthecontractororthecontractor,Sresponsible
emploYees.

b. Any Federar tax returns or return inforrnation [hereafter referred to as returns or return information) made

available shall be used only for the p urpose of iarrying out the provisions of tt'¡ contract' Information

contained in such material shall be ,r"rir.a ", 
.onfiduñtiar and shau not be divurged or made known in any

manner to any person except rr n-l"y t r n".""'ry in the performance of this contract' lnspection by or

disclosure ao 
"nyonã 

other ihan 
"n 

áfnttt ot utployt" of the contractor is prohibited'

c. AII returns and return information wiil be accounted for upon receipt and properly stored before, during,

and after processing. In addition, alt retate¿ output and pioduct' tilt u" gíven the same level of protection

as required for the source material'

d.Noworkinvolvingreturnsantireturninformationfurnishedunderthiscontractwillbesubcontracted
without prior written approv;rl of the IR'S'

e. The contractor wi' maintain ¿r list of emproyees authorized access. Such rist will be provided to the agency

and, upon request, to the IRS reviewrng office'

f. The agency wi, have the right to voi,c the contract if the contractor fails to provide the safeguards described

1

7.r

2

2.1.

2.2

above.

CRIMINAI/CIVIL SANCTIOI\¡S

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 returns or return information disclosed to such officer or employee can

be used onry for a purpose and to the extent authorized herein, and that further discrosure ofany such returns

or return information for a purpose or to an extent unauthorized herein constitutes a felony punishable upon

conviction by a fine oi", **.rrìs $5,000 ,ì,. i.p.irrnment for as long as five years, or both, together with the

costs of prosecution. such person sha' arso ;;îrfy each such oni..råa u-píoy"" that any such unauthorized

future disclosure of returni or return inforrnatÍon may also result in an awaid of civil damages against the

officer or employee in an amount not less trre $r.,000 *ith ."rpu.t to each instance of unauthorized disclosure'

a,ThesepenaltiesareprescribedbyllìCSectir¡ns72t3and,743Landsetforthat26CFR301'6103[n).1'

Each officer or emproyee of any person to r,vhom returns or return information is or may be disclosed shall be

notified in writing by such person ,t,r, un.. r"iurn or return inro.'nution made avairabre in any format shall be

used onry for the purpose of carrying or, ,tr" p.""isions, of this contract. Information contained in such material

shall be treated u, .o'niid"ntial and shall not be divulged or made known in any manner to any person except as

may be necessary in the performance of this corrtractl Inspection by or disclosure to anyone without an official

need to know constitutei a criminar misa"ã"anor punishåbl.-upon .onviction by a fine of as much as $L'000'00

or imprisonm"nt ro, lrìãrrg r, 1 year, 
", 

;;;h;;;gether with thä costs of prosecution' Such person shall also

notify each such onicer aníumptty.u ,l.,riiùæã,iy ,u.rt unauthorized inipection or discrosure of returns or

return information may also result in an avyard of civit damages againstthe glfi::lot employee (united states

for Federal employees) in an amount equal to the sum of the g*"i.r of $1,000.00 for each act of unauthorized

inspection or disclosuie with respect to iivhich such defendant is found riabre or the sum of the actual damages

sustained by the ptuintin 
", 

u ,"rLIt of such unauthorize¿ inrp..tiãn or disclosure plus in the case of a willful

inspection or discrosure w'rich is the resuirf ,i groru negrigence, punitive damages, prus the costs of the action'

The penalties are prescribecl by IR'C Sectìons 721'3é.and7431.

Additionally, it is incumbent upon the contractor to inform its officers and emproyees of the penalties for

improper disclosure imposetl b', thi-fiY;;y el"i !?J4'5u'sc' SSz"' specificailv' 5 U'S'C' 55Za(i)[1)' which is

made applicable to iånirå.,o.rlv s u"s,c]ísããtÀrtrl, provides rhar any officer or emproyee of a conrractor,

who by virrue of his/her employnrent o. i iri.irr'póritíon, has possession of or access to agency records which

contain individuary identifiåbre inror,n"ùå,ì, in,= ¿ir.torure oirruhich is prohibited by the privacy Act or

regulations estabrisheã th.."und.r, 
"n¿ "ri,o 

knowrng that disctásure oi the specific material is prohibited'

2.3



2.4

3

3.1

4.

4.1

4.7.1

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 FTr must be preceded b-y certifying that each individuar understands the agency's

security poricy and procedures for ,"rugr".åing IRS infärmatión. contractors must maintain their authorization

to access FTI through annuar recel:tification. tñe initial certification and recertification must be documented

and placed in the agency,S files for. ."uiu," 
.,r, 

p"rt of ttre certification and at least annually afterwards,

contractors should be advised of the provis;jons of iRC Sections 743r,7213 and'7213A (see Exhibit 6' lRC Sec'

743t civir aamages foi unauthoriz"a'oiscl",üi, i¡ arrurn, and Return Information and Exhibit 5' IRC Sec' 7213

unauthorized Discrosure of Informatirrl. rr.ru t.rining provided before tire initial certification and annually

thereafter must also cover the incident..rfonr" poriîl and procedure for reporting unauthorized disclosures

and data breaches. (See Section 1"0J For ¡oitr tl",eìnitiãl certiflcation and the annual certification' the contractor

shourd sign, either with ink or ereclroni. ,ig;";,rr., a confidenti"riry r,",u-ent certifying their understanding of

the securitY requirements'

INSPECTION

The IRS and the Agency sha* have rhe ri¡¡ht to send its officers and empìoyees into the offices and plants of the

contractor for inspection of the facilities ,"i "p".rtions 
providect for t^he þerformance of any work under this

contract. on the basis of such inspectio., up,..ifi. measures may be requiied in cases where the contractor is

found to be noncompliant with co ntract safeguards'

CONTRACT TANGUAGE F{O R TEICFINO It T G Y SER'VI CES

Performance:

In performance of this contract, the contractor agrees to comply with and assume responsibility for compliance

Uyiit or her employees witLr the followi;rg requirements:

a.Allworkwillbedoneunderthesupervisionofthecontractororthecontractor'semployees'
b. Any return or return information m¿rde avalrabre in any format shail be used onry for the purpose of carrying

out the provisions of this contract. tnfo.cmation contained in srctt material wilr be treated as confidential

and will not be divulged or macle knovr¡n in any manner to any persoJì except as may be necessary in the

performanc" or if i' ãontt"tt' ni"to'"'tuio ""5'on" 
other than ãn officer or employee of the contractor will

be prohibited' - r ----^.^^-r., ^+^-aÀ r-.ofnrc rìrr '

c. AII returns and return irrformation r,r-ill ce accounted for upon receipt and properly stored before' during'

and after processing. In additic,n, ,il ,*lãi*rr output wilt bé given thå sameieuól of p.ot"ction as required for

d.

the source material'

The contractor certifies that the data irrocessed during the performance of this contract will be completely

purgedfromalldataStoragecomponentsofhisorhercomputerfacility,andnooutputwillberetainedby
the contractor at the tinre ihe work is .".prraÀ¿. If immediate purging of all data storage components is not

possible, the contractãr certifies that any lRs ¿ata remaining in any storage component will be safeguarded

io prevent unauthorizecl discl':sures'

AnyspoilageoranyintermediatehartlcopyprintoutthatmayresultduringtheprocessingoflRsdatawill
be given to the agency or his c,r her cesignår, u¡h"n this is rrot possible, the contractor will be responsible

for the destruction of the spoilage or ¿{ny interrnediate harcl copy printouts, and will provide the agency or

his or her designee with a itatement .rnr"i.irg ,he date or a"sìru.tion, description of material destroyed'

and the method used.

Allcomputersystemsreceiving,prc,r;essing,storing'ortransmittingFederaltaxinformationmustmeetthe
requirements defineá in IRS piuìicarion rõzs. ro meet functional ãnd assurance requirements, the security

features of the environment nlust provide for the managerial, operational, and technical controls' All

security features *urltu availablå and actir¡ated to protect against unauthorized use of and access to

Federal tax information'

NoworkinvolvingFederaltaxinforrnationfurnishedunderthiscontractwillbesubcontractedwithout
prior written approval c'f the IR'S'

The contractor wi' maintain a list of ernproyees authorized access. such list wiil be provided to the agency

and, upon request, to the IRS reviewing office'

The agency wilr have the right to voi,1 the contract if the contractor fails to provide the safeguards described

e

f.

ob'

h.

above



4.2.2

4.2.3

4.2.4

4.2

4.2.7

4.3

4.3.1

Crirninal/Civil Sanctio nsr

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 ofany such returns

or return informatÍon for a purpose or to an extent unauthorized herein constitutes a feìony 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 eåch such offic¡r and employee that any such unauthorized further

disclosure of returns or return information may also result in an award of civil damages against the officer or

employee in an amount not less than $l-,r100 with respect to each instance of unauthorized disclosure' These

p"nrtti., are prescribed by IRC sections 721-3 and743l andset 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 ", 
.orrfid"nti"l 

"nd 
shall not be divulged or made known in any manner to any person except as

may be necessary in the performance of the contractl Inspection by or disclosure to-anyone without an official

need to know constitutes a criminal misclemeanor punishable upon conviction by a fine of as much as $1,000 or

imprisonment for as long as I year,or both, togethãr with the cósts of prosecution. Such person shall also notify

each such officer and em"ployeó tha¡ any such urrauthorized inspection or disclosure of returns or return

information may also 1."*ttin an award cf civil damages against the officer or employee (United States. for

Federal employeesJ in an amount equal lc the sum of ihe greater of $1,000 for each act of unauthorized

inspection or disclosure with respect to .ruhich such defendant is found liable or the sum of the actual damages

sustained by the plaintiff as 
" 

."rult of such unauthorized inspection or disclosure plus in the case of a willful

inspection or disclosure which is the result of gross neglÞ,enóe, punitive damages, plus the costs of the action'

Thåse penalties are prescribed by IRC seciion 721,3Aand7431'.

Additionally, it is incumbent upon the contractor to inform its officers and employees of the penalties for

improper disclosure imposed bytire prir,'acyAct of 7g74,5 u.S.c.552a' Specifically, 5 u's'c' 55za[i)(1]' which is

made applicable to contìact,:rs ty 5 U.S.{1. iSZ"¡*; ¡f), provides that any officer or employee of a contractor'

who by virtue of his/her employment or olficial pótìtíon, has possession of or access to agency records which

contain individually identiriåblã information, the disclosure of which is prohibited by the Privacy Act or

regulations established thereunder, ancr rn¡ho knowing that disclosure of the specific material is prohibited'

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 FTn must be preceded b_y certifying that each individual understands the agency's

security policy and procedures for safeguaråing IRS infãrmation. contractors must maintain their authorization

to access FTI through annual rece:tification. tñe initial certification and recertification must be documented

and placed in the agency's files for revierv, r\s part of the certification and at least annually afterwards'

contractors should be advised of the provisions of IRC sections 7431,7213 and72r3A [see Exhibit 6' IRC Sec'

7437 Civil Damages for ;Jnauthorized Disclo:;;ure of Returns and Return Information and Exhibit 5, IRC Sec' 7213

unauthorized Disclosure of lpformationJ. The traíning provided before the initial certification and annually

thereafter must also cover tl:re incicient response poticy and procedure for reporting unauthorized disclosures

and data breaches. [see se,ction 10.1 For both thelnitiál certification and the annual certification, the contractor

should sign, either with ink ,rr elecffonic signatr-rre, a confidentiality statement certifying their understanding of

the security requirements.

Insuection: 
-^" ^L^rl Larr¿ rha viohr rn cpn¡ì irc officers he offices and plants of the

The IRS and the Agency shall have rhe right to send its officers and employees into t

contractor for inspectiln of the facilities and operations provided for the performance of any work under this

contract. on the basis of such inspection, s precific rneasures may be required in cases where the contractor is

found to be noncompliant with conlract safegua'rds'

tô/g/z\
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CERTIFIED COPY OF ORDER 

.571--2022 

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 

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

27th day of October 20 22 

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 27th day of October 2022. 

�L 
Brianna L. Lennon 

Justin Aldred 
District I Commissioner 

Clerk of the County Commission 

omm1ss10ner 



BOONE COUNTY, MISSOURI,
the County

AND

BOKF, N.A.o
as Trustee

TRUST INDENTURD

Dated m of November 1,2022

Relating to

$186,ooooooo
(Aggregate Maximum Prin cipal Amount)

Boone County, Missouri
Taxable Intlustrial Development Revenu e Bon ds

(Swift Prepared Footls Project)
Series 2022
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of November I, 2022 (this 'olndenture"), behveeu

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'o), and BOKF, N'A', a natiottal banking

association duly organized and existing and authorized to accept and execute trusts ofthe character herein

set forth urder the laws of the United States of America, with a corporate tmst office located in St. Louis,

Missouri, as tntstee (the "Trustee"),

RECITALS:

1. The Co¡nty is authorized and empowered pursuant to the provisions of Article VI'

Sectio* 27(b) of the Missouii Constitution and Sections 100.010 tlrough l00.200, inclusive, of the Revised

Statutes of Missouri, as amended (collectively, the o'Acton) to purchase, cotlstmct, extend, improve and

eq'ip certain projects (as defined in the Act), tã issue industrial revellue bonds for the purpose of providing

f'nds to pay the costs àfsuch projects and to lease or otherwise dispose ofsuch projects to private persorls

or businesses for uralufactqring, commercial, research and developttlent, wareltousitlg and industrial

development purposes upon sucli tenns and conditions as the Corurty shall deem advisable'

2. pnrsuant to the Act, the County Commission of the County adopted Comrnission Order

No. 74-2021 on February 25,2021, (a) approving an application frour Plumrose USA, Inc. (d/b/a Swift

prepared Foods), u oelu*ur" 
"o.poiuiion 

(th" "Cãmpflny"), for au ecouomic development project for the

Coirrparry, anO (U¡ declaring the intent of tlìe County to issue taxable industrial development revenue bonds

to pråuiãe funds io finance the costs of the economic development project.

3. Followilg lotice to affected taxing jurisdictions iu accordance with Section 100.059.1 of

the Act, tlre Coulty ConLission adopted Cornurission order No. 503'2021on Decetnber 9' 2021, (a)

approviirg a pla¡ for the Cornpany's econornic developrnent project consisting of (i) acquiring an

approxirnately 80.77 acre parcel of ieal property located at 5008 Paris Road in the County (the o'Project

Site,,, as 
'rore 

fully descriùed in Exhibif A it".ãto;, (ii) rnaking certain real property improveureuts ou the

Project Site, includi,rg iniriutty constmctittg an approximately 275'A00 square foot Italian meats altd

charc'terie productioi facility and cold stoiage warehouse on the Project Site (the "Phâse I Project

Im¡lrovements,,) a¡d s¡bsequently constmcting an approxiurately 50,000 square foot addition to the

production facility o¡ the Project Site to provide for adãitlonal processing and packaging capabilities (the

oophase II project Im¡lrovõments,'o together rvith the Phase I Project Improveureuts, the ooProject

Im¡rrovements,,, as m-" fully describeJin Exhibit B hereto), and (iii) acquiring and installing certain

eq'ipment and other personal"property within the Project Improveurents (the o'Project Equi¡rment," as

n o.å futty described in Erhiúit Ò hereto, the Project Site, the Project Improveureuts, aud the Project

Equipmerit collecti.r,ely being the "Projecto'), to be financed out of proceeds of taxable industrial revelllle

bo'ds to be issued bri th" ðounty under thó Act, and (b) approving a Performauce Agreement (defined

herein) for the purpor. of setting forth the temrs and conditions of the Project's exeurption froltl ad valorem

real and personal property taxe-s and certain payments in lieu of taxes to be made by the Company rvith

rcspcct to the Projcct.

-1. pnrsna¡t to the Act, the County Comrnissiou adopted Colnttlissiott Order No. 512-2022

(tlre ooOrderro) on October2T-2022. authorizing the County to issue lts Taxable Industrial Developmetlt

R"n"',,," Bonás (S*,ift prepared Foods project), Series 2022, in the aggregatc ntaxinilurr principal atnoullt

of $186.()00.000 (the 'oBontlso') to pa--v costs of the Proiect'



5. Purs¡ant to the Order, the County is authorized (a) to enter into this Indenture r,vith the

Trustee for the purpose of issuing and securing the Bonds, (b) to enter into a Base Lease of even date

herewith (the ooBase Lease") rvith the Company, as lessor, under which the Courty, as lessee, rvill initially
acquire a leasehold iuterest in the Project Site and the Project Improveureuts (collectively, the 'oReal

Pro¡refty"), 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 Equiprnent on the Project Site and will
lease the Project Site, the Project Improvements and the Project Equipment (i.e. the Project) to the Cornpany

in consideration of rental payments to be paid by the Company that will be sufficient to pay the principal

of and interest ou the Bonds.

6. All things rlecessary to make the Bonds, when authenticated by the Tntstee and issued as

provided in this Indenlure, the valid and legally binding obligations of the County, and to constitute this

Indenture a valid and legally binding pledge and assignment of the Tmst Estate (as defined herein) herein

made for the security of the payment of the principal of and interest on the Bonds, have been done and

perfonned, and the execntion arrd delivery of this Indenture and the execution and issuance of the Bonds,

subject to the tenns hereof, have in all respects been duly authorized.

NO\ry, THEREFORE, THIS TRUST INDENTURE WITNESSETH:

GRANTING CLAUSES

That the County, in consideration of the premises, the acceptance by the Tmstee of the trusts hereby

created, the purchase and acceptance ofthe Bonds by the Owners (as defined herein) thereof, and ofother
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)

ulder this Indenture from time to time according to their tenor and effect, and to secure the perfonnance

and observance by the County of all the covenauts, 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 properly described in paragraphs (a), (b) and (c) below (said property

being herein referred to as the 'oTrust Estate"), to-wit:

(a) All right, title and interest of the County in and to the Project together with the

lelìeulents, hereditantents, appurtenances, rights, easetneuts, privileges and immunities thereunto

belonging or appertaining and, to the extent pemrissible, all pemrits, certificates, approvals and

authorizations:

(b) All right, title and interest of the County in, to and under the Lease (excluding the

Ulassigned Rights, as defined herein), and all relìts, revellues aud receipts derived by the County

froln the Project including, without lirnitation, all rentals and other aluounts to be received by the

County and paid by the Cornpany under and pursuaut to and subject to the provisions ofthe Lease;

and

(c) All moneys and securities from tine to time held by or norv or hereafter required

to be paid to the Tmstee under the tenns of this Indenhrre, and auy and all otlter real or persotral

property of evcry kind and nahrre from time to time hereafter, by delivery or by rvriting of any kind,

pledged. assigncd or transfered as and for additional security ltereunder by the County or by

au-vone in its behalfì, or u,ith its rvritten conseut, 1o the Tmstee. udtich is hereby authorized to receive
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ally aud all such properry at any and all times and to hold and apply the satne subject to the ternls

hereof

TO HAVE AND TO HOLD, all and singular, the Tmst Estate with all rights and privileges hereby

pledged and assigned or agreed or intended so to be, to the Tmstee and its successors and assigns forever;

IN TRUST NEVERTHELESS, upon the tenns and subject to the conditions herein set forth, for
the eq¡al and proportionate benefit, protection and security of all Owners froln time to time of the Bonds

Ogtstalding ullder this Indenture, r,vithout preference, priority or distinction as to lien or otherwise of any

of the Bo¡ds over any other of the Bonds except as expressly provided in or pennitted by this Indenture;

PROVIDED, HOWEVER, that if the County pays, or causes to be paid, the principal of and

interest o1 the Bouds, at the time and in the maturer mentioned in the Bonds, according to the tme 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 Tnrstee all other surns of mouey due or to become due to it in accordance with the

temrs a¡d provisions hereof, then upon such final paynents this Indenhrre aud the rights hereby granted

shall cease, detennine and be void; otherwise, this Indenture shall be aud remaiu 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 hereutlder are

to be issued, autþe¡ticated and delivered and that all of the Trust Estate is to be held and applied under,

upon and sqbject to the temrs, conditions, stipulations, covettattts, agreements, trusts, uses aud purposes as

hereinafter expressed, and the County does hereby agree and covenant with the Tntstee and with the

respective Owners from time to time, as follows:

ARTICLE I

DEFINITIONS

Section 101. Definitions of Words antl Terms. In addition to words and tenns defined in

Section 1.1 of the Lease (which definitions are hereby incorporated by reference) and words aud temrs

defined elservhere in this htdentnre, the following rnords and temrs as used in this Indenhtre shall have the

follorving meanittgs, unless sotne other meaning is plairrly intended:

"Act" lllealls, collectively, Article VI, Section 27(b) of the Missouri Constitution, as alltellded, alld

Sections 100.010 through l00.200 of the Revised Statutes of Missouri, as amended.

"Atltlitional Rent" rneaus the additional rental described in Sections 5.2 of the Lease.

"A¡l¡lrovefl Inyestor" ureans (a) the Company, its successor aud assigus, including but ltot limited

to alìy entity receiviug an assignment of the Lease as pennitted pnrsuaut to Section 10.7 of the Lease, (b)

a "qualified instit¡tional buyer" under Rule l44A prornulgated under the Securities Act of 1933, or (c) ary
general busiuess corporatiou or euterprise with total assets itt excess of $ 100,000,000.

"Assessor" nleans the County Assessor of Boone County, Missouri.

ooAuthorizetl Com¡rany Re¡rresentative'n uleaus the President & Chief Operating Officer of the

Co¡rpau'-, the Vice President of the Compauy or such otlter persoll at the tinle designated to act on behalf
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of the Cornpally as evidenced by written certificate fumished to the County and the Trustee contaitting the

speci¡re¡ .ignit.rr" of such persou and signed on behalf of the Company by authorized officers. Such

càrtificate rnay designate an altemate or altemates each of who shall be entitled to perfomr all duties of the

Authorized Contpany Representative.

ooAuthorizefl County Re¡rresentative" meaus the Presiding Commissioner, the County Clerk or

such other perso¡ at the time designated to act on behalf of the County as evidenced by written certificate

f¡mished to the Cornpany and the Tmstee containing the specimen signature of such persoll and signed on

behalf of the County by its Presiding Commissioner. Such certificate may designate au altemate or

altemates, each of whom shall be entitled to perfonn all duties of the Authorized County Representative.

'oBase Lease" l¡eaus the Base Lease dated as of November I,2022, befweetl the Company, as

lessor, and the County, as lessee, as it may be amended from time to time.

..Basic Rent" lnealls the rental described in Section 5.1 of the Lease.

',Bondo' or "Bondson ¡teans the Taxable Industrial Development Revenue Bonds (Swift Prepared

Foods Project), Series 2022, issued, authenticated and delivered under and pursuant to this Indenture, in the

nr axinrrun aggregate princip al arn ouut of $ I 8 6,000, 000.

ooBond Fund" mealls the "Boone County, Missouri, Bond Fund - Swift Prepared Foods Project"

created in Section 501 ofthis Indenture.

ooBond Purchase Agreementn' lnearls the agreernent by that name with respect to the Bonds by

and between the Corurty and the Purchaser.

ooBusiness Day" means any day otherthan a Saturday or Sunday or legal holiday or a day on which

balks located in the city in which the principal corporate trust office or the principal payrnent office of the

Trustee are required or authorized by law to remain closed.

,.Closing Date" rueans the date identified in the Bond Purchase Agreetnent for the initial issuance

and delivery of the Bonds.

.,Closing Price'o lltealÌs the amount specified in writing by the Purchaser artd agreed to by the

Cognty as the airount required to pay for the initial issuance of the Bonds orr the Closing Date, which

amount shall be equal to any Project Costs spent by the Comparty frorn its or¡m funds before the Closing

Date, a¡d, at the Company's option, the costs of issuance of the Bonds if such costs are not paid from Bond

proceeds.

.,Com¡lany" uteans Plumrose USA, Inc. (d/b/a Swift Prepared Foods), a Delau'are corporatiou,

and its srìccessors or assigtts.

.oCom¡rletion Date" lneaus the dates of execution of the certificates with respect to the Phase I

Project Iurproye¡reuts. the Phase II Project ltnprovetueuts and the Project Equiprnent and the date of

executio¡ of the ce(ificate rvith respect to the entire Project required by Scction 't.5 of the Lease and

Section 50-t of this Indenture and filed rvith the Trustee.

ooCosts of Issu¿rnce Funtloo rìrealls the "Boone Countv, Missouri, Costs of ]ssnauce Fulld* Srvift

Prepared Foods Project" created in Section 501 ofthis Irtdenture.
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ooCountv" mealìs Booue Couuty, Missouri, a county of the first classificatiou and a municipal
corporatiou organized and existing uuder the laws of the State of Missouri, and its successors and assigus.

"Cumulative Outst¿rnding Princi¡lal Amount" mealls the aggregate principal arnount of all
Bonds Outstanding under the provisions of this Indenture, not to exceed $186,000,000 as reflected in the
records maitttained by the Tmstee as provided in the Bonds and this Indenture.

"Event of Default" lÌreans, with respect to this Indenhrre, any Event of Default as defined in
Section 901 hereofand, rvith respect to the Lease, any Event ofDefault as described in Section 12.1 ofthe
Lease.

tttr'inancing Document'o lrlealrs any loan agreement, credit agreernent, prornissory note, secruity
agreelneltt, financing statement, mortgage, deed of trust, letter of credit, participation agreement, lease
agreernent, sublease, grouud lease, hedging agreernent or other document executed by or on behalfof, or
for the benefit of, a Financiug Party, and all amendments, modifications, restatements, extensions and
reuewals thereof, pennitted pursuant to the provisions of Section 10.4 of the Lease.

"Financing Pafty" ureans any Person providing debt, lease or equity financing (including equity
contributions or coururihnents) or hedging arrangernents, or auy renewal, extension or refinancing of any
such financing or hedging anangenlents, or any guarantee, iusurauce, letters ofcredit or credit support for
or iu colurection with such financing or hedging arrangeurents, in connection with the developmeut,
construction, orvnership, lease, operation or mainteuance of the Project or interests or rights in the Lease,
or Íny part thereof, including any tmstee or agent acting on any such Person's behalf.

"Government Securities" lìteans direct obligations of, or obligations the payrnent of principal of
and interest on which are unconditionally guaranteed by, the United States of America.

"Indenture" nteans this Trust Indenhrre, as frorn tirne to time amended and supplemented by
Supplemental Indenhrres in accordance with the provisions of Article XI of this Indenture.

"Investment Securities" means any of the following securities:

(a) Govenulent Securities;

(b) obligations of Famie Mae, the Govemment National Mortgage Association, the
Federal Financing Bank, the Federal hltemrediate Credit Corporation, Federal Banks for
Cooperatives, Federal Land Banks, Federal Home Loan Banks, Famrers Horne Aúninistration and
Federal Home Loan Mortgage Corporation;

(c) direct and general obligations of auy state of the United States of America, to the
payment of the principal of and iuterest on rvhich the full faith and credit of such state is pledged,
provided that at the tinte of their pnrchase under this Iudenture such obligatious are rated in either
ofthe tu,o highest rating categories by a nationally-recoguized bond rating agency;

(d) certifìcates ofdeposit, rvhether negotiable or noruregotiable, issued by any bank or
tmst compauv organiz-ed under the lau,s of any state of the United States of Arnerica or any national
banking association (including the Tmstee or anv of its affiliates), provided that such certificates
of deposit shall be either (l) cotrtiuuously and full,v insured by the Federal Deposit Insurance
Corporation. or (2) continuously and fully secured by such securities as are described above in
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clauses (a) through (c), inclusive, r,r,hich shall have a market value at all tirnes at least equal to the

pri'cipal rnonrri oi ru"h certificates of deposit and shall be deposited with the Trustee or a

custodian bank, tnrst company or national banking association. The bank, trust company or

national banking association hótAlug each such certificate of deposit required to be so secured shall

fumish the Trustee written evidence satisfactory to it that the aggregate market value of all such

obligations ,"".t¡ug 
"u"h 

such certificate of deposit will at all times be an atnouut at least equal to

the irincipal ^ro.rrit 
of each such certificate of deposit and the Trustee shall be entitled to rely on

each such undertaking; or

(e) any other invesünent approved in _writing by the Authorized County

Represerìtâtiu" *d the Owrers of all of the Outstandi'g Bo'ds.

oolease,, llleaus the Lease Agreement dated as ofNovember I,2022,between the Counly, as lessor,

and the Company, as lessee, as frotn time to time amended and suppleurented by Supplernental Leases in

accordance withihe provisions thereof and of Article XII of this Indenfure.

o.Le¿Ne Term,, ute¿uÌs the period from the effective date of the Lease until the expiration thereof

purslrant to Section 3.2 of the Lease.

ooleaseholtl Moftgage" lneans any leasehold mortgage, leasehold deed of tntst, assigument of

reuts and leases, secgrity uirãem"nt or other agreemeut relating to the Project pennitted pursuant to the

provisions of Section 10.4 of the Lease.

,,Net proceedsl nleans, when used with respect to any iusnrance or condernnation award r'vith

respect to the project, the gros pro.""ds from the insurance or condemnation award reilraining after

payurent of all expenses (including reasonable attomeys' fees, Trustee's fees and any extraordinary

à"p"nr", of the Coir'ty 
"rd 

th" Tmsiee) i'curred i' the collectio' of such gross proceeds'

,.Outstanding,, when used with reference to Bonds, mealls, as of a particular date, all Bonds

theretofore authenticated and delivered, except:

Bonds previously canceled by the Tmstee or delivered to the Trustee for
(a)

cancellatioll:

(b)
hereof; and

(c) Bonds in exchauge for or in lieu of which other Bonds have beerr authenticated

and delivered pursuattt to this Indenture'

ooOtvner,, or .oBontlorvner" means the registered orurer of any Bond as recorded on the bond

registration records urailttailted by the Tntstee'

o,petying Agentoo lìreans the Trustee and auy other bank or trust conlpany designated by this

Indentrre as paying ageut for the Bonds at rvhich the principal of or interest on the Bonds shall be payable'

.opar-vment I)¿ttc,' ulealìs the date ou rvhich the principal of or ittterest oll any Bortd' wltether at tlte

stated maturib, t¡ereof or the redemptiou date thereof, is payable, rvhich shall be December I of each 1'ear

that the Bonds are Outstandittg.

Bo¡ds deerned to be paid in accordance r,vith the provisions of Sectitln 1302
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,,Performance Agreement" uìeans the Perfomrance Agreetnent dated as of December 1,2021,

amo¡g the County, the Company and the Assessor, as amended and supplernented from time to time.

,,Person" uteÍuls a¡ i¡dividqal, partnership, corporation, business tmst, joint stock cotnpauy,

limited liability corììpany, bank, insurauce cornpany, unincorporated association, joint venture or other

entity of whatever uature.

,,phase I Project Im¡rrovements" rneans an approxim ately 275,000 square foot Italian meats altd

charcuterie production facility and cold storage warehouse to be constructed on the Project Site pursuant to

Article IV of the Lease and puld fo. in whole or in part from proceeds of the Bonds, as described in Exhibit

B attached hereto, and all additions, alterations, modifications and improvernetrts thereof made pursuant to

the Lease.

,,Phase II Project Im¡lrovements" means an approimately 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 Improvemeuts pursnaut

to Article IV of the Lease and paid for in whole or in part from proceeds of the Bouds, as described in

Exhibit B attached hereto, and all additions, alterations, modifications and improvements thereof ilrade

pursuant to the Lease.

o,princi¡ral Amount Advancetl" rne¿ns the amount set forth in each requisition certificate in

accorda'ce 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" lnealls, collectively, the Project Site, the Project Iurprovetnents and the Project

Equipmelt, und otl additions, modifications, improvetnents, replacements and substitutions made to the

Project pursLrant to the Lease as they may at any time exist.

,,Project Costs" uleans all costs of purchasing, constructing, improving and equipping the Project,

including the follorving:

(a) all costs and expenses rlecessary or incident to the acquisition ofthe Project Site,

the colstmctiol aud improvernent of the Project Iurprovetneuts located on the Project Site, and the

acqgisition and installation of the Project Equipment on the Project Site, which the Company

colrveys to the CourrtY;

(b) fees and expeuses of architects, appraisers, srlrveyors attd engineers for estimates,

surveys, soil borings and soil tests and other prelirninary investigatiotls and items necessary to tlte

cou¡¡elìce¡lent of constmction, preparation of plans, drawings and specifications and supervision

of co¡structio¡, as rvell as for the perfomrance of all other duties of professionals attd consultants

iu relatiou to the acquisition. purchase, constructiott, improvetneut aud equipping of the Project or

the issuance of the Bonds;

(c) all costs a¡d expenses of every nature incurred in connectioll u'itlt the acquisition,

purchase. constmction a¡d improvemeut of the Project Iutprovetneuts artd othenvise improYing the

Þroject Site a¡d purchasing and installing the Project Equiptnettt, including the actual cost of labor

aud naterials, rirachinery, fumishings and equipltteut as payable to contractors' builders and

'lateriahuen 
in conncction rvith the purchase, constntctiott, itltprot'etueltt and irlstallation of the

Project:
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(d) interest accming on the Bonds during the constntction period of the Project

Lnprovemeuts;

(e) the cost of title insurance policies or repofis and the cost of any other insurauce

maintained in accordance with Article VII of the Lease;

(Ð reasonable expenses of administration, supervision and inspection properly

chargeable to the Project, legal fees and expeuses, irrcluding fees of Bond Counsel, fees and

expeuses of acconntants and other cotrsnltauts, publication and printing expelìses and initial fees

and expenses of the Tmstee to the extent that said fees and expellses are necessary or incident to

the issuance aud sale of the Bonds or the purchase, coustntction, improverneut and installation of
the Project;

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

necessary or incident to: (l) the authorization, issuance and sale ofthe Bonds, including costs of
issuauce of the Bonds; (2) the purchase, construction, intprovement and installation of the Project;

and (3) the financing thereof; and

0r) reirnbursemerrt to the Company or those acting for it for any of the above

ennmerated costs aud expenses incurred and paid by them before or after the executiou ofthe Lease.

'oProject Equipment" rneans all items of equiprnent or other persoual property acquired or

i¡stalled or acquired for installation in the Project Improverneuts 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 Equiprnent.

ooProject Funtl" mealls the "Boone County, Missorui, Project Fund - Swift Prepared Foods

Project" created in Section 501.

ooProject Improvements" means all buildings, stmctures, irnproveureuts and fixtures cornprising

the Phase I Project Improvements and Phase II Project Itnproverneuts to be purchased, constrncted, installed

ald otherwise improved on the Project Site pursuant to Article IV of the Lease and paid for in rvhole or in

part from proceeds ofthe Bonds, as described in Exhibit B attached hereto, and all additions, alterations,

rnodifications and improvemeltts thereof made pursuaut to the Lease.

"Project Site'n means all of the real estate as described in Exhibit A attached ltereto and by this

reference made a part hereof.

ooPurchasero' lneans the entity identified in the Bond Purchase Agreement as the purchaser of the

Bonds.

"Re¡l Pro¡leltyno ureaus, collectively, the Project Site and the Project Iurprovemetlts located on the

Project Site.

ooStatc'o uleaus the State of Missouri

"Su¡r¡rlemcntal Intlentul'e'o nlealls auy indeufure suppleutental or amendatory to thls Indetlture

entered into b--v the Countl' and tlle Tntstee pnrsnaut to Articlc XI hereof.
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,.Su¡r¡rlemental Lease" nìealls any supplernent or amendurent to the Lease entered iuto pursuant

to Article XII hereof.

ooTransfer Dâte" lnealìs the date upon which the Company transfers fee title of the Real Property

to the Cou¡ty pursnant to Section 4.5 of the Lease, which date shall occur within the same caleudar year as

the Completion Date of the Phase I Project Improvements.

ooTrust Estate" ltleans the Tnrst Estate described in the Granting Clauses of this Indenture.

ooTrustee" mealts BOKF, N.A., St. Louis, Missorui, a national banking association duly organized

aud existing under the laws of the United States of America, and its successor or successors and any other

corporatioriwhich at the tirne may be substituted in its place pursuant to and at the time serving as Trustee

under this Indenture.

,oUnassignetl Rightso' mealls the Corurty's rights under the Lease to receive llloneys for its own

accorurt a'd the County's=rights to indemnification or to be protected frorn liabilities by insurance policies

required by the Lease, as provided in the Lease.

Section 102. Rules of Inter¡rretation.

(a) Unless the context shall otherwise indicate, words irnporting the singular number shall

include i¡e pt.rrat ald vice versa, and words irnporting Persons shall include fimrs, associations and

corporations, includiilg public bodies, as well as natural Persons'

(b) Wrerever i¡ this I¡denture it is provided that either party shall or will make any payment

or perfon i or refrai¡ from perfonning any act or obligation, each such provision shall, even though not so

e*pressed, be construed as au express covenant to make such paymeut or to perfonn, or not to perform, as

the case may be, such act or obligation.

(c) All references in this instmment to designated "Articles," "Sectiotls" and other

subdivisions are, unless otherwise specified, to the designated Articles, Sections and subdivisions of this

instrument as originally executed. The words "herein," 'hereof," "herennder" and other words of sirnilar

irnport refer to this Indlnture as a whole and not to any particular Article, Section or subdivision.

(d) Whe¡ever a11 item or items are listed after the word "iucluding," snclt listing is not intended

to be a listing that excludes iteurs not listed.

(e) The Table of Contents orid tl'," Article and Section headings of this Indenhtre shall not be

treated as a part of this Indenture or as affecting the tme meaning of the provisions hereof'

Section 103. D¿rte of Indenture. The dating of this Indenhre as of November l, 2022, is

intended as a'd for the col.rvenient identification of this Indenhrre only and is not intended to indicate that this

Iudenture u,as executed aud delivered on said date, this Iudenhrre being executed and delivered and becoming

effectite sirnnltaneonsly rvith the initial issuauce of the Bonds.
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THE BONDS

Section 201. Title antl Amount of Bonds. No Bonds may be issued under this-Indenture except

in accordarrce with the provisions of this Article. The Bonds authorized to be issued under this Indenhtre

shall be designated as ìhe "Boone Connty, Missouri, Taxable Industrial Development Revenue Bonds

(Swift prepared roo¿, proj""ì), Series zo"il.- The maximum total principal amount of Bonds that may be

ìss.red hereunder is hereby expressly lirnited to $186,000,000'

Section 202. N¿rture of Obligation. The Bonds and the interest thereon shall be special

obligatio's of the Co¡nty payable solely out of the rents, reveltues and receipts derived by the Couuty from

the project a'd the L"ure md not froln any other fund or sottrce of the County. The Bonds are secured by

a pledge and assigrunent of the Trust Estate to the Trustee in favor of the owners, as provided in this

Indenhrre. The Bonds and the interest thereon shall not constitute general obligations of the Corurty, the

State or a'y political subdivision thereof, md neither the County, the State nor any political subdivision

thereof shall be liable thereon, and the Bonds shall not constitute an indebtedness within the meaning of

any co'stihrtional or statutory ãebt limitation or restriction and are not payable in any rn¿nlter by taxation'

Section203.Denomination,NumberandDatingoftheBonds.

(a) The Bo'ds shall be issuable in the form of one fully-registered Rond, in substantially the

fonn set forth i¡ 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 thereof as provided

lrerein. If the Bonds are at any time thereafter transferred, any replacemeut Bonds shall be dated as of the

date of authentication thereof.

Section 204. Methotl antl Place of Payment of Bonds'

(a) The principal of and interest on the Bonds shall be payable iu any coin or curency of the

united States of A'rerica which on the respective dates of paynent thereof is legal tender for payment of

public and private debts.

(b) payment of the principal of the Bonds shall be made upou the presentation and surreuder

of such Bo'ds at the pri¡cipul påym.rit office of any Paying Agent uamed in the Bonds' The payment of

principal oî the gonàs ,nit Ue noted on the Boncls on Sihetlule I thereto and the registration books

rnaintained by the r.rrrt"" p.rrs.rant to Section 206 hereof. Payneut of the interest on the Bonds shall be

rnade by the Tmstee on 
"u.ir 

Payrneut Date to the Person appearing on the registration books of the Trustee

herei'after provided for as the- Oviqrer thereof on the tsin aay (whether or not a Business Day) of the

calendar nonth next precediug such payment Date by check or draft mailed to such orvuer at snch o'irrer's

acldress as it appears otl snch registration books'

(c) The Bonds ancl the original Schetlule I thereto shall be held by the Trustee irt tmst, nuless

othenvise directed in rvriting by the Or*ner. If the Bonds are held by the Trustee, the Trustee shall' on each

payurent Date, se'd a .euisá ðopy of schedule I via facsimile or other electronic lnealls to the orvner' the

Compauy (if 'ot 
the Orvner) un¿ itr" County. Absent ulanifest error, the atnonnts shoìr'n oll Schedule I as

noted by the Tmstee shall be conclusive evidence of the principal aurottut paid on the Bonds'

ARTICLE II
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(d) If there is one Orvner of the Bonds, the Tmstee is authorized to ntake the final or any
interim payments of principal on such Bouds by intemal bank transfer or by electronic transfer to an accouut
at a cornmercial bauk or savings institution designated in writing by such Owter and located in the

coutinental United States. The Tmstee is also authorized to rnake interest payurents on snch Bonds by
intemal bauk transfer or by electrouic transfer to an account at a comurercial bank or savirtgs institution
designated by such Owrrer and located in the continental United States.

(e) If the Company is the sole Owner of the Bonds, then the Cornpany may set-off its
obligation to the County, as lessee, to pay Basic Rent uuder 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 evideuce

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 deelned to have
paid its obligation to the Cornpany, as the Bondowner, to pay principal of and iuterest on the Bonds under

this Indenture. Ou the final Payment Date, the Company may deliver to the Trustee for caucellation the
Bonds and the Company shall receive a credit against the Basic Rent payable by the Cotnpany under

Section 5.1 of the Lease in an amount equal to the remaining principal on the Bond so tendered for
cancellation plus accmed iuterest thereon.

Section 205. Execution and Authentication of Bonds.

(a) The Bonds shall be executed on behalf of the County by the manual or facsirnile signahrre

of the Presiding Cornmissioner and attested by the manual or facsimile siguahrre of the County Clerk and

shall have the corporate seal of the Courty affixed thereto or imprinted thereon. If any officer whose

signature or facsirnile thereof appears on the Bonds ceases to be such officer before the delivery of such

Bonds, such signahre or facsimile thereof shall nevertheless be valid and sufficient for all purposes, the

same as if such Person had remaiued in office until delivery. Any Bond may be signed by such Persous as

at the actual tiure ofthe executiou ofsuch 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
fomr 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 Tmstee. The executed Certificate of
Authenticatiou upon auy Bond shall be conclusive evidence that such Bond has been duly authenticated
and delivered under this Indenhrre. The Certificate of Authentication on any Bond shall be deemed to have

been duly erecuted if signed by any authorized signatory of the Tmstee.

Scction 206. Registr:rtion, Transfer antl Exchange of Bonds.

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

(b) The Bonds may be transferred to an Approved Investor ouly upon the books kept for the

registration and transfer of Bonds upolì srìrrender thereof to the Trustee duly endorsed for trausfer or
accompauied b1' an assignurent cluly executed by the Owner or snch Olvner's attontey or legal

representative in such fomr as shall be satisfactory to the Tmstee. In connection u,itlt auy such trausfer of
the Bonds. the Countv aud the Tmstee shall receive an execnted represeutation letter signed bv the proposed

assignee in substautiallv ths fonrr of Exhibit E hereto. Upon any snch transfer, the County shall execute
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and the Trustee shall authenticate aud deliver in exchange for such Bond a new fully-registered Bond or

Bonds, registered in the name of the transferee, of any dãnominalion or denominatious authorized by this

I'de'ttrre, in an aggregate principal amoultt eqrral to tlie Outstanding principal anloltnt of such Bond' of the

same uraturity and bearing interest at the same rate'

(c) In all cases in r,vhich Bonds are exchanged or trausferred hereunder the provisions of any

legend restrictions on the Bonds shall be cornplied withãnd tþ 
Çorurty 

shall execute and the Trustee shall

authenticate a'd deliver at the earliest practåable time Bonds in accordance with the provisions of this

Indenture. All Bonds surrendered iu any such exchange or transfer shall forthwith be canceled by the

Tnrstee. The county or the Tmstee may make a ,"urot ãbl" charge for every such exchauge or transfer of

Bo'ds sufficient to reimbruse it for any tax, fee or other goverrxnental charge required to be paid rvith

respect to such exchange or transfer, att¿ suctr charge shail be paid before any such new Bond shall be

delivered. Neither the Co'1ty nor the Tmstee shall õe required to rnake any such exchange or transfer of

Bonds during the 15 days imrnediately preceding a Payment Date on the Bonds or' in the case of any

proposed redemptiou of 
"Bonds, 

during the l5 day; irnrnédiately preceding the selection of Bonds for such

iedåmption o, uit", such Bonds o, otty portio' thereof has been selected for redernptiou'

(d) If a'y Ow'er fails to provide a certified taxpayer identificatiou nurnber to the Trustee, the

Tnrstee may make a charge against such Owner sufficient tò pay any goverrunental charge required to be

paid as a result of such rãiture, which amount may be deducted by the Trustee from amouuts otherwise

payable to such Owuer uuder such Owner's Bond'

section 207. persons Deemed owners of Bonds. As to any Bond, the Person in whose uarne

the same is registered as shown on the bond registration books required by section 206 hereof shall be

deemed and regarded as the absolute orvner tháeof for all purposes' Payment of or on account of the

principal of a'd ¡rte.esi on any such Bo'd shall be m ade onty to or upon the order of the Owner thereof or

a legal representative thereof. All such payments shall be vhid and effect'al to satisfy a'd discharge the

liabilily upon such Bond, including the interest thereon, to the extent of the stun or slllns so paid'

Section 208. Authorization of the Bonds'

(a) The Bonds are authorized in the aggregate uraximum principal arnount of $186,000,000

for the purpose of providing funds to pay ProjeciÓosts, which_Bonds shall be designated the "Boone

County, Missouri, Taxable Industrial Development Rwenue Bonds (Swift Prepared Foods Project), Series

2022.- The Bonds shall be dated as provideå in section 203(b) hereo! shall become due orr December l,

2032 (subject to prior redernption as provided in Article III) and shall bear interest as specified in

Section ZfiS(Ð herèof, payable on the dates specified in Section 208(Ð hereof

(b) The Trustee is hereby designated as the Paying Agent. The Owners of a rnaiority of Bonds

the, outstandnrg may designate a difierentÞaying Agerìtnpou writteu notice to the county and the Tntstee'

(c) The Bonds shall be executed u,ithout material variauce from the fonn and itl the lnauuer

set fofth in Exhibit D hereto and delivered to the Tmstee for authentication. Prior to or simultaneously

rvith the authentication and delivery of the Bonds by the Tmstee, there shall be filed with the Tmstee the

follo'r'iing:

(l) A' clectronic certified copy of the Order passed by the 
-County 

Commissiotr

authoriziug the issuance of the Bonds and the executiol.t of this Indenture and the Lease'
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(2) A¡ electronic copy of executed counterparts or copies of this ludeuture, the Base

Lease, the Lease, the Perfomrance Agreemelrt and the Bond Purchase Agreement,

(3) A representation letter from the Purchaser in substantially the fomr 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 authelrticate the Bonds and deliver the same to or at the

writte¡ direction of the Purchaser upon payurent to the Tmstee, for tlte account of the County, of
the pgrchase price thereof specified in the Bond Purchase Agreement. The Tmstee shall be entitled

to c-onclgsively rely upon such request and authorization as to the name of the Ptrrchaser and the

amonut of such purchase price;

(5) An opi¡ion of counsel nationally recognized on the subject of municipal bonds to

the effect that the Bords constitute valid and legally binding limited and special reveltue obligatiorrs

of the County; and

(6) Such other certifrcates, statements, receipts and docunents as the Trustee shall

reasonably require for the delivery of the Bonds.

(d) When the docurnents specified in subsection (c) of this Section have been frled with the

Trustee, aud when the Bonds have been executed aud authenticated as required by this Indeuture, either:

(l) The Purchaser shall pay the Closing Price to the Tmstee, and the Trustee shall

endorse the Bonds in an amount equal to the Closing Price and then either hold the Bonds in trust

or if so directed in writing deliver the Bonds to or upon the order of the Purchaser; or

(2) The Company shall submit a requisition certificate in accordance with Section 4.4

of the Lease, i¡ an amount equal to the Closing Price, and the Trustee shall authenticate and endorse

the Bo¡ds in an amount eçral to the Closing Price and then either hold the Bonds in tmst or if so

directed i¡ writing deliver the Bonds to the Company (or another purchaser designated by the

Cornpany).

I1 either case, the purchaser shall be deemed to have paid over to the Trustee, attd the Tmstee shall be

deerned to have deposited into the Project Fnnd, au amount equal to the Closing Price.

(e) Following the initial issnance and delivery of the Bonds, the Company may submit

additional requisition certificates iu accordance with Section 4.4 of the Lease. If the Purchaser does not

pay to the Trustee the arnount set forth in the requisition certificate, the Purchaser will be deemed to have

advauced au amoulìt equal to the amourrt set forth in the requisition certificate and the Trustee shall endorse

the Bolds in an amount equal to the amouut set forth in each requisition certifìcate. The date of
e¡dorse¡rent of each Principal Amount Advanced as set forth on Schetlule I to the Borlds shall be the date

of the Cou¡t-v's approval of each requisition certificate. The Tmstee shall keep a record of the total

requisitions ,uUmlit"A to t¡e Trustee for the Project and shall noti$, the County if the requisitions submitted

exceed the ruaximnnt principal attlotìlìt of the Bonds pernlitted hereunder'

(Ð The Boncls shall bear iuterest at the rate of 5.00% per allllttlll on tlte Cumulatjve

O'tstanding principal Anrount of thc Boncls. Such interest shall be payable iu arrears on each Deceurber l,
corrrrrrencing o¡ Dècember 1.2(122- and continuing thereafter until the Cumulative Outstanding Principal

Aurouut is-paid in full. proyided that the aggregate nlaxiruuur principal alnoturt shall not exceed
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$ 186,000,000 and ñrrther provided that the Bonds shall be paid in full no later than December l, 2032.
Iuterest shall be calculated on the basis ofa year of360 days consisting of 12 months of30 days each.

(g) The Tmstee shall keep and maintain a record of the amount deposited or deerned to be
deposited into the Project Fund pursuant to the temrs of this Indenture as the "Princi¡rirl Amount
Atlvancetlo' and shall enter tlte aggregate principal antount of the Bonds then Outstanding on its records as

the "Cumulative Outstanding Principal Amount" on Schedule I to the Bonds. On each date upon rvhich
a portion of the Crunulative Outstauding Principal Amormt is paid to the Owners, pursnant to the
redemption provisions of this Indenture, the Trustee shall enter on its records and Schedule I to the Bonds,
the principal arnount paid on the Bonds as the "Principal Amount Redeemed" and shall enter the then
Outstandirrg principal antount of the Bonds as the "Cumulative Outstanding Principal Amount." The
records maintained by the Tmstee as to amounts deposited into the Project Furd or principal amounts paid
on the Bonds shall be the official records of the Cumulative Outstanding Principal Amount for all purposes,
absent manifest error, and shall be in substantially the fonn of the Table of Cunulative Outstanding
Principal Arnount as set ont in the fonn 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 disbusements rvith
respect thereto to the County and the Company on a monthly basis. After the Project has been completed
and the certificate of paymeut of all costs is filed as provided in Section 504 hereof, the Tmstee, to the
extent it has not already done so pursuant to this Section or Section 1012 hereo{ shall file a final stateurent
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
is lost, stolen or destroyed, the Counfy shall execute and the Trustee shall authenticate and deliver a new
Bond of like series, date and tenor as the Bond rnutilated, 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 Tmstee evidence
of such loss, theft or destmction satisfactory to the Trustee, together with indemnity satisfactory to the
Tnrstee to save, defend and hold each of the County and the Tmstee hannless. If any such Bond has
mahrred, 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 Tmstee may require the payment of an
alnouut sufficient to reimburse the County and the Trustee for any tax or other govenurreutal charge that
rutay be imposed iu relation thereto and any other reasonable fees and expenses incurred in connection
therewith.

Section 210. Cancellation antl Destruction of Bonds U¡ron Payment.

(a) All Bonds that have been paid or redeened or that the Tnrstee has purchased or that have
othenvise been surrendered to the Trustee under this Indenture, either at or before rnaturity shall be canceled
by the Trustee irnntediately upon the payment, redeurption or purchase of such Bonds and the surrender
thereof to the Tmstee.

(b) All Bonds canceled under any of the provisions of this Indeuftire shall be destroyed by the
Trustee in accordance rvith applicable lau,s and regulations and the Tnrstee's policies and practices. The
Trustee shall erecute a certilicate describing the Bonds so destroyed, and shall file executed counterparts
of such certificate with the Countv and the Courpany.
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(a)TlreBondsaresubjecttoredenrptionandpayrrrerriatarqtirnebeforetlrestatednrattrrity
thereot upon written ;il;i;;#; the coffiv, iìli" *rr"le,,if rhe ôompu,rv, i'accorda'ce with the

temrs of the Lease, exercises its option to pr,r.i.,"uL't''à Þro¡".t uud ãeposits an a'rou't sufficient to effect

such purchar" or,rruorriî ,h; Ë* * ,ir" ;;oii.;ìt ;;ä"ttption date' or (2) i' part'- if the co'rpanv

prepays additional urri" tü,r, or*r.r*. to t'" äãr". If o'ly o po'tion oîiúe gonis are to be redee'red' (A)

Bo'ds aggregati'g ., ,åãu iõ1" of the maximtü;;4p'¡|ipur t"o''t of Bonds authorized hereu'der

shall 
'ot 

be subject to rede'rption and pay'reïriu"?ãr"îrr" ,,ut"d *uioil itr"."or, and (B) the Tmstee shall

keep a record of the arnount tf Bonds ,o ,.nruin ó*a'di'g fo'o*-itu irch redernption'. Any redet'ption

of Bo'ds pursuant to this paragraph rrr¡r u;ïtî;ã;ptt'"n pri"e ãqoot to the par value thereof bei'g

redee'red, pl.r, u"".r"äï"rã*u",rrär"on, nnittioii;t"*il or peoalty' to the reder'ptio. date'

(b)TlreBondsaresrrbjecttonratrdatoryredenrption,irrwholegr.irr¡lart,totlreexterrtof
amoluìts deposited i' trr" gon¿ rur",d p.r.r.rärî""á.í.,i""r 9.r(Ði. q.zttl of the i"u"' i'the eve't of

substantial damage to or destructio' or corldemnatio' of substanür'v ií of the Project' Bo'ds to be

redeemed pursuant to this paragraph shalr be'cììleã?är r"a"rrrption cvìr* Tmstee o' the earliest practicable

date for wrrich tirnely ;;;;i;åemptio'ö';;;il u, pionia"i n"i"und"t' Anv rede'rptio'of Bo'ds

pnrsna't to this paragraph shall o: * iïfl.,;ffi;;ä;ãii" 
trt" p*"alue t'ereof being redeetned' plrts

accrued interest trrereo', wirhout prerlrrm'ã;il;iy, tå tr',","¿.írptioir dare' Beflore givi'g notice of

rede'rptio' to the ow'ers pursua't to,tlrir l,uraeîaph ój, rnorìey ir, á., ä,oo',nt equal to the redernption price

shall liave been deposited in the Bond huttcl'

(c)Atitsoptiorr,tlreConrparry,initscapacityasowreroftlreBond','luydelivertotlre
Trustee for ca'cellatffi;'ii;;;ár-"**¿ ti'tl'" öo",iñ;an¿ not oreviouslv paid' a'd the Companv' tn

its capacity urr"rr"Jïåi#ñ;ä; 'i;ii;;;";;-ä"¿i 
og.ui'''iil'" o"'oonti pavable bv the companv

forthe rede'rption of such Bo'ds i,t un untot'ìi;o;ti;ih; pãtt"öuTãtt*t of fhe Bonds so tendered for

cancellation, plus accnted interest'

Section 302. Effect of Catt for Redemption. Before or on tlre date fixed for redenrptiotl, fittrds,

Govenu'e't sec'rities or a combi'ution tiräãr, 'rrøi u.-pru""¿ *rt' the Trustee which are sufficie't to

pay the Bo'ds 
"u'.ä 

ror r"ãe'rption .,rd ,;;;;;; i'terest thereo', ü;y, to the rede'rprio'date' upo'the

happeni'g of trr" oüot]. "ì,rJi,ìot, 
on¿ opp'op'iate- uritten *titå ftíttg bee' givè'' the Bo'ds or the

portio's of the pri.cipal arnount of gon¿l"t-lr-; called for ."¿"rrrptøu snãil 
""arã 

to bear interest on the

specified redemptioit-ãuie, st utt-no rot''g"'L"''îuiir"¿ t" tfre,Lr¡1;ciion' beuefit or securitY of this Indenlure

and shall not be deemed io be o'tsta'di'g under the provisionr 
"r 

iirit Iudenture' If the Bonds are ftrlly

redeemed before maturity ard a',""*r.Tiürä;ffi,.:"it:i;;u*" and the Pavi.g Agent's agreed

to fees and expenses hereunder accmed a'd to accrue rr, 
"onn""iron 

rvith such redemptio' is paid or

provided for, the c"",rr, ,rrrii,-at the compïivli iirã'o", d"li;;;;;;ite compa'v the items described i'

Section 11.2 of the Lease'

Section303.NoticeofRetlemption-.IftheBonds¿retobecalleclforredernptiorrasprovided
i, Scction 30r(a) hercof, rhe compa'1, ,nåit cleri'er u,ritte'nori"" iá úre county a'd the Trustee that it has

electecr to clirect the co''t¡,to recrce'r ,ll "r.i"ni"n 
of the Bonds at least 40 days (10 days if the co'rpan-v

is trre o$,ner) prior to the schedur"¿ ,"¿"r"riptåì, ã*". rrr" rr,rrt"e'Jall then deliver rvritten rotice to the

o*,rers at least 30 da-v-'s (rrve da.vs ir th. ¿;;ì;;'f ìs the or"n"rjp¡ãr io ,rr" scheduled rede'rptior darc b¡'

ARTICLE III

RBDEMPTION OF BONDS

Section 301. Retlemption of Bonds'
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facsi¡rile and by first-class mail stating the date upon which the Bonds will be redeemed and paid, ttuless

such notice period is vr,aived by the Oullers in rvriting.

ARTICLE IV

FORM OF BONDS

Section 401. Form Generally. The Bonds and the Tmstee's Certificate of Authentication to be

e¡dorsed thereo¡ shall be issued in substantially the fonns set forth in Exhibit D. The Bonds may have

endorsed thereon such lege¡ds or text as lnay be necessary or appropriate to confomr to any applicable rules

and regulations of any govemmental authority or any custout, usage or requirements of law with respect

thereto.

ARTICLE V

CUSTODY AND APPLICATION OF'BOND PROCEEDS

Section 501. Creation ofFunds. 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) "Boo¡e County, Missouri, Project Fund - Swift Prepared Foods Project" (herein

called the "Project Funtl").

(b) "Boone Courty, Missouri, Bond Fund - Swift Prepared Foods Project" (rerein

called the "Bond Funtl").

(c) "Boone County, Missouri, Costs of Issuance Fund - Swift Prepared Foods Project"

(herein called the 'oCosts of Issuance Funtl'n).

Section 502. De¡rosits into the Project Fund. The proceeds of the sale of the Bonds (whether

actually paid or dee¡red paiá rurder Section 20S(d) and (e) hereof), including Additional Paynents provided

for i1 ihå Boud Purcharè Ag."",u"t.tt, u,heu received, excluding such arnounts required to be paid into the

Bold F¡nd pursua¡t to Seciion 601 hereof, shall be deposited by the Trustee into the Project Fund. Any

lutoltey received by the Trustee frorn any other source for the purpose of purchasing, constntcting and

instaliing the project shall pursuant to auy written directions from the Person depositing such moneys also

be deposited into the Proiect Fund.

Section 503. Disbursemcnts from the Project Fund.

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

rei¡rburseme¡t to the Conipanl, (or an-v other party that has rnade payment olr behalf of the Company) for

paymeut of, Proìect Costs upou receipt of requisition certificates signed by the Company in accordance

*,iitr th" provisiðns of Article IV of the Lease. The Trustee hereby covenarìts artd agrees to disburse such

lìroneys iu accordance lvitlt sttch provisious.

(b) If, pursuanr to Section 208(d) or (e), the Trustee is deemed to have deposited into the

project Fund the arnonut specified in a requisition certificate submitted by the Company to the Trustee irt

accordance u,ith the provisions of Article IV of the Lease, the Tmstee shall upon endorsetnent of the Bonds
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in an equal aurouut be deented to have disbursed such fuuds fronl the Project Fuud to the Company (or such
other purchaser designated by the Comparry) in satisfaction of such requisition certificate.

(c) In paying any reçrisition turder this Section, the Trustee may rely as to the completeness
and accuracy of all staternents iu such requisition certificate if such requisition certificate is signed by the
Authorized Corupany Representative. If the County so requests in writing, a copy of each requisition
certificate submitted to the Tmstee for payureut under this Section shall be promptly provided by the Tmstee
to the County. The County hereby authorizæs and directs the Trustee to make disburselnents in the lnaluter
and as provided for by the aforesaid provisions ofthe Lease.

Section 504. Com¡rletion of the Project. The completion of the purchase, constmction and
installation of the Phase I Project ltnprovements, the Phase II Project Improvements and the Project
Equipment and payment of all costs and expeuses incident thereto shall be evidenced by the filing with the
Tmstee 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 II Project hnprovements or (b) the
completion date of the Project Equipment (which will evidence the completion of the entire Project), any
balance renaining in the Project Fund shall rvithout 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 505. De¡losits into and Disbursements from the Costs of Issuance Fund. Money
deposited by the Company in the Costs of Issuance Fund shall be used solely to pay costs of issuing the
Bolrds or be refunded to the Company as hereinafter provided. The Tmstee shall without ftrrther
authorization disburse from the Costs of Issuarrce Fund, to the extent available, ulouey sufficient to pay the
amounts designated as costs of issuance in a closing mernorandum provided to the Tmstee on or before the
Closing Date, which will include appropriate invoices corresponding to each such cost of issuance as

attachments. The Tmstee may rely conclusively on the amounts due as shown in either the requisition
certificate or the closing memoranduln aud will not be required to make any independent inspectiou or
investigation in connection therer.vith. Any of such lnoney 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. Dis¡rosition U¡ron Acceleration. If the principal of the Bonds has become due
and payable pursnant to Section 902 hereof, upon the date of payment by the Tmstee of any moneys due
as hereinafter provided in Article IX hereof, any balance remaining in the Project Fund shall without further
authorizatiou be deposited in the Bond Fund by the Tmstee, with advice to the County and to the Company
ofsuch action.

ARTICLE VI

REVENUES AND FUNDS

Section 601. De¡losits into the Bond Fund.

(a) The Trustee shall deposit into the Bond Fund, as and rvhen received, (l) all accrued interest
ott the Bonds, if any, paid by the Purchaser; (2) all Basic Rent payable by the Company to the County
specifìed in Section 5.1 of the Lease: (3) ani, Additional Rent payable by the Company specified in Section
5.2 of the Lease: (4) an"v arìrount in the Project Fund to be transferred to the Bond Fund pursuant to Section
504 hereof npon completiou of the Project or pnrsnant to Scction 506 hereof upon acceleration of the
Bonds; (-5) the balauce of anv Net Proceeds (as clefined in the Lease) of condemnation au'ards or insnrance
received by the Trustee pnrsnant to Article IX of the Lease; (6) the anlorurts to be deposited in the Bond
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Fund pursua¡t to Sections 9.1(f) and 9.2(c) of the Lease; (7) all ittterest and other iucoure derived from

i'vest'rerts ofBo'd n rnd ,¡o¡ày, u5, prouiá"d in Section 702 hereof; and (B) all other rnoneys received by

the Trustee under and pursuant tå any ofthe provisions ofthe Lease when accourpaniedby directions from

the perso¡ depositipg such rnoneys that such nlolteys are to be paid into the Bond Fund.

(b) Whether or not deposits are being made to the Trustee, the Tmstee shall notify the

Co'rpa¡y in writing, at least 15 days before each date on which a payment is due under Section 5'1 of the

Leaså, oithe arno.rnt that is payable by the Company pursuaut to such Section.

Section 602. Application of Moneys in the Bond Fund'

(a) Except as provided in Section 604 and Section 908 hereofor in Section 4.6 ofthe Lease,

rnorÌeys ìí the Bo¡d Ê.ur¿ st',utt be expended solely for the payment of the principal of and iuterest on the

Bonds as the same mature and become due or upon the redemption thereof before matruity; provided,

however, that any alnounts received by the Tnrstee as Additional Rent under Section 5.2 of the Lease and

depositeá to the 
-Bond 

Fund as providäd in Section 601 above, shall be expended by the Tntstee for such

iterns of Additio¡al Rent as they are received or due without filrther authorization from the County.

(b) The County hereby authorizes and directs the Trustee to withdraw sufficient fiurds from

the Bo'd Fund to pay the p.incipui of and interest on the Bonds as the same becoure due and payable and

to make said ftr'ds so withdrawn available to the Paying Agent for the purpose of paying said principal and

interest.

(c) Wrenever the amount in the Bond Fund frorn any source whatsoever is sufficient to redeem

all of the Bo'ds outstanding and to pay interest to accnre thereon before and until such redemption, the

County covena¡ts and agrees, Itpon reqlrest ofthe Company, to take and cause to be taken the necessary

steps to redeem all sgch 
-Bonds 

on the next succeeding redernption date for which the required redemption

noii"" may be given or on such later redemption date as may be specified by the Company' The Tmstee

rÌray use any rnolleys i1 the Bond Fund to redeem a part of the Bonds Outstanding in accordance with and

to ihe extent p.rmitt"d by Article III hereof so long as the Company is not in default with respect to any

paymeuts urier the Lease and to the extent said moneys are in excess of the amount required for payment

of Bo'ds theretofore mahlred or called for redemption and past due interest, if auy, in all cases when such

Bonds have llot been presettted for payment.

(d) After pay¡ent in fgll of the principal of and interest, if any, on the Bonds (or provision has

bee' 
'rade 

for the puyment thereofas provided in this Indenhrre) and the fees, charges and expeuses ofthe

Tmstee, the Cog¡ty and any Paying Agent aud any other aurounts required to be paid under this Indentnre,

the Lease and the perfomrance Agreement, all arnounts reuraining iu the Bond Fund shall be paid to the

company upon the expiration or soolter tenllination of the Lease.

Section 603. p¿yments Due on Da-vs Other than Business Days. In any case where the date

of 
'rat,rity 

of principal of or interest" if au--v, on the Bonds or the date fixed for redemption of any Bonds is

ruot a Business Day, then payment oi prinóipal or iuterest, if any, need not be made on snch date but ntay

be nlade on the next succeeding Business ôay rvith the same force and effect as if made on the date of

maturity or the date fixed for rðdemption, orlá ,ro interest, if any, shall continue to accnte for the period

after such date.

Scction 60-1. Non¡lresentmcnt of Bonds. If an-v Boncl is not presetlted for paylnent rvhen the

principal thereof becomes drc. either at nraturit-y or otheruise, or at the date fixed for redemption thereof,
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if fu'ds sufficient to pay such Bond have been made available to the Tntstee, all liability of the County to

the orvuer thereof fo, the payuleut of such Bond shall forthwith cease, determine and be completely

discharged, and thereupon ii sirall be the dufy of the Tmstee to hold such filnd or fuuds, without liability

for interest thereon, foithe benefrt of the owier of such Bond r,vho shall thereafter be restricted exclusively

to such f''d or f''ds for a¡y claim of whatever rìahrre on his part under this ludenture or on, or with respect

to, said Bond. If any Bonä is not presented for payrnent within orle year following the date when such

Bánd beco'res due, whether by rnaturity or otherwise, the Tnrstee shall without liability for interest thereou

repay to the Company the funds theretofore held by it for paynent of such Bond, aud such Bond shall'

sr,ujå"t to the defénse of any applicable statute of lirnitation, thereafter be an uusecured obligation of the

Coi'pa'y, and the Olv¡er thereoinray look only to the Company for paynent, and then only to the exteut

of the amount so repaid, and the Company shäll not be liable for any interest thereon and shall not be

regarded as a trustee of such nloney.

SECURITYFORDEPOSITSANDINVESTMENToFF.UNDS

Section 701. Moneys to be Helrl in Trust. All rnoneys deposited with or paid to the Trustee

for account ofthe Bond Fundtr the project Fund under any þrovision ofthis Indenture' and all llloneys

deposited with or paid to a¡y Paying Agent rurder auy provisiou of this Indenture, shall be held by the

Tnrstee or payi'g Agent in tnist arid sirall Ûe applied only in accordance with the provisions of this Indenture

and the Lease, and, until used or applied as håiein prouìd"d, shall constitute part of the Trust Estate and be

subject to the-lien liereof. Neitherìhe Tmstee not ouy Paying Agent shall be under auy liability for interest

on *y molleys received hereunder except snch as may be agreed upon in writing.

Section 702. Investment of Moneys in Project Funtl and Bond Fund. Moneys held in the

project Fu'd 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 Invesfment

Sec'rities which mature ì, ur" subject to redemption by the Owner before the date such furds will be

'eeded. 
If the co'rpany fails to prävide uryitten directions conceming investurent of moneys held in the

project Fu'd and the Bond Fund, the Trustee shall hold such aurounts uninvested in cash' The Tmstee is

specifically a'thorized to impleirent its automated cash investment systeur to assttre that cash on hand is

i'vested a'd to charge its ¡onnal cash manageilrent fees and cash sweep accouut fees, which may be

deducted from i'come eamed on investrnentsJ provided that any such fees shall not exceed the interest

i'come on the invesh¡ent. A¡y such lu.r'estmeirt Securities shall be held by or under the control of the

Trustee and shall be deerned at all times a part of the fund in rvhich such uroueys are originally held, and

the i'terest accmi¡g thereon and any profit realized from such lnvestment Securities shall be credited to

such f"d, and aly loss resulting froin such lnvesttneut Securities shall be charged to such furld' After the

Tmstee has 
'otice 

pursuant to Section 1001(h) hereof of the existence of an Eveut of Default' the Trustee

shall direct the investulent of mone-vs in the Bond Fuud and the Project Fund. The Trustee shall sell and

rednce to cash a sufficient amount of such lnvestment Securities rvhenever tlte cash balance in any Furtd is

insufficient for the purposes of such Fr¡nd. hl detemrining the balance in any Fuud, iuveshnents in such

Fund shall be valued át the lo$,er of their original cost or their fair market value as of the most recellt

pay'reut Date. The Trustee ma\ make any and all investneuts permitted by the provisions of this Sectiotl

thro'glì its own bond department or anl' affiliate or short-tenn investmetlt deparhrtettt'

ARTICLE VII
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Section 703. Recortl Keeping. The Trustee shall maintain records designed to sltow

compliance u,ith the provisious of this eriicle and r,vith 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 g0l. paymentof Principal antllnterest. TheCountycovenantsandagreesthatitwill,

but solely from the rents, reîennes and."""¡t, derived from the Project and the Lease as described herein,

deposit ó, 
"o.rr" 

to be deposited in the Bond ¡'uld sufficient sums payable urrder the Lease promptly to

meet and pay the p.i¡cif ai of and interest on the Bonds as they becorne due and payable at the place, on the

dates a'd i' the manner'provided herein and in the Bonds according to the true intent and meaning thereof'

Nothi'g hereil shall be åonstmed as requiring the County to operate the Project as a business other than as

lessor or to use a'y f¡nds or revenlres from-any source other than funds and revenues derived from the

Project.

Section g02. Authority to Execute Indenture and Issue Bonds. The County covenants that it

is duly authorized under the Constìtution and larvs of the State to execute this Indenture, to issue the Bonds

and tå pledge ald assign the Tmst Estate in the rnanner and to the extent herein set forth; that all action on

it, prt ro, t't e executián and delivery of this Indeuhrre and the issuance of the Bonds has been duly and

effåctively taken; that the Bonds in tire hands of the owners thereof are and will be valid and enforceable

obligatioris of the Courty accordirrg to the import thereof'

Section g03. performance of Covenants. The County covenants that it will faithfully perfonn

or cause to be perfon¡ed at all times any and all covenauts, undertakings, stipulations and provisions

contai'ed in this Inderrture, irr the Bonds and in all proceedings of its County Comrnission pertaining

thereto. The Trustee muy tuk" such action as it deems appropriate to enforce all such covettants,

undertakings, stipulations and provisions of the County hereunder.

Section g04. Instruments of Further Assur¿rnce. The Courty covenants that it will do,

execute, acknowledge and deliver, or cause to be dotte, execnted, acknorvledged and delivered, such

S'pplernental Ildentures and such further acts, instnturents, fittancing statements and other docrunents as

the Tmstee may reaso¡ably req¡ire for the better pledgiug and assigning unto the Trustee the property and

reveulles herein described to the payment of the princþal of and interest, if any, on the Bouds, upon being

first inde'rnified by the Company ior the cost tùereof. The County coveuattts and agrees that, except as

herei' and i¡ the Lease proviåed, it u,ill uot sell, collvey, urortgage, eucurrber or otherwise dispose of any

part of the project or thå rents, ,áu"r,rr", and receipts derived therefrom or froln the Lease, or of its rights

under the Lease.

Section g05. Recordings anrl Filings. The County shall file or cause to be kept and filed all

fi'a¡ci-ng statelÌreuts and hereb-v authorizes alù directs the Trustee to file or catlse to be kept and frled

continuatio' stateureuts .w,ith respect to such originall-v frled fiuancing stateureuts related to this Ittdenture

and all supplemeuts hereto and such other clocunlerlts as ntay be required under the Unifonn Comlnercial

Code to full_v preserve aud protect the secunqv of the Orurers aucl the rights of the Tntstee hereuttder' Tlte

Cou'ty rvill cooperate i¡ causing this Indenture aud all Supplenrental Iltdelttnres, the Lease and all

S'pplemeutal Leases and all otheÃecuritv instruments to be recorded aud filed irt suclt lllallller altd ill such

places as ¡ìay be required by larv to fulll,preser\¡e and protect the securitv of the Olvners atld the rights of
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the Trustee heren'der. The Trustee shall file contiuuation statements with respect to each uniform

commercial code fi'ancing stateme't relating to the Trust Estate filed at the ti're of the issuance of the

Bo'ds; provided that a copy of the filed irútiai financi'g statement is ti'rely delivered to the Trustee' I'

additior, u'less the Tmstàå has been notifiel n *'titn! by the Company that a'y such i'itial fili'g or

description of couaterai nnu, o. has become i"r".tin", thã tmstee shalibe fully protected in (a) relyi'g on

such initial filing and description of collateral in filing any financing. * ::iltttÌ?ltol 
statements or

'rodifications 
thereto p.rrr.rru',o this sectio', a'd (b) filirig a'y continuatio' statements in the sa're fili'g

offices as the initial fili'gs were 
'rade. 

rn" éon pàív shall be-responsible for the customary fees charged

by the Tmstee for the preparation and filing of contin'ation statements and for the reasonable costs i'c*rred

by the Tmstee in the preparation and filing of all coutinuation statements hereuuder, including attomeys'

ié", un¿ experses. ffi".å i""t shall be coÃidered "extraordinary services" fees'

section 806. Ins¡rection of Project Books. The county covenants and agrees that all books

and documents iu its possession relatipg to the Project and the rents, revenues and receipts derived from the

project shalr at ¡r ti-o ù" open to i'ipection by such accou'ta'ts or other agencies as the Tmstee rray

from time to time designate.

SectionS0T.EnforcementofRightsUntlertheLease.TlreTnrstee,asassignee,tratrsferee,
pledgee a'd owrer of a ,""urity interest ''dei 

this Itldetrhrre, in its name or i' the na're of the County' may

enforce all assigned rights of the co''ty ard the Tmstee and all obligations of the co'rpa'y under a'd

pursuart to the Lease iã, un¿ on behalf of the omers, whether or 
'ot 

tire county is i' default hereunder'

section 901. Events of Def ault; Notice; opportunity to cure' If any of the following eveuts

occur, it is hereby ¿efrne¿ as and declared to be and to cònstitute an "Event ofDefault":

(a) Default in the due and punctual payrnent of the principal of any Bond' whether at

the stated maturity or accelerated matuåty thereof, or at any dat; fixed for the redernption thereof;

(b) Default i' the dge and pnnctual payment of the interest on any Bond, whether at

the stated 
'rat*rity 

or accelerated maturity thereof, àr at any date fixed for the redernption thereof;

ARTICLE IX

DEFAULT AND REMEDIES

of

(c)DefarrltasspecifieclinSectionl2.loftheLeaselrasoccurred.

No default specified above shall constitute an Event of Default until achral notice of such default

by registered or certifielrnult t'o' b""n giu"t' ù)'-ihe County' the Company' the Trustee- or by the Orvuers

of 250/oi' aggregate principal a'ronut of all gon¿s o'tstanáing to the Òo'rpany or the courty (as the case

'ray 
be), and the Co'rpauy or the County. iot tl'tàìot" rnay be)-has had 30 days after receipt of such notice

to corïect said defa.lt åi.ä"r" said defairlt to be corrected and has not corrected said defa'lt or caused said

default to be corrected rvithi' s'ch period: prániã"a, lìo\\,ever, if -any 
such default (other tltatl a default in

the paymeut of any ,rrorr.Vji, such iltat it 
"trnot 

U" corrected ivithin such period, it shall not constitute an

Event of Default if correctivc action is instituted b1' the compally or the county (as the case rllay be) rvithin

,,r"lt p"riod aud diligentlv pursued rurtil the default is corrected'
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Section 902. Acceler¿rtion of Mat¡rity in Event of Def¿rult; Rescission

(a) If au Event of Default has occurred and is contirruiug after the notice aud cure period

described in Section 901 elapses, the Trustee uray, and npon the written request of the County or the Ouners

of not less tltut 25o/o in aggregate principal amount of Bonds thelt Outstauding, shall, by notice in writing

delivered to the County and the Company, declare the principal of all Bonds then Outstanding and the

i¡terest accmed thereon immediately due and payable, and such principal and interest and all other auronnts

due hereunder shall thereupon becoure and be irnmediately due and payable.

(b) If, at any time after such declaration, but before the Bonds have matured by their tenns, all

overdue installments of principal and interest upon the Bonds, together with the reasonable and proper

expeuses of the Tnrstee, and all other sulns then payable by the Counfy under this Indentrre are either paid

or provisions satisfactory to the Trustee are lllade for such paymeut, theu and in every such case the Trustee

shall, but only with the written approval of a rnajority of the Owners of the Bonds then Outstanding, rescind

s¡ch declaration and arurul snch default in its entirety. In such event, the Trustee shall rescind any

declaration of acceleration of installments of rent paynÌents on the Bonds as provided in Section 12.2 of
the Lease.

(c) In case of any rescission, then aud in every such case the County, the Tntstee, the Company

a¡d the Oumers shall be restored to their fomrer positions and rights hereunder respectively, but no such

rescission shall extend to auy subsequeut or other default or Event ofDefault or irnpair any right cousequent

thereon.

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 Tmstee, shall forthwith surrender the possession

of, and it shall be lawful for the Tnrstee, by such officer or agent as it rnay appoint, to take possession of
all or any part of the Trust Estate, together r,vith 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 rnake all needful repairs and improvements. The Tntstee may

lease the Project or any part thereof, in the name and for accouttt of the County, and collect, receive and

sequester the rents, reveltues and receipts therefrom, and out of the same and any lnolleys received from

any receiver of any part thereof pay, and set up proper reserves for the payment of all proper costs and

expeuses of so taking, holding and managing the saure, iuclnding without lirnitation (a) reasonable

compensation to the Trustee, its agents and counsel, (b) any reasonable charges of the Trustee herennder,

(c) auy taxes and assessments aud other charges before the lien of this Indeuture, (d) all expenses of such

repairs and improvements and (e) any aurouuts payable under tlte Perfonnance Agreement. The Trustee

shall apply the remainder of the lnoneys so received in accordauce with the provisions of Section 908

hereof. Whenever all that is due upou the Bonds has beelt paid and all defatrlts cured, the Tmstee shall

snrre¡der possessiou of the Tmst Estate to the County, its successors or assigns, the saure right of entry,

however, to exist Llpou alty subsequent Event of Default. While in possessiotl of such properfy, the Tmstee

shall reuder annually to the County and the Conrpany a sntnntarized statement of receipts and expenditures

in corurection therewith.

Section 90.t. A¡lpointment of Receivers in Eyent of Delhult. If an Et'ent of Default has

occurred aud is continuing after the notice and cnre period described in Section 901 elapses, attd upon tlte

filing of a suit or other conunencenlent of iudicial proceedings to euforce the rights of the Tmstee and of
lhe Owners under this Indenture- the Trustee shall be entitled. as a matter of right, to the appoirltment of a

receiver or receivers of the Tmst Estate or au1' part thereof, pendtt g suclt proceedings, rvith stlch po\\'ers as

the court nraking suclt appoittttltertt shall confer.
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Section 905. Exercise of Remetlies by the Trustee.

(a) Upon the occurïelìce of au Event of Default, the Trustee luay pursue any available renedy

at law or i1 equity by suit, action, urandamns or other proceeding to enforce the payment of the principal

of and interest on the Bonds then Outstanding and all other amouttts due hererurder, and to enforce altd

compel the perfomrance of the duties and obligations of the County or the Company as herein set forth or

as set forth in tlte Lease, respeclively.

(b) If an Event of Default has occurred and is continuing after the notice aud cure period

described in Section 901 elapses, and if requested to do so by (1) the Coturty (in the case of an Event of
Default pursuant to Section 12.1(b), (c) (but only as it relates to Unassigned Rights), (d), (e) or (f) of the

Lease), or (2) the Omers of 25Yo in aggregate principal amourtt of Bonds then Outstauding and indernnified

as provided in Section 1001(l) hereof, the Trustee shall be obligated to exercise such one ormore of the

rights ald powers conferred by this Article as the Tntstee, being advised by counsel, shall deem most

expedient and in the iuterests of the County or the Owners, as the case may be.

(c) All rights of action under this Indeuture or nnder any of the Bonds may be erforced 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 Tntstee shall be brought in

its name as Tmstee without necessity of joining as plaintiffs or defendants any Owners, and any recovery

ofjudgrnent 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 Or¡mer shall have any riglrt

to institute any suit, actiolr or proceeding in equity or at law for the enforcement of this Indenture or for the

execution of any tmst hererutder or for the appoinhnent 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 Tmstee is deemed to have notice, (b) such default has become an Event of
Default, (c) the Oyvners of 25o/oin aggregate principal amoruÌt of Bonds then Outstanding have made written

request to the Tmstee, have offered it reasonable opportlnity either to proceed for such reasonable period

lot to exceed 60 days follorving such notice and to exercise the powers hereinbefore granted or to institute

such action, suit or proceeding iu its or,r,u name, artd have offered to the Trustee indemnity as provided in

Section 1001(l) hereof and (d) the Tmstee thereafter fails or refuses to exercise the powers herein granted

or to i¡stitute such action, suit or proceeding in its own uatne; such notification, request and offer of
i¡dernnity are hereby declared in every case, at the option of the Tmstee, to be couditions precedent to the

execntion of the powers and tmsts of this Indenture, and to any actiou or cattse of action for the enforcement

of this I¡deutnre, or for the appointurent of a receiver or for atty other remedy hereuuder, it being understood

and inte¡ded that no oue or more Otvners shall ltave any right in ally lttaltlìer whatsoever to affect, disturb

or prej¡dice this Indenture by their action or to enforce any right ltereunder except in the mattner ltereitl

provided, alld that all proceedings at larv or in equity shall be instituted, had and maintained in the manner

herein provided and for the equal beuefit of the Ou,ners of all Bonds tlten Outstanding. Nothing in this

Indenture contained shall, horvever. affect or irnpair the right of au1, Ou,ner to paynlent of the principal of
and i¡terest oll a¡y Boud at and after the maturitv thereof or the obligation of the Courlly to pay the principal

of and interest on each of the Bonds issued hereunder to tlte respective Or,r'ners thereof at the tinte, place,

froln the source and in the lltatlller herein and in the Bonds erpressed.
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Section 907. Right of Owners to Direct Proceedings'

(a) The Owners of a ¡rajority irr aggregate principal aurotutt of Bonds theu Outstauding may,

at ary tiì'e, by an instrument or instmments in uriting executed and delivered to the Tntstee, direct the

tirne, method ãnd place of conducting all proceedings to be taken in comrection with the enforcement of the

ten's and colditio¡s of this l¡deniure, or for the appointment of a receiver or any other proceedings

hereunder; provided that such direction shall not be otherwise than in accordance with the provisions of

law and ofthis Indeuture, including Section 10010) hereof'

(b) Notwithstalding any provision in this Indenture to the contrary, including paragraph (a) of

this Sectìon, the or¡mers shall nãt na"à the right to control or direct any rernedies hererurder upon au Event

of Default under Section 12.1(b), (c) (but only as it relates to Uuassigned Rights), (tl), (e) or (f) of the

Lease.

Section 908. A¡rplication of Moneys in Event of Default'

(a) All moneys received by the Trustee pursuant to any right given or action taken under the

provisiorìs of this Articlá shall, after paynent of any obligations outstanding under the Perfonnance

ägree¡rent, be applied to the costs rrd 
""p"rrr"s 

of the proceedings restrlting in the collection of such

,ion"y. a¡d to tli" fe"., expellses, liabilities and advances incurred or made by the Tntstee (irrcluding any

attonrþs' fees and expenses) or arnounts to be paid pnrsuaut to Section 903 and then be applied to the

obligations outstandin; gndei the Lease. Any reinainirlg rnorleys shall be deposited in the Bond Fund and

all moleys so deposited i¡ the Bo¡d F¡1d shall applied as follows:

(l) Unless the principal of all the Bonds has become or has been declared due and

payable, all such rnoneys shall be applied:

FIRST -- To the payrnÇnt to the Persons entitled thereto of all installments of

i'terest, if any, then due arid payable on the Bonds, in the order in which such installments

of interåst betâm" drre and payable, and, if the antourtt available shall not be sufficierlt to

pay in full any partic¡lar installment, then to the payment,ratably, according to the amounts

due on such instal¡ne¡t, to the Persons entitled thereto, without any discrirnination or

Privilege;

SECOND -- To the paynent to the Persons entitled thereto of the unpaid principal

of a¡y of the Bo¡ds which súall have become due and payable (other than Bonds called for

redernption for the payment of rvhich lÌrolìeys are held pursuaut to the provisions of this

Indent¡re), h the ordei of their due dates, and, if tlte amount available shall not be sufficient

to pay in'iull Bonds due on any particular date, together rvith such iuterest, theu to the

pay¡rent, ratably, according to the amount of principal due on such date, to the Persons

óntitled thereto, rvithout any discrimination or privilege.

(2) If the principal of all the Bonds has become due or has beett declared due and

payable, all s¡ch norleys shall be applied to the payurent of the principal attd interest, if any, then

due a¡d unpaid on all åf the Bonds, rvithout preference or priority of principal over interest or of

interest over pri¡cipal or of an-v installrnent of iuterest over ally other instalhnent of iltterest or of

any Boncl ou"¡. urry ãthcr Bond. ratabl-v, according to the antoultts due respectively for principal and

interest, to the Peisons elìtitled thereto- rvithout an,v discriminatiort or privilege.

-24-



(3) If the pri¡cipal of all the Bonds has been declared due artd payable, and if such

declaration thereafter lias beãn rescinded and annulled uttder the provisions of Section 91'0, tltett,

s¡bject to the provisions of subsection (2) of this Section, if the principal of all the Bonds later

becomes due o. is declared due and payable, tlte moueys shall be applied in accordance with the

provisiotts of subsection (l) of this Section.

(b) Whelever mo¡eys are to be applied pursllant to the provisions of this Section, such uroueys

shall be applied at such tilnes and from time to time as the Tmstee shall detemrine, having due regard to

the amount of such uloneys available and r,vhich uray become available for such application in the future'
'Whe'ever the Tmstee shall apply such moneys, it shall fix the date (which shatl be a Payment Date uuless

it shall deem another date mãie suitable) upon which such application is to be rnade and upou such date

interest on the amounts of principal to be paid ot.t such date shall cease to accrtle'

(c) Wre¡ever all of the Bonds aud interest thereotr, if any, have been paid under the provisions

of this Section, ald all reasonable fees, expenses and charges of the County and the Trustee and any other

a'rounts req'ired to be paid under this Indenhrre and the Lease have been paid (including auy atnouuts

payable u¡der the PerfoÅnance Agreemeut), any balance remaining in the Bond Fund shall be paid to the

Cornpany as provided in Section 602 hereof.

Section 909. Remedies Cumulative. No rernedy by the temrs of this Indenture conferred upotr

or reserved to the Trustee or to the Owners is intended to be exclusive of any other remedy, but each and

every such reinedy shall be cumulative and shall be in addition to any other remedy giveu to the Trustee or

to the Owners hereunder or tìow or hereafter existing at law or in eçrity or by statute. No delay or omission

to exercise a¡y right, power or remedy accming upolr ¿ury Event of Default shall irnpair any such right,

power o. r"m"dy õt shht be constmed to be a waiver of any such Event of Default or acquiescence therein;

är,,ery s.rch right, power or remedy rnay be exercised frorn time to tirne and as often as rnay be deerned

expedient. If the îrustee has procleded to enforce any right under this Indenhrre by the appointment of a

reóeiver, by e¡try, or otherwisã, and such proceedings have been discontinued or abandoned for any reason'

or have beôn deten¡ined adversely, then and in every such case the County, the Company, the Trustee and

the Owners shall be restored to their fomrer 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 Def¿rult. The Tmstee shall rvaive any Event of Default

hererurder a¡d its collsequences and rescind any declaration of matrrity of principal of and interest, if any,

orr tlre Bonds, but only ¡pon the written request of the Owlters of at least 50% in aggregate principal atttouttt

of all the Bolds the¡ Ouistaldi¡g; provided, hovi,ever, that (a) there shall not be waived without the consent

of the Cou¡ty an Event of Defairlf hereunder arising from an Event of Default under Section 12.1(b), (c)

(but only as it relates to Unassigned Rights), (rl), (e) or (f) of the Lease, and (b) there shall not be waived

rvithout the consent of the Orvners of all the Bonds Outstanding ( I ) any Event of Default in the payment of

the principal of aly O¡tstanding Bonds rvhen due (rvhether at the date of mahrrity or redemption specified

therèi1,¡, or (2) any Eveut of Défault iu the payurent rvhen due of tlte interest oll any such Bonds, unless

before such waiver or rescission, all arrcars of iuterest, or all arrears of payntents of principal rvheu dne, as

the case 
'ray 

be, and all reasonable expenses of the Tmstee and the Countv (including reasonable attomeys'

fees and expenses), i¡ con¡ection .ivith such default. have been paid or provided for. In case of any suclt

1vaiver or rescissio¡, or i¡ case an.v proceecling taken b.v the Trustee olÌ accoulìt of any such Eveut of Default

has been discontinued or abanclonecl or cletemrined adversel.v. then attd irt every such case the Courlfy, the

Co'rpauy, the Trustee and the Ou,ners shall be restorecl to their fomrer positions, rights and obligations

here'nder- respectivell,, but no such u'aiver or rescission shall extend to anv subseqnettt or otlter default, or
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impair any right consequent thereon and all rights, remedies aud porvers of the Tntstee shall continue as if
no snch proceedings had been takert.

ARTICLE X

THE TRUSTEE

Section 1001. Acce¡rtance of the Trusts. The Trustee hereby accepts the trusts irnposed upon it
by this Indenture, but only upon and subject to the following express temrs aud conditiotls, and no implied

covenalÌts or obligations shall be read into this lltdenture against the Tmstee:

(a) The Tmstee, before the occurrence of an Event of Default and after the curiug or

waiver of all Events of Default that may have occnrred, undertakes to perfonn such duties and only

sgch duties as are specifically set forth in this Indenture. If any Event of Default has occurred and

is continuing, subject to Section 1001(l) below, the Tmstee 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 pnrdent Person would exercise or use uuder the circumstauces iu the conduct of its own affairs.

(b) The Tmstee may execute any of the tmsts or powers hereurder or perfomr any

dgties hereunder either directly or tlrrough ageuts, affiliates, attomeys or receivers and shall not be

respolsible for any misconduct or negligence on the part of any agent, attomey or receiver

appointed or chosen by it with due care. The Tmstee tnay couclusively rely upon and act or refrain

from acting upon any opinion or advice of cotursel, who may be counsel to the County or to the

Company, concerning all rnatters of trust hereof and the duties hereunder, and may in all cases pay

such reasonable compensation to all such agelrts, attomeys and receivers as may reasonably be

employed in connection with the trusts hereof. The Trustee shall not be responsible for any loss or

darnage resulting from any action or nonaction by it taken or omitted to be taken in good faith in

reliance upon such opinion or advice ofcounsel addressed to the County and the Tntstee.

(c) The Tmstee shall not be responsible for any recital herein or in the Bonds (except

with respect to the Certificate of Authentication of the Tmstee endorsed on the Bonds), or except

as provided in the Lease and particularly Section 10.8 thereof, for the recordiug or rerecording,

filing or refiling of this Indenture or any security agreetneut ilt comection therewith (excluding the

continuation of Unifonn Comlnercial Code financing statetnents), or for iusuring the Project or

collecting any insnrance nloneys, or for the validity of the execution by the County of this Indenhtre

or of any Supplemental Indeuhrres or instruureuts of further assurallce, or for the sufficiency of the

secgrity of the Bonds. The Tmstee shall not be responsible or liable for any loss suffered in

colurectiorr rvith any iuvestment of funds made by it in accordance with Article VII hereof.

(d) The Tmstee shall not be accountable for the use of any Bonds authenticated and

delivered hereunder. The Tmstee, in its individnal or auy other capacity, uray become the Or,vner

or pledgee of Bonds .rvith the same rights that it rvould have if it u,ere not the Tmstee. The Tmstee

shall not be accountable for the Ìrse or application by the County or the Colnpany of the proceeds

of auy of the Bonds or of auy nìorÌey paid to or upor.r the order of the County or the Compauy uuder

any provision ofthis Indenhtre.

(e) The Tmstee mav rell' and shall be protectecl irr acting or refraining front actirtg

gpolt any resolution, certificate, statcmcllt- iustnutteut, opinion- rcport, tlotice, reqnest, direction,
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collseltt, order, affidavit, letter, telegrallt or other paper or docut¡eut provided for ¡nder this

Indenture believed Uy rt to be geiruine and conect and to have beett signed, presented or sent by the

proper Persol or Persons. Aly action taken by the Trustee pursuaut to this Indenture upott the

.aquart or authority o. 
"onr"nt 

of any Person who, at the time of rnaking such request or giving

such authority or consent is an owner, shall be conclusive and binding upon all future o'ivners of

the same Bold a¡d upon Bonds issued iu exchange therefor or upolr transfer or in place thereof'

(Ð As to the existence or nonexistence of any fact or as to the sufficiency or validity

of a'y ilstnrmelt, paper or proceeding, or rvheuever in the adlninistration of this Indenture the

Tmståe shall deem it desirable that a matter be proved or established before taking, suffering or

omitting auy actiotl hereunder, the Tmstee may rely upon a certificate signed by an Authorized

Co.rnty nepresentative or au Authorized Company Representative as sufficient evidence of the

facts therein contained, and before the occurrence of a default of which the Tntstee has been

notified as provided in subsection (h) of this Section or of which by said subsection it is deemed to

have 
'otice, 

the Trustee shall also be at liberly to accept a sirrrilar certificate to the effect that any

particular deali¡g, transaction or action is necessary or expedielt, but may at its discretiol secure

such further evidence deerned necessary or advisable, but shall in uo case be bound to secure the

sallle.

(g) The pemrissive right of the Tmstee to do things enumerated in this Indenture shall

not be construed as a duty, and the Tmstee shall not be auswerable for other than its negligeuce or

willful miscouduct.

(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 aly of the payrnents to the

irustee required to be'made i¡ Article VI hãreof, unless the Trustee is specifically notified in

writing of such default by the County or by the Ouners of at least 25o/o itt aggregate principal

atnount of all Bonds then Outstanding.

(Ð At a¡y ald all reasonable times and subject to the Cornpany's reasonable and

sta'dard security protedures, the Tmstee and its duly authorized agents, attomeys, experts,

engineers, accountauts and represerrtatives may, but shall not be required to, inspect any and all of

the Project, and all books, pup"., and records ofthe corurty pertaining to the Project and the Bonds,

and to take such m"n o.undo from and in regard thereto as may be desired. The Tmstee shall treat

all proprietary infomration of the Comparly as confidential'

ú) The Tmstee shall not be required to give any bond or suref in respect to tlte

execution of its trusts and powers hereunder or otherwise in respect of the Project'

(k) The Trustee rna.v, bnt shall uot be required to, deuraud, in respect of the

autheutication of a¡y Bo¡ds, the ir,ithdrau,al of any cash, the release of any property, or any action

whatsoever rvithin the purviárv of this lndeuture. any shor'vings, certificates, opiuious, appraisals or

other info6atiol, or corporate action or evideuce thereof, in addition to that by the temrs hereof

required, as a condition of such action b-v the Tnrstee deerned desirable for the purpose of

.rtuUtirtiing the right of the Countl, to thc arithenticatiou of an-v Bouds, the u'ithdrau'al of arty cash

or the taking of any otlter action b"v the Trustce'

(l) Notrvithstanding anr.thing in this luclenture or tlte Lease to the contrarv, before

taking any actiou ¡nder this lnãenturc other thau the paytnents from lnolle.vs on deposit in the
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Project Fund or the Bond Fund, as provided hereiu, the Tmstee ntay require that satisfactory

indãmnity be fumished to it for the reimbursernent of all costs artd experlses to which it may be put

a¡d to pråtect it agaiust all liability vr,hich it may iucur iu or by reason of such actiou, except liability

which is adjudicated to have resulted from its negligence or r.villful misconduct by reason of any

action so taken.

G¡) Notwithstanding any other provision of this Indenture to the contrary, any

provision relati¡g to the conduct of or intended to provide authority to act, right to payment of fees

ã¡d expelses, piotection, immnnity and indernnification to the Tmstee, shall be interpreted to

ilcl¡dá uny u.iion of the Tmstee, rvhether it is deemed to be in its capacity as Tntstee, bond

registrar or Paying Agent.

Section 1002. Fees, Charges and Ex¡renses of the Trustee. The Trustee shall be entitled to

payment of and/or reimbursernent for reasonable fees for its ordinary services rendered hereunder and all

ãd1ron."r, agent a¡d co¡¡sel fees and other ordirrary expenses reasonably made or incurred by the Trustee

in connection with s¡ch ordilary services. If it becomes necessary for the Tntstee to perfomr extraordinary

services, it shall be entitled to reasouable extra compeusation therefor and to reimburselnent for reasonable

extraordi¡ary expeuses in connection therewith; provided that if such extraordinary services or

extraordinary 
"*pènr", 

are occasioned by the neglect or willful misconduct of the Trustee, it shall not be

entitled to compensatiou or reimbursement therefor. The Trustee shall be entitled to payment and

reimbursement fòr the reasonable fees and charges of the Tmstee as Paying Agent for the Bonds. Pursuaut

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 Indeuture. The Trustee agrees that the County shall

have no liability for any reasonable fees, charges and expeuses of the Tntstee, and the Trustee agrees to

look o¡ly to thé Cornpany for the paynent of all reasonable fees, charges and expenses of the Tmstee and

aly Paying Agent as provided in the Lease. Upon the occurrence of an Event of Default and during its

"ontin.iunce, 
tire Tmstee shall have a lien with right of payment before payment on accourt of principal of

or interest on any Bond, upon all moneys in its possession under any provisious hereof for the foregoing

reasonable advances, fees, costs and expeuses illcurred.

Section 1003. Notice to Orvners if Default Occurs. If a default occurs of which the Trustee is

by Section 1001(h) hereofrequired to take notice or ifnotice ofdefault is given as in said subsection (h)

provided, then tlte Tmstee shall give vr,ritten uotice thereof to the last klrowu Owuers of all Bonds then

butsta¡dilg as shown by the boncl registration books required by Section 206 hereof to be kept at the

corporate trust office of the Trustee.

Section 1004. Interuention by thê Trustce. In any judicial proceeding to which the County is a

party a¡d rvhich, in the opinion of the Tmstee and its conusel, has a substantial bearing on the interests of

Owners, the Trustee may intervene on beltalf of Oulters artd, subject to tlte provisions of Section 1001(l)

lrereof, rnu¡ ¿o so if reqgested iu rvriting bv the Ou,ners of at least 25Yo of tbe aggregate principal arlount

of Bonds then Outstanding.

Section 1005. Successor Trustee U¡lon Merger, Consolidation or Snle. With the prior rvritten

colseut of tþe Compalty. auy corporatiort or association into rvhich the Trustee may be tnerged or convefied

or with or into rvhich ii may be consoliclated- or to u,hich it ma1, sell or transfer its corporate tmst business

and assets as a u,hole or substautialll' as a 'rvhole. or any corporation or association resultittg frotn any

lulerger, co¡versior1, sale, consolidation or transfer to rvhich it is a part-v, shall be alld becoltte successor

Trustee hereunder and shall be vestecl rvith all the tntsts, po\\¡ers. rights- obligations, duties, reuredies,
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immurities a'd privileges hereunder as was its predecessor, rvithont 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 Tmstee and any successor Tntstee-may at any time

resign from the tmsts hereby ãreated by giving 30 days' rvritten lo_tice 
to the County, the compauy and the

o*í".r, and such r"rigirutiärr shall take;ffecf at thoend of such 30 days, or uporl the earlier appointrnent

of a successor TrusteJ Uv t¡e Owners or by the County; provided, ltowever, that in no event shall the

resig'atio' of the Tmst"å o. uny strccessor Tmstee becomè effective until a successor Trustee has been

appointed and has accepted thã appointment. If no successor has been appointed and accepted the

appointment within :0 ãays afte.'ihe givfng of suclt noii:? of resignatiou, the Trustee may' at the

Co'rpa'y,s expeltse, p"titíon orry .o.,riof contpetent jurisdiction for the appointrnent of a successor

Trustee.

Section 1007. Removal of Trustee. The Tmstee may be rernoved at auy time, with or without

cause, by a1 hstmrne¡t or concurrent instmments in rvriting (a) delivered to the Tmstee, the County and

the company and signed by the owners of a rnajority in aggregate principal anlount of Bonds then

Outsta'di'g, or (b) ,o long ás no Event of Default under this indenture or the Lease shall have occurred

a'd be cont-in'ing,'delivered to the Tmstee, the County and the Orvners and signed by the Compatty'

Section 100g. A¡rpointment of Successor Trustee. If the Tmstee hereunder resigns or is

re'roved, or otherwise b"åorn"s incapable of acting hereuuder, or if it is taken under the control of any

public officer or officers or of a receiver appointed by a court, a successor Trustee (a) reasonably acceptable

to the county may be appointed by the company (so long as^uo Event of Default has occurred and is

continuiug), or (b) reasonably acceptable to the County and the Company may be appointed by the Owners

of a majority i' aggregate principãt amolrnt of Bo'ds the' Outstandi'g, by an instrument or co'curre't

instmments in writingiprouid"d,ì"u"rtheless, that in case of such vacancy' the County, by an instrument

executed ald sig¡ed iy it, r."ríaing Commissioner and attested by its County Clerk under its seal, may

appoi't a tempoiary Trustee to fill such vacancy until a successor Trustee shall be appointed in the mauiler

above provided. A¡y such temporary Trustee so appointed by the County shall irnrnedjately and without

f'rther acts be superseded by the successor Trusteeio appointed as provided above. Every such Trustee

appointed prusnant to the pråvisions of this Section shall be a trust company or bank in good standing and

q'alified to accept such tmst having, or rvhose obligations are gnaranteed by a financial institution having,

a reported capital, surplus and undivided profits ofiot less than $50,000,000' If no successor Trustee has

been so appoi'ted a¡d accepted appointment in the nlaluìer herein provided within 30 days of any

resignation or removal, the Tntstee, at the Compatty'S expettse, or alìy Ol'vtler may petition any court of

competent jurisdiction îor the appointrnent of a successor Tntstee, until a successor has been appointed as

above provided.

Section 1009. Vesting of Trusts in Successor Trustee. Every successor Tntstee appointed

hereunder shall exec¡te, acknår,vledge and deliver to its predecessor ¿nd also to the County and the

Co'rpa'y a1 instmment in rvriting accepting such appointment ltereuuder, aud thereupon such successor

shall, tvitho't any further act, deed o' 
"ottu{'u"ce' 

befon'e fully vested li'ith all the trnsts' powers' rights'

obligatio's, duties, re¡redies, immunities ani privileges of its preclecessor and the duties and obligations of

such predecessor hereund.r rhull thereafter cåase arrd temriltate; but such predecessor shall, nevertlteless,

on the u,ritten request of the County, and upon approval b-v the Count-v of the records aud accottl'lts of the

predecessor Trustee, a release of the predecessoì-Trustee b-v the CottutY, and payment of the reasonable

fees aud expenses of the predecessor Trustee. e\ecute and deliver an iustruurent transferriltg to such

srccessor T.rstee all tlre trusts, porvers, rights. obligations, cluties. rellleclies. itllmutlities aild privileges of

such predecessor hereuncl.r; 
"r,"ry 

predecessor Truitee shall deliver all securities attd rnotle-Ys held bf it as

Trustee hereuuder to its successor. shoulcl an¡, instmnrent in lr,riting froru tlte count-v be required by an"v

29-



predecessor or successor Trustee for tnore filly and certainly vesting in such sllccessor the tntsts' powers'

rights, obligatio's, drti;., ;;;;;ài"., it tntoniilå, o"¿ privileges hereby vested i' the predecessor' anv and

all such i'stru'rerts i' rnriting shall, on ,"q.t"ri, U. e*ecutedl ackrowledged a'd delivered by the Co''ty'

section 1010. Right of Trustee to Prry Taxes antl.other charges' If any tax' assessment or

governnental or other charãe tpon, or inr**"Ë pretlriuur with respect to, a'y part of the Project is 
'ot

paid as required herein t, irittte'rcáse, the f-tt"" may pay such tax, assessrnettt or,governlneutal charge

or i'sura'ce prerniu', without prejudice, h";;;;'i;iny tigfttt of ihe Trustee or the Owners hereurder

arising in consequence of such failure; any aurorult at auy time so paid urder this Section' with interest

thereo' from the date of payment at the rate of r0% per anlÌ'rn, irall becorne a' additio'al obligation

secured by this hrdenture, and the ,rn" srori u. giuår a preference itt payment over any payment of

principal of or interes;;t i1'" Bouds, un¿ ,ttuiit" pãiA ont of the proceeds of rents' reveunes a'd receipts

collected from the Project, if 'ot 
otherwir" 

"*t,"¿'to 
be paid; butihe Tntstee shall be utlder'o obligatio'

to nrake any such payment uuless it has be;;;;;u"rt"d to do so by the Owners of at least 25o/o of the

aggregate principal amo.rnt of Bonds then Outständing and has béen provided adequate funds for the

purpose of such Payment.

Section 1011. Trust Estate May be Vestetl in Co-Trustee'

(a) It is the purpose of this Indenture that there shall be no violation of any law of any

jurisdiction (incl'dine ioiti."iurry the star;t;;nying or restricti'g the right of banki'g corporations or

associatiors to transact business as trustee i; ;.;.í ¡uîisdiction. Itìs recognized that in case of litigation

u'der this Inde'hrre or the Lease, and in particular iir case of the enforcement of either this Indenture or the

Lease upon ttre occurre'ce of an'Eve't óf Default or if the Trustee deems that by reasoll of any present or

ftrture law ofanyjurisdictio' it ca''ot exercise any ofthe po\ /ers, rights or remedies herei'gra'ted to the

Trustee, or take a'y other action which may be dåsirable. o, n."""uiy in connection therewith' it may be

necessary or desirable that the Tmstee appoint an additional individual or institution as a co-trustee or

separate trustee, and the Trustee is hereby authorized to appoint such co-trustee or separate trustee' Such

co-trustee or sepafate trustee must be upp.ou"d by the Corlipa"y so long as the Company is 
'ot 

in default

under the Lease.

(b) If the Tnrstee appoints an additional individual or institution as a co-trustee or separate

trustee (which appointrnent sl.,all, so long as no Eveut of Default has occurred or is continuiug to occur

hereunder, be s'bject to the approval or irr" Company), each and every remedy' power' right' claim'

demand, cause of action, immunity, title, interest und li"n expressed or intended by this Iildenture to be

exercised by the Tmstee with respect thereto shall be exercisaúle by such co:tntstee or-separate tmstee but

only to the extent necessary to enable such co-tntstee or separate tmstee to exercise such powers' rights and

rernedies, and every 
"ou.r*tt 

and obligation llecessary to t-he exercise thereof by such co-tntstee or separate

trustee shall mn to and be enforceable by either of them'

(c) Should any deed, conveyauce or instrument in r.r'riting fromthe County be required by the

co-trustee or separate trustee so appointeJ¡'l tn" Tntstee for ntorã fully and certairrly vesting in and

co'fimri'g to such;;;;;;;"n piop"rti"r. iiglttr. powers: trusts, duties and obligatio's' arly a'd all such

deeds, corveyarÌces and instmments in ttriiing Jttutí.'on req'est, bá erec'ted' ack'orvledged and delivered

by the CourttY.

(d) If any co-trustee or separate tmstee shall clie, beconle incapable of actittg, resign or be

removecl- all the properties, rights. potu".r, tmsts- cluties and obligations of such co-trttstee or separate
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tmstee, so far as pemritted by lalr,, shall vest in and be exercised by the Trustee until the appointmertt of a

successor to such co-tntstee or separate trustee.

Section 1012. Accounting. The Tmstee shall render au auuual accounting for the period ending

December 3l of each year to the Courty, the Company and to auy Orvuer requesting the sarne atld, upon

the request of the County, the Company or any Owtter, at such Owuer's expellse, a monthly accounting to

urry ,u.h party, showing in reasouable detail all financial transactions relating to the Tmst Estate during the

acóounti¡g påiio¿ audihe balance in any funds or accounts created by this Indenture as ofthe begimring

and close of such accountirtg period.

Section 1013. Performnnce of Duties Under the Lease. The Tntstee hereby accepts and agrees

to perfonn all duties and obligations assigned to it tlnder the Lease'

ARTICLE XI

SUPPLEMENTAL INDENTURES

Section 1101. Su¡l¡rlemental Intlentures Not Requiring Consent of Owners. The County and

the Tmstee may from time to time, without the conseut of or notice to any of the Owners, elìter into such

Supplernental indenture or Supplemental Indenhrres as shall not be inconsistent with the temrs and

provisiotrs hereof, for any olte or more of the following purposes:

(a) To cure any ambigtrity or fomral defect or ourission in this Iudenture, or to make

a¡y other change which, in the judgrnent of the Tntstee, is ttot to the rnaterial prejudice of the

Trustee or the Or¡,ners (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 upou the Tnrstee for the benefit of the Owners any additional

rights, remedies, powers or authority that may lau{ully be granted to or conferred upon the Owners

or the Tmstee or either of them;

(c) To nore precisely identify any portion of the Project or to add additional property

thereto;

(d) To confonn this Indenhrre to amendments to the Lease rnade by the County and

the Cornpany; or

(e) To s¡bject to this Indenture additional revenues, properties or collateral.

Section 1102. Su¡l¡rlement¿rl Indentures Requiring Consent of Orvners.

(a) Exclusive of Supplernental Indenhrres covered by Section 1101 hereof and subject to the

tenns and provisio¡s coutaiued in this Sectiou, and not othenvise, the Ovsners of rtot less than a majority in

aggregate principal anourrt of the Bonds theu Outstaudiug utay, frottl titne to titrre, anythitrg contained in

tliii ¡rclenture to the co¡trary notrvithstanding, consent to and approve the exectttion by the County and the

Trustee of such other Supplemental Indeuhrre or Supplemental Lldentures as shall be deenled llecessary

a¡d desirable by the Cou¡ty for the purpose of nrodif-ving, antending, adding to or rescinding, itt any

particular, any of the temrs or provisions contained in this Indertture or in any Suppletttental Indenftrre,

provided, however, that u,ithout the consent of the Ouners of l00o/o of the principal auronut of the Bonds
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then Outstandiug, ¡othilg in this Section coutained shall penrrit or be coustnted as pennitting (l) an

extelsiol of the ¡raturity or a shortening of the redernption date of the principal of or interest, if auy, on

arry Bond issged hereunder, or (2) a reductiou in the principal amouut of any Bond or the rate of interest

théreou, if any, or (3) a privilege or priority of any Bond or Bonds over any other Bond or Bonds' or (4) a

reduction in t-he aggregate principal amount of Bonds the Or.r,ners of rvhich are required for cousetlt to any

such Supplemental Iudettture.

(b) If the Co1¡lty requests the Tmstee to enter into any such Supplemental Indenture for any

of the pllrposes of this Seltiou, the Tmstee shall cause notice of the proposed executiou of such

Supplernental Indenture to be mailed to each Owner as shown on the bond registration books required by

Seiiion 206 hereof. Such notice shall briefly set forth the nahrre ofthe proposed Supplemental Indenhtre

and shall state that copies thereof are on file at the designated corporate trust office of the Trustee for

ilspectiol by all Or,vnårs. If within 60 days or snch longer period as rrray be prescribed by the County

foliowing thã mailing of s¡ch notice, the Owners of not less than a majority in aggregate principal arnouut

of the Bonds Outstanding at the tirne of the execution of any such Supplemental Indenture shall have

consented to and approveJ the execution thereof as hereiu provided, no Orvner shall have any right to object

to any of the temrs and provisions contained therein, or the operation thereof, or in any m¿ulller to question

the propriety of the execution thereof, or to enjoin or restrain the Trustee or the County from executing the

same or from taking any action pursnant to the provisions thereof.

Section 1103. Com¡ranyos Consent to Su¡rplemental Intlentures. Anything herein to the

contrary ¡otwithstanding, a Supplemental Indenture under this Article that affects any rights of the

Con pa¡y shall ¡ot becóne effãctive unless and until the Company shall consented in writing to the

e""cution 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 Supplernental Indenture to be mailed to the Company at least

t5 days before the proposed date of execution and delivery of the Supplemental Indenture.

Section 1104. O¡rinion of Counsel. In executing, or accepting the additional trusts created by,

a'y S,pplerne¡tal Indentuie pemritted by this Article or the rnodification thereby of the trusts created by

this hrdenture, the Tnrste" utid th. County shall receive, and, shall be fully protected in relying upoll' all

opi'ion of cou¡sel addressed and delivered to the Tmstee and the County stating that, to the best of

cou'sel,s actual knowledge, the execution of such Supplemeutal Indenture is pemritted by and in

compliance rvith this Iudenture and will, upon the execntion and delivery thereof, be a valid and binding

obliiation of the Courty. The Tmstee may, but shall not be obligated to, enter into any such Supplemental

Indentgre which affects the Trustee's rights, duties or iulnuuities under this Indeuhtre or otherwise.

ARTICLE XII

SUPPLEMENTAL LEASES

Section 1201. Su¡rplemental Lcases Not Requiring Consent of Orvners. The Courty and the

Tmstee shall, rvithout the córisellt of or notice to the Ou.ners, collsent to the execution of any Supplentental

Lease or Supplemental Leases b.v the Countl and tlte Contpany as may be required (a) by the provisions of

the Lease and this I¡de¡ture, (b) for the purpose of curing an-v arnbiguit-v or fonnal defect or omission itt

the Lease, (c) so as to ¡lore precisely identifi, thc Proiect or add additional property thereto or (d) in

counectioir u,ith an),otherchange therein u,hich- iu the judgmcnt of the Trustee, does not ruaterially artd
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adversely affect the Tmstee or security for the orvners (provided the Tmstee is entitled to receive and rely

,,pon 
^t 

oplnion of counsel in exercisiug sttch judgment)'

Section 1202. Sup¡rlemental Le¿rses Requiring consent of orvners' Except for Supplernental

Leases as provided for i' såction r20r rr"r"àr, nåith",. ihe co'nty nor the Tmstee shall conserrt to the

execution of any Supple're'tal Lease o. Suppf"*ntal Leases by tlie Cou'ty or the Cor'pany without the

mailing of notice and the obtaining of the written approval or-cousent of the owners of not less than a

majority i. aggregate p;ì;r"ip;i 
"t"oirnt 

of the Bonds uììh" tit t" Outsta'ding giveu and obtai'ed as provided

i' Section 1102 hereof. If at a'y ti¡re the County and the Company shall request the conseut of the Tmstee

to any such proposed Supplerneutal Lease, the imstee shall cause uotice of such proposed Supple're'tal

Lease to be 
'railed 

i' the same ,ìanner as provided in Section 1102 hereof with respect to supplerne'tal

Indentures. such notice shall briefly set forth the uahtre of such proposed sup-plemental Lease and shall

state trrat copies of the sæne are oll dl" i' th" desigrrated corporafe tmst office of the Trustee for inspectio'

by all Ow'ers. If withi' 60 days or such rottg"i ieriod as rnay be prescribed by the Cou'ty followi'g the

maili'g of such 
'otice, 

the Ow'ers of not lesi tha' a majority i' aggregate pri'cipal arnonut of the Bonds

O'tsta'ding at the tirne of the execution oi att' such S'pplery"t1tuf Leasã shall have conse'ted to and

approved the execution thereof as herein p-.áä¿, no O'"',,et shall have a'y right to object to a'y of the

terms and provisions contai'ed thereiu, o, tftl op"tátiol thereof, or in any rnautter to questiou the propriety

of the execution thereof, or to enjoin ol. ,"rtrurnìhe Trustee or tlie co'nty fro'r exec'ting the sailre or frorn

taking auy action plrrsuant to the provisions thereof'

Section1203.opinionofCounsel.ItrexecutittgorconsentitrgtoanySrrpplenrentalLease
pennitted by this ¡.ti.r", ä* cou'ty a'd the Tmstee shall rãceive, a'd shall be fully protected i'relying

Lrpon, all opinion of 
"ãrrrir.t 

addressed to the Tmstee and the Cot"ity stati'g that' to the best of couusel's

act'al knowledge, the execution of such sufple're'tal Lease.is a'tliorized or pennitted by the Lease a'd

this I'de't*re ur¿ trr" uppi..tl" r"* ura *iü.rfo'the executio'a'd delivery thereof be valid and binding

obligations of the parties thereto'

ARTICLE XIII

SATISFACTION AND DISCHARGE OF INDENTURE

Sectionl30l.SatisfactionanrlDisch¡rgeofthislntlcnture.

(a) Wre' the principal of and interest on all the Bonds have beeu paid in accordance with their

terms or provision has beeir rnadå for.u"lt poyr,"nt, as pro'ided inSection 1302 hereof' and provisio' also

made for paying all other sums payable håreunde.'arrd^ r,r.,der the Lease and the perfomrance Agree're't,

including the reasonable fees and expeuses of the Trnstee, the county and the Paying Agent to the date of

retirement of the Bonj;,ì-, the riiht, title and interest of the Trustee irt respect hereof shall thereupon

cease, detennine and Ue íold. Thereitpon. the Trustee shall cancel, discharge and release this Indent're a'd

shall upon the u,ritteu request of tlte Countv or the Companv execttte, acknowledge and deliver to the

Co''ty such i'stmments ãf satisfaction u',i dir.ltorg" oi,elLo'" as shall be required to evidence such

release and the satisfaction a'd discharge of this Inãenture, and shall assigtl and deliver to the County

(snbject to the co'ntv;, ãurùuii61rs .rn,l-e, Scction ll.2 ol the Lease) any property at the time s'bject to

this I'dent.re u4lich may then be in its possessio'- except aulounts in the Bond Fu'd req'ired to be paid to

the Company uuder Sectlon 602 hereof and cxcept fitlids or securities in u'hich suclt filnds are invested

;;ld bt tile irustee fo. tfr" paytttent of thc principal ol and iuterest on tlte Bonds'
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(b) The County is hereby authorized to accept a certificate by the Trustee that the rvhole

amoluìt of the principal and interest, ii any, so due and payáble upon all of the Bonds tlteu Outstauding has

beenpaidorsuchpaymentprovidedforin¿ccordancewiihsection 1302ltereof asevidenceof satisfaction

ofthis I'de'ture, una upon.""eipt thereofshall cancel and erase the inscription ofthis Indettture from its

records.

Section 1302. Bonds Deemed to be PÀid'

(a) Bonds shall be deemed to be paid within the rneaning of this Article when paynent of the

principal of ærd i¡terest thereon to the due daà thereof (whether such due date be by reason of ¡rahrrity or

upon redemptio' as provided in this Indenture, or othenTìse), either(1) has been made or caused to be made

in accordance with the tenns thereof, or (2) has beeu proviáed for by depositing with the Tntstee or other

commercial ba'k or ¡. rrt ;*p;y ilaving'full tmst p'owers and autirorized to accept tmsts in the State in

tmst and irrevocably set aside exclusively for such payment (A) rnoneys sufficient to make such paymeut

or (B) Govemrnent Securities mahrring as to principal and interest in srlch antouut aud at such tirnes as will

ensure the availability of sufficielt mon"y, to make such paynent, or (3) has been provided for by

surrendering the Bonds to the Tmstee for cancellation. whenìhe Bonds are deemed to be paid hereunder,

as aforesaid, they shall no longer be secured by or entitled to the benefits ofthis Indenture, except for the

furpor", of sucli payment from such moneys or Govemrnent Securities.

(b) Notwithstanding the foregoing, in the case of Bonds which by their temrs may be redeemed

before the stated mahrrities thereof, no a"poii nnder clause (2) of the immediately preceding paragraph

shall be deemed a payment of such Bo¡ds as aforesaid until, as to all such Bolds which are to be redeerned

before their respective stated mafirrities, proper notice of such redernption has been given in accordauce

with Article III of this Indenture o, irreuocåble instructions have been given to the Tmstee to give such

notice.

(c) Notwithstanding any provision of any other section of this Indeuture which may be

contrary to the provisir* 
"r 

tniî seðtiån, ali *on"y, or Goyg.ut*nt securities set aside and held i'trust

pnrsua't to the provisions of this Section fo, tir" puyt t"ttt of Bonds shall be applied to and used solely for

the pay'rent of the particular Bonds, with respect io which snch tnoueys or Govemtnent Securities have

been so set aside in tmst'

ARTICLE XIV

MISCELLANEOUS PROVISIONS

Section 1.101. consents and other Instruments by orvners.

(a) A'y conse¡t, reqnest, direction, approval, objection or other instntllreut required by this

Inde'hlre to be signed alld executed by the orvnórslnay be in ãny nuurber of coucnrrent'rvritings of similar

teuor a'd rnay be signeJ or exec'ted úy .u"h O',,",t"r, in persorl ãr by age't appoi'ted- in writing Proof of

the execution of any such instmment or of the rvriting appointing any such agent and of the orvtlership of

Bonds (other than the assigument of o','oot"r.ltip of ã Éónd) if rnade in the follovviug urantrer' shall be

s'fficient for any of the purposes of this Indenture. aud shail be co'clusi'e in favor of the Tmstee r'vith

i"grJ ¡" ono u.iion take'. suffered or onritted tuder atlv such insttn'le't- uaurel-Y:

(l) The fact and date of thc execution b,v anv Pcrsou of anv such iustrumeut may be

proved by the certificate of anv offrcer in an1,' jurisdictiorl lvho b-v larv has power to take
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acknowledgrnents within such jurisdiction that tlte Person signing such instntment acknowledged

before him the execution thereof, or by affidavit of any rvituess to suclt executiou.

(2) The fact of ownership of Bonds and the amonut or auloullts, nuurbers 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 Tntstee pursualÌt to Section 206 hereof.

(b) In detenniuing rvhetherthe Or,vners of the requisite principal amouut of Bonds Outstanding
have giveu any request, dernand, authorization, direction, notice, cousent or waiver under this Iudeuture,

Bonds owned by the Company shall be disregarded and deented not to be Outstanding under this Indenture,

except that, in detemrining whether the Tnrstee shall be protected in relying trpon any such request, detttattd,

authorization, direction, notice, cousent or waiver, only Bonds rvhich the Trustee kttor,vs 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, Bortds 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 meutioned in or to be irnplied from this Indenture or the Bonds

is irrtended or shall be construed to give any Person other than tlte parties hereto, arrd the Owrers, if any,
any right, remedy or claim under or in respect to this Indenhrre, this Indenture and all of the covenants,

conditions and provisions hereofbeing intended to be and being for the sole and exclusive benefit ofthe
parties hereto and the Orvners, as herein provided.

Section 1403. Notices. It shall be sufficient service of any notice, request, complaint, denand or
other paper required by this Indenture to be given or filed with the County, the Trustee, the Cornpany or the

Owners if the same is duly mailed, postage prepaid, sent by overuight delivery or other delivery service or
sent by facsirnile:

(a) To the County

Boone County, Missoun
801 E. Walnut, Room 112

Columbia, Missouri 6520 I
Attention : Coturty Treasnrer
Fax: (573) 886-4311

rvith a copy to

Boone Connly, Missouri
801 E. Walnut, Roont 2l I
Columbia, Missouri 6-520 I

Attention: County Counselor

(b) To the Trustee

BOKF. N.A.
200 Nofih Broadrva¡,'. Suite l7l0
St. Louis, Missoun 63102
Attention: Corporate Tmst Dcpartment
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(c)

Fax: (913) 8A2-5795

To the Company:

Plunrose USA, Lrc. (d/b/a Srvift Prepared Foods)

651 W. Washington Blvd., Suite 304

Chicago, Illinois 6066 I
Attention: Legal DeParhttent

with a coPy to:

McGrath North Mullin &.Kratz, PC LLO
l60l Dodge Street, Suite 3700

Omaha, Nebraska 68102

Attention: Steven P. Case, Esq.

(d) To the Orurers if the sarne is duly mailed by first-class, registered or certified mail

addressed to each of the Owners of Bonds at the tiure Outstanding as shown by the bond registration

books required by Section 206 hereof to be kept at the corporate tntst office of the Tmstee.

All lotices give¡ by certified or registered mail as aforesaid shall be deerned fully given as of the

date they are so mailed; provided, howe',ner, that notice to the Trustee shall be effective only upon receipt.

All notiðes given by ou"*ight deíivery or other delivery service shall be deerned fully given as of the date

when received. All noticesliven by fâcsirnile shall be deemed fully given as of the date when received' A

aufUcate copy of each lotiJe, certificate or other cornmrurication given hereunder by either the County or

the Trustee ió the other shall also be given to the Cornpany. The Couuty, the Company and the Tntstee

may from tirne to time designate, bf notice given hereunder to the others of such parties, such other

add.esses to which s¡bseqtrent notices, certificates or other colntnunications shall be sent'

Section 1404. Severability. If any provision of this Indeuhrre is held or deemed to be invalid,

i'operative or unelforceable as uppii"d in atry particular case in any jurisdiction orjurisdictions or in all

¡'risdictions, or in all cases becãuse it coutii"trr,vith arry other provision or provisions hereof or any

constit*tion or stahrte or rule of public policy, or for any other reason, snch circrunstauces shall not have

the effect of renderilg the proìision in question inoperative or ttueuforceable in any other case or

circn'rstance, or of,"rid"tnj any other provision or provisions herein contained invalid, inoperative or

unenforceable to any extent whatsoever.

Section 1405. Execution in Counterp¿ìrts. This Indenftrre may be executed in several

couuterparts, each of which shall be an original and all of vyhich shall constitute but one and the same

instmmettt.

Section 1406. Governing Larv. This Iudenture shall be govented exclusively by and constnted

in accordance rvith the applicable laws of the State'

Section 1407. Electronic Transaction. The parties agree that the transaction described hereirr

may be conducted and related documents ma.v be sent, itored and^received by electronic llleans' Copies,

telácopies, facsirniles, electronic files and oiher rcprodnctions of original executcd docuurents shall be

deeured to be authentic and valid counterparts of stich original documents for all puryoses, includittg the

filing of an.v claiut, action or suit in the appropriate court of larv.
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Section 140g. Anti-Discrimination Against Israel Act. Pnrsnant to Section 34'600 of the

Revised Stahrtes of Missouri, the Tmstee certiires it is 
'ot 

currently e'gaged i' a'd shall not' for the

duration of this ludenhtre, engage in a boycott of goods or services from (a) the State of Israel'

(b) co'rpa'ies doi'g Urri""l. in""i*ittt t1," Stát" of fttuãl or authorized by' lice'sed by or organized urder

the laws of the State of Israel or (c) persons or entities doing business in the State of Israel'

lRemainder of this page intentionally left blank'l
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I¡{ }TITNESS \ryHERBOF, the County has caused this Indenture tr¡ be signed i.n its name a¡d
behalf by its Presiding Co¡nmissioner and the seal of the County lo be heltrunto af fixed and attested by the

County Clerk, and fo evidence its acceptance of the ltusts hereby created, the 'I'rustee has caused tJris

Indenture ta be sigrred in its n¿me ancl behalf by its duly authorized officer, all as ol'the date first above

wrilten.

BOONE CûUNT}I, MISSOURT

K. Atwill
By:
Name:
Title: Presiding Commissioner

lsEALl

ATTEST:

By:
Name: Brianna
Title: County Clerk

Tnrst Indenture
Boone Count¡ Missouri
Ta"rable Industrial Devel opment Revenue Bonds
(Swift Prepared Foods Project)
Series 2022
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BOKF, N.4., as Trustee

''-,r'-'--o- -f ,//
.:/r',,j 4i.,{ra j- /Í¿"¡çJ;:./\

"OUU'''''''"'i"1"'?-+.Ê
iåiftH,i i

rrrof*?:'. ":.i!ìi-"t1¡¡:i:r¡

B
Narne:
Tirle:

Adrnir

'l'l-r¡st In(i{jntrìr'e
.Boone Coulty. Missouri
'l'¿r,rah.le lnrh¡srri¿l f)eveloprnent Iìevcnue f3oll<ls
( Srvill Prvparcd F-,oods llro.icct)
Series 2022

By:
Nanre: Victc¡r Zarrilli
l'itle: Senior Presiclent

ATTESl'

.*.*..n4:9
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EXHIBIT A

PROJECT SITE

The real property located in Boone County, Missouri, upon which the Project Improveurents and

Project Equipment will be located, as more specifically described below:

Lot l,PLUMROSEUSA,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 Iurprovements and the Phase

II Project Improvements on the Project Site, to the extent paid for with Bond proceeds:

Phase I Project hnprovements: the constmction of an approxim ately 275,000 square foot Italian

meats and charcuterie production facility and cold storage warehouse on the Project Site.

Phase II Project Improvements: the construction of an approxirnately 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.

B-1



TlreProjectEqtriprnerrtcotrsistsofallitenrsofeqrripnrerrtorotherpersorralp]gp"..tydesigrratedby
the compa'y ,ow or ilä;;;;.ã"r*¿,.urråîrtrJ,-oiirr,alred on thá project site bv the cornpanv

pursuant to Article IV ;¡ Ã;i;u's" und páia i-,î. t"i*f.,tt"¿, wìth proceeds of Bo'ds and all additio's'

replacements, alteration-f sutstitutions ,rr"*råîå* áiir"reafte, eff""tå¿ un¿ specifically designated by the

Company. e r"ptu""-"ri i !o' ;;.y be incluied by the Cornpany asa part of ihe Project Equipment urder

the cònditions set forth in the Lease'

EXHIBIT C

PROJN,CT EQUIPMENT
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EXHIBIT D

FORM OF'BONDS

THISB7ND,RANYP)RTI)NHERE}FMAYBETRANSFERRED'
ASSIGNED ORNEGOTIATED ONLY TO AN APPROVED INVESTOR

AS DEFINED IN THE HEREIN DESCRIBED INDENTURE.

No.l Not to Exceed
$186,000,000

UNITED STATES OF AME,RICA
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 L2A32 December I 1'2022

0WNER:PLUMROSEUSA,INC.(D/B/ASWIFTPREPAREDFooDS)

MAXIMUM PRINCIPAL AMOUNT: ONE HUNDRE'D EIGHTY SIX MILLION
DOLLARS

BOONE COUNTY, MISSOURI, a county of the first classification and rnunicipal corporation

organized a'd existing underihe laws of the State of'Missouri (the "County"), for value received' promises

to pay, but solely from the source hereinafter referred to, to the Owner uaured above, or registered assigns

the;i on the Maturity Date shown above, the pri'cipal amount shown above, or such lesser amouut as

may be outstanding hereunder as reflected on Sctredúle I hereto held by the Trustee as provided in the

hereinafter referred to Indenture. The county agrees to pay such principal aurouut to the orvner in any coin

or" currercy of the united states of America *11"h onìnl dut" of paynent thereof is legal tender for the

payment of public and private debts, and in.like uralÌner to pay to tlte OÌi'ner hereof, either by check or draft

mailed to the ow'er at a stated address as it appears on the úond registration books of the- county kept by

the Tmstee under the within mentioned tndentire or, in certain situations authorized in the Indenture, by

intemal ba'k tra'sfer or by r.vire trausfer to an accouut iu a cotnurercial ballk or sal'ings illstitution located

in the continental united states. Interest on the cumulative outstanding Principal Amount (as hereinafter

defined) at the per annulll Ittterest Rate stated above, payable iu arrears on each December l ' commencing

on Decemberl,Z0Z2, and continuing thereafte, otitit the earlier of the date ort udrich said Cumulative

Outstanding principal Amount is paiã in full or the Maturity Date. lnterest on each advanceuteut of tlte

prircipal aurount ofthis Bond shail accnìe from the date thai such advanceurent is urade, courputed on the

f uri. åf o year of 360 days co'sisti'g of l2 months of 30 davs each'
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As used herein, the tenn ooCumulative Outstantling Princi¡l¿rl Amount" ureans all Bonds
outstanding under the temrs of the hereinafter-defiued Indentnre, as reflected on Schedule I hereto
maintaiued by the Trustee.

THIS BOND is one of a duly authorized series of Bonds of the County designated the "Booue
County, Missouri, Taxable Industrial Development Revenue Bonds (Su,ift Prepared Foods Project), Series

2022" iu the maximum aggregate principal amonnt of $186,000,000 (the ooBondso'), to be issued for the
purpose of (a) acquiring certaiu real properfy in the County (the ooProject Site") currently owned by
Plumrose USA, Inc. (d/bia Swift Prepared Foods), a Delar,vare corporation (the "Company"), (b) making
certairr real property improvemerrts on the Project Site, including constmctiug ar approximately 275,004
square foot ltalian meats and charcuterie production facility and cold storage warehouse on the Project Site
(the 'oPhase I Project Improvements") and subsequently constmctiug an approximately 50,000 square
foot addition to the facility to provide for additional processing and packaging capabilities (the "Phase II
Project Im¡rrovements," together with the Phase I Project hnprovements, the ooProject Improvements"),
and (iii) acquiring and installing certain equipment and other personal property within the Project
hnprovernents (the ooProject Equi¡rment," collectively r,vith the Project Site and the Project hnprovements,
the "Project"). The Couny will lease the Project to the Company, under the temrs of a Lease Agreenent
dated as of November 1,2022 (said Lease Agreement, as amended and supplernented from tirne to tirue in
accordance with the provisions thereof, being herein called the 'ol-eâse"), between the County and the
Company, all pursuant to the authority of and in full compliance rvith the provisions, restrictions and

limitations of the Constihrtion 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 urder aud are equally and ratably secured and entitled to the protection
given by a Tmst Indenture dated as of November l, 2022 (said Tmst Indenhrre, as amended and

supplemented from time to tine in accordance with the provisions thereof, being herein called the

"Intlenture"), between the County and BOKF, N.4., St. Lonis, Missouri, as tmstee (the "Trustee").
Capiîalized terms not defined herein shall hqve the meanings set forth in the htdentut'e.

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 Tmstee and the Owners, and the temrs npon which the Bonds are issued and secured.

THE BONDS are subject to redemption and paymeut at auy tirne before the stated rnahrrity thereof,
at the option of the County, trpon written instructions from the Company, (l) in whole. if the Cornpany
exercises its option to purchase the Project and deposits an auronlìt sufficient to effect suclt purchase
pursrìant to the Lease on the applicable redemption date, or (2) in part, if the Company prepays additional
Basic Rent pursuarrt to the Lease; provided, however, if only a portion of the Bonds are to be redeetned,
Bouds aggregating at least l0% of the maxirnnm principal amourlt of Bouds authorized uuder the Indenftrre
shall not be subject to redemption and paynent before the stated maturit-v thereof. Any redemption of
Bonds prìrsrìant to this paragraph shall be at a redemption price equal to the par value thereof being
redeemed, plus accmed interest thereon, without premium or penah.v- to the redentption date.

THE BONDS are subject to nlandatory redernption. in rvhole or iu part. to the ertent of arnounts
deposited in the Bond Funcl pursuant to Sections 9.1(f) or 9.2(c) of the Lease. in the event of substantial
damagetoordestructionorcouderrrnationofsubstantiallyall ofthcProject. Bondstoberedeenedpnrsuant
to this paragraph shall be called for redeurption by the Trustee on thc earliost practicable dats for rvhich
timely uotice of redemption uray be given as provided under the Indentr.rre. An-v rederuption ol Bonds
pnrsuant to this paragraph shall be at a redemptiou price equal to the par value thereof berng redeeured, plus
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accrued interest thereo', lvitho¡t preuriuur or penalty, to the redemption date Before giving notice of

redemptio, to the Owne6 p.r.r,rrrt to this puræ.upll, inon"y itt au atnonut equal to the redentption price

shall have been deposited in the Bond Furd'

If the Bonds are to be called for optional redeurption, the Company sltall deliver,written notice to

the County and the Trustee that it has elected to redeeni all or a portion of the Bonds at least 40 days (10

days if there is one o*ner) before the scheduled redernption date. The Tmstee shall then deliver written

'otice 
to the owrer of this Bond at least 30 days (fiveìays if there is one Owner) before the scheduled

redelrptio¡ date by first-class mail (or facsirnil!, ii there is one Owrer) statilg the date gpon which the

Bonds will be redeemed and Paid'

THE BONDS, including interest thereon, are special obligations of the County-and are payable

solely out of the rents, ,."n"n.r", ãnd receipts derivád Uy ihe County frorn the Project and the Lease and not

from any other fund or source of the County, attd are sécured by a pledge and assignment of the Proiect and

of such rents, revenues and receipts, incluáing all rentals and other amouuts to be received by the county

under and pursua't to the Lease, all as proviãed in the Indenture. The Bonds do not constitute a general

obligatio' of the County or the State of Missouri, a'd'either the County nor the State of Missouri shall be

liable thereon, and the Éonds shall not constitute an indebtedness r,vithin the meaning of any constihttional,

charter or stahrtory debt limitatio¡ or restriction and are not payable in any malrter by taxation' Pursuant

to the provisio's of the Lease, rental payments sufficient for the prompt payment u'heu due of the priilcipal

of and interest on the Bonds are to be paid by the Company directly to the Trustee for the accottltt of the

co''ty a'd deposited in a special f'nd createá uy,h. corurty a'd designated the "Bootle couuty, 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

i'stitute action to enforce the covenants therein, or to le,ke any action with respect to any Event of Default

u'der the Inde.ture, or to institute, appear in oi defend any suit or other proceedings with respect thereto,

except as provided i1 the Indentrue. In certain events, ott ilt" conditions, iu the manner and with the effect

set forth in the Indenture, the principal of all the Borids issued under the Indenture and tlten outstanding

'ray 
beco're or nlay be declaråd dué and payable before the stated mat'rity thereof, togetlter rvith i*terest

accmed thereon. Modifications or alterations of this Bond or the Indenture may be made only to the extent

and in the circumstauces pennitted by the Indeuture'

THIS BOND is transferable, as provided in the Indeutnre, only upott the books of the County kept

for that purpose at the above-rnentioned office of the Tmstee by the owner hereof iu person or by such

person,s duly authorized attomey, upon surrender of this Bond together rvith a Ìrtritten itlstmureut of transfer

reaso'ably satisfactory a tt 
" 

i*tt". d'ly executed by the O]t"n"' or such Persolt's d'ly a'thorized

attomey, a¡d thereupon a lew ftrlly-registered Bold or Bouds, ill the same aggregate principal attlotttlts'

shall be issued to the transferee in exchange therefor as provided in the Iudenhrre' aud upon payment of the

charges therein prescribed. The Co''fy, ihe Tmstee ur1ã u,tv Paying Agent may deenl and treat the Persou

in whose name this Bond is registered as the absolute o\\¡ner hereof for the purpose of receiving payureut

of, or on accorìnt of, the principal or redemption price hereof and interest dne hereotl and for all other

purposes.

THE BONDs are issuable iu the fonn of one fully-registered Bond in the marillrunt principal

amouut of $l 86,000,000.

D-3



THIS BOND shall not be valid or become obligatory for any purposes or be entitled to any security

or benefit under the lude¡hrre until the Certificate of Authenticatiou hereou 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 perfonned precedent to and in the execution and delivery of the Indenture artd the

issna11ce of this Bo¡d do exist, have happened and have been perfomred in due tiure, fomr alld matuter as

required by the Constitution and laws of the State of Missouri.

IN \ryITNA,SS WHEREOF, Boone County, Missouri, has caused this Bond to be executed in its

narne by the manual or facsimile signature of its Presiding Commissioner, attested by the uranual or

facsi¡rile signature of its Corurty Clerk and its corporate seal to be affixed hereto or intprinted hereon, atld

has caused this Bond to be dated the date set forth above.

CERTIF'ICATE OF AUTHENTICATION BOONE COUNTY, MISSOURI

This Bond is one of the Bonds
of the issue described in the
within-urelltioned Indenhtre.

Registration Date

BOKF, N.4.,
as Trustee

By:
Presiding Comtnissioner

ATTEST (Seal)

By
Authorized Sigrratory County Clerk
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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

Date
Principal Amount

Advanced
Princi¡ral Amount

Redeemetl

Cumulative
Outstanding

Principal
Amount

Notation
Matle

By
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FORM OF'ASSIGNMENT

(NOTE RESTRICTIONS ON TRANSFERS)

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

Print or Typewrite Natne, Address and Social Securily or

other Taxpayer Identifi cation Number of Transferee

the within Bond and all ri¡jhts thereunder, and hereby irrevocably constitutes and appoints

l::iîJ"'$îi"i:lïilii.î-ïli,îiìi'J"'*T;ientuvtrrerrustee

Dated:

NOTICE: The signature to this assignrnent 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, Missoun
801 E. Walnut, Room l12
Columbia, Missouri 65201

Attentiou: CountY Treasnrer

BOKF, N.A.
200 North Broadway, Suite l710
St. Louis, Missouri 63102

Attention: Corporate Tmst Deparhuent

Re: $1g6,000,000 Maxirnum Principal Amount of Taxable Industrial Development Reveuue

Bo¡ds (Siift prepared Foods Pioject), Series 2022 of Boone Couuty, Missouri

Ladies and Gentlemen:

I' connectio' with the puchase of the above-referenced bonds (the 'oBonds"), the urdersigrred

purchaser of the Bonds (the "Purchaser") hereby represents, warrauts and agrees as follows:

1. The purchaser fully understands that (a) the Bonds have been issued under and pnrsnant to

a Trust Indenture dated as of Novembe r I,2022(the o¿Indenture"), between Boone Couuty, Missowi (the

,oCounty,,), and BOKF, N.4., ás trustee (the 'oTìustee"), (b) the Bonds are payable solely out of certain

rents, revenues and receipts to be derived from the leasing or sale ofthe Project (as defîned in the Indenture)

to plu'rrose USA, l¡c- (ãÀ¡u Søft prepared Foods), a Delaware corporation (the "Comp&trY'o), under a

Lease Agree'rent dated às of Novem ber 1,20221the;Leaseo'), between the County and the Company, with

certain of such rents, revelÌLtes and receipis being pledged and assigned by the County to the Tntstee nnder

the Indenture to sec¡re the payment of tne principal óf and interest on the Bottds, (c) the Bonds and the

interest thereon shall 
'ot 

constit.rt" general oUtiguiion. of the County, the State of Missouri or any political

subdivisio' thereof, and 
'one 

of the County, thJstate of Missouri or any political subdivision thereof shall

be liable thereorl, and (d) the Bonds dó not constitute an indebtedness lvithin the meaniug of any

constitutional, statutof àí charter debt limitation or restriction and are uot payable in auy manuer by

taxation.

Z. The purchaser understands that the Bonds have not been registered uttder the Securities

Act of 1933, as amended (the "1933 Act"), or the securities laws of atty state and will be sold to the

purchaser in relialce npon certain exemptions from registration and in reliattce upon tlte representations

and warranties of the Purchaser set forth hereirr'

3. The purchaser nnderstands that the Bonds are transferable only in the malurer provided for

in the Indenhrre and discussed belou, and r,varrants that it is acquiring the Bonds for its orvtt account u'ith

the inte't of holding the Bonds as an investlnent, and the acquisition of the Bonds is not nlade rvith a vieu'

torvard their distributiou or for thc purpose of oifering, selling or othen'ise participating in a distributiorr

of the Bonds.
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4. The Purchaser agrees not to attempt to offer, sell, hypothecate or othenvise distribute the

Bolds to others u¡less aqthorized by the tenns ofthe Iudenh¡re aud upou receipt of any required opinion

of couusel acceptable to the County, the Corrrpany, the Tntstee and the pttrchaser that all registration and

disclosure reqnirements of the Securities and Exchauge Cotntnission and all other appropriate federal and

State of Missouri securities laws and the securities law of any other applicable state are cornplied with.

5. The Courpany has (a) furnished to the Purchaser such irrfomration about itself as the

Purchaser deems uecessary in order for it to make an infonned investment decision with respect to the

purchase of the Bonds, (b) made available to the Purchaser, during the course of this transactiou, aurple

òpportunity to ask questions of, and to receive answers from, appropriate officers of the County and the

ténns a¡d conditions of the offering of the Bonds, and (c) provided to the undersigned all additional

information which it has requested.

6. The Purchaser acklrowledges that no offering documeut has been prepared in connection

with the sale of the Bonds. The Purchaser further aclarowledges that it has timely received in satisfactory

fonn and lnanner all proceedings, certificates, opinions, letters and other documelrts required to be

sgbmitted to Purchaser pnrsuant to the Bond hrrchase Agreement prior to or ou the date of the delivery of
and paylent 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 tlte Bond hrrchase

Agreement to be complied with and satisfied on or before suclt date.

7 The Purchaser is now, and was when it agreed to purchase the Bottds, familiar with the

operations of the Company and fully aware of the tenns and risks of the Bonds and that Purchaser is relying

oir its ow¡ knowledge and investigation of facts and circumstances relating to the purchase of the Bonds.

Purclraser believes that the Bonds being acquire d are asecurity of the type that Purchaser wishes to purchase

and hold for invesünent and that the nature and amount thereof are consisteut with its invesünent 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 iusurauce maintained

pursua¡t to Article VII of the Lease, and the undersigned is purchasing the Bonds with full krrowledge of
such matters.

9. The Purchaser understands and agrees that the interest on tlte Bonds ls subject to federal

aud state incorne taxation.

10. The Purchaser hereby directs the Tmstee to hold the Bonds itt tntst pnrsuant to

Section 20a(c) of the Indenture.

11. The Purchaser is (a) the lessee under the Lease, (b) a "qualified institutional bttyer" uuder

Rule l44A promulgated under the Securities Act of 1933, or (c) any general busirtess corporation or

enterprise rvith total assets in excess of$100,000,000.

Dated: 20

IPURCHASBR OF BONDS]

By:
Name
Title:
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BOONE COUNTY, MISSOURI,
As Lessor

AND

PLUMROSE USA,INC. (D/B/A SWIF',T PREPARED FOODS)'
As Lessee

LEASE AGREEMENT

Dated as of November 1,2022

Relating to:

s186,000,000
(Aggregate Maximum Principal Amount)

Boone CountY, Missouri
Tnxable Intlu strial Development Revenu e Bon ds

(Swift Pre¡rared Foods Project)
Series 2022

Certain rights of Boone County, Missouri (the "County"), in this Le¿rse Agreement have been pledged

nntl assigrietl to BOKF', N.e., bt. Louis, Missouri, as Trustee under the Trust Indenture dated ¡s of

November l,züzzrbetrveen the County and the Trustee.
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LEASE AGREEMENT

THIS LEASE AGREEMENT, dated as of November 1,2022 (this "Lelse"), betweeu BOONE

COUNTY, MISSOURJ, a county of the first classification and municipal corporation organized and

existi¡g under the laws of the State of Missouri (the 'oCounty"), as lessor, and PLUMROSE USA, INC.
(D/B/A SWIFT PREPARED FOODS), a Delaware corporation, as lessee (the "Company");

RBCITALS:

1. The County is authorized and emporvered prrrslrant to the provisions of Article VI,

Section 27(b) of the Missouri Constitution and Sections 100.010 tlrough 100.200, iuclusive, of the Revised

Statgtes of Missouri, as amended (collectively, the "Act") to purchase, constntct, exteud, iurprove aud

equip certain projects (as defined in the Act), to issue industrial revenue bonds for the purpose ofproviding
fgnds to pay the costs ofsuch projects and to lease or otlterwise dispose ofsuch projects to private persons

or businesses for mannfachrring, commercial, research and developtneut, warehousittg and industrial

development purposes upon such tenns and conditions as the County shall deern advisable.

2. Pursuant to the Act, the County Commission of the County adopted Commission Order

No.74-2021on Febmary 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 revenne bouds

to provide fturds to filrance the costs of the economic developtnent project.

3. Following notice to affected taxing jurisdictions iu accordance with Section 100.059.1 of
tlre Act, tlre County Commission adopted Comurission Order No. 503-2021 on December 9,2021, (a)

approving a plan for the Company's economic development project consisting of (i) acquiring an

approximately 80J7 acre parcel of real property located at 5008 Paris Road in the County (the "Project
Slie," as rnore ftrlly described in Exhibit A hereto), (ii) making certairt real properby iurprovemeuts on the

Project Site, including initially constmcting an approxitnately 275,000 square foot Italian ureats aud

charcuterie production facility and cold storage warehouse on the Project Site (the "Phase I Project

Im¡rrovements") aud subsequently constnrcting an approximately 50,000 square foot addition to the

prod¡ctiol facility on the Project Site to provide for additional processing and packaging capabilities (the
ooPhase II Project Im¡rrovements,'o together with the Phase I Project Iurproveureuts, the "Project
Im¡rrovements," as more fully described in Exhibit B hereto), and (iii) acquiring aud installing certain

equipment and other personal property rvithirr the Project Improvemeuts (the "Project Equi¡rment," as

more ñrlly described in Exhitrit C hereto, the Project Site, the Project Iurproveuretrts and the Project

Eq¡iprnent collectively being the ooProject"), to be financed out of proceeds of taxable industrial reveulte

bo¡ds to be issued by the County under the Act, attd (b) approving a Perfonttauce Agreement (defirred

herein) for the purpose of setting forth the tenns and conditions of the Proiect's exemptioll frour ad valoretn

real and personal property taxes and certaiu payments in lieu of tares to be lllade b-v the Corupany rvith

respect to the Project.

4. Pursuant to the Act, the County Cotnmission adopted Conltuission Order No. 512-2022

(the ooOrdero') on October27,2022- authorizing the County to issue its Taxable Industrial Developurent

Reverrtre Bonds (Sr,vift Prepared Foods Project), Series 2022.in the aggregatc ntaxirtntltl principal arlìotuìt

of $ I 86.000,000 (the "Bontls") to pa!' costs of the Project.

5. Pursuant to the Order, the Couuty is authorized (a) to enter into a Trust Indellture of evelt

date herer,iith (the oolntlenture'o) u'ith BOKF. N.4.. St. Lonis, Missouri. as trustee (the "Trustcc"). for the



purpose of issuing aud securing the Bonds, as therein provided, (b) to enter into a Base Lease of even date

herewith (the ooBase Lease") rvith the Company, as lessor, under rvhich the County, as lessee, rvill initially

acquire a leasehold interest in the Project Site and the Project Improvetneuts (collectively, the ooReal

Prõ¡lerty"), a¡d (c) to enter into this Lease with the Compatty, as lessee, under r,vhiclt the County, as lessor,

will cause the constmction of the Project Improvemeuts and the acquisition and installation of the Project

Eqgipment on the Project Site and will lease the Project Site, the Project Iurprovemettts and the Project

Equipment (i.e. the Project) to the Company in consideration of rental payrnents to be paid by the Company

that rvill 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 pursllant to the Base Lease, and the County shall irr hlm lease the Real

Þroperty to the Company pursnant to this Lease, and this Lease shall be considered a sublease of the Real

Properfy portiol of the Project. On the Transfer Date, the Cornpany shall convey the Real Properly portion

of the nroject to the County by Special Warranty Deed and the Real Property shall continue to be leased by

the Co¡nty to the Compalìy pursuant to this Lease, and this Lease shall be considered a direct lease with
respect to the Real Property portion of the Project.

7. Pursua¡t to the foregoiug, the County desires to lease the Project to the Company and the

Cornpa¡y desires to lease the Project from the County, for the rentals and upou the tenns and conditions

hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the urnhtal represetttatious, coveuants

aud agreements herein contained, the receipt and sufficiency of which are hereby acknowledged, the County

and the Company do hereby represent, covelrant and agree as follows:

ARTICLE I

DEF'INITIONS

Section 1.1. Definitions of Words ând Terms. In addition to any words and temrs defined

elsewhere in this Lease and the words and temrs defined in Section 101 of the Indenture (which definitions

are hereby irrcorporated by reference), the following words and tenns as used in this Iudenture shall have

the follorving meaniugs, unless sotne other meaning is plainly intended:

"Atltlitional Rent" meaus the additional rental described in Section 5.2 hereof.

'oBasic Rent" rnealls the rental described in Section 5.1 hereof.

o'Environmental Larv" lnealts and iucludes tlte Comprehensive Euviroturletltal Respottse,

Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act, the Superfund

Anrend¡re¡ts and Reauthorization Act of 1986, any other "superfuud" or "Superliell" la\\', or any other

federal, state or local statute, lar.v, ordinance, code, ntle, regulatiotl, order or decree regulatiltg, relating to,

or irrrposirrg liability or standards of couduct concemiug any Hazardous Materials, as llow or at any tillte

hereafter in effect.

'oFull Insur¿rble Value" ulealìs the actual replaceureut cost of the Project less physical depreciation

as detemtined in accordance rvitlt Section 7.2(a) hereof.

')



.ole¿ìse Term,, nealls the period from the effective date of this Lease ultil the expiration hereof

pnrsnant to Section 3.2 of this Lease.

ooNet proceeds,, meaus, lvhen used lvith respect to any insttrauce or condettrnation award witlt

respect to the project, the gross proceeds frorn the insurauce or coudeurnation award remaining after

payme't of all expenses (inðluding attomeys' fees, Tmstee's fees and auy extraordinary expenses of tlte
'Cóunry 

and the Trustee) incurred in the collection of such gross proceeds'

o,permitted Encumbrances" nteans, as of any particular tiure, as the same tnay encumber tlte

project Site, (a) liens for ad valorem taxes and special assessments not then delinquent, (b) the Iudenture,

the Base Lease, this Lease a¡d the Perfonnancå Agreetneut, (c) utility, access and other easemeuts aud

.lglrtr-of-*uy, Áine.al rights, restrictions, exceptions and encumbrances that will not materially interfere

with or impair the operatîon, b"lng conducted ån the Project Site or easements granted to the County, (d)

such 
'rinor 

defects, irregularities, ãnct tubran""r, 
"or""'""ts, 

rights-of-way and clouds on title as nomrally

exist with respect to prlperties sirnilar in character to the Proiect Site and as do not in the aggregate

'raterially 
irnpair trr" piop"ttv affected thereby for the pLrrpgs_e for rvhich it rvas acquired or is held by the

County, (e) liens 
"r 

r"L"ity rîterests granted pursuant to túis Lease, auy Leasehold Mortgage or atty other

Fina'cing Document, ana iÐ such exãeption, to title set forth in the Commitrnent for Title Insurance No'

NCS-I I5ZZ60-O¡y1SA, lssìá¿ by First Arnerican Title Insurance Company on October 19,2022' Nothing

in this definition shall authorire or permit any party other thau the Company to create or couseut to the

creation of any Permitted Encnmbrance.

o,plans and Specificationso' rne¿urs the plans and specifications prepared fo¡ and showing the

project, as amended Uítf* ðotupany from tirne tó tine prior io the Completion Date, the same being duly

""rtiti"â 
by the co"riun¡ ri¿ åu file with the Company or with the architect/engineers retaiued by the

ðon purry i'or the p-¡.J, á"¿ which shall be available for reasonable inspection by the County, the Trustee

and their duly appointed representatives.

,.Transl'er Date,'mealts 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

Completiou Date of the Phase I Project lurprovements'

Section 1.2. Rules of Inter¡rretation'

(a) Words of the masculine gender shall be deemed aud coustnted to include correlative u'ords

of the feminine and neuter genders.

(b) U'less the coltext otherwise indicates, words importing the singular llnurber shall include

the pl'ral a'd 
'ice 

versa, and words importing Persotrs shall illclude fimrs, associatiotls aud corporations,

including govenxllental eutities, as well as nahtral Persons'

(c) Wrerever in this Lease it is provided that either parfy shall or rvill make auv paymetlt or

perfomr'or refrain from perfomring any act ãr obligation, each such provision shall, even tltough llot so

expressed, be constnred as alt express covenant to make such payuretlt or to perforttt, or ttot to perfoml, as

the case may be, suclt act or obligation.

(d) All references in this instmrnent to designated "Articles." "Sectiol.ts" alld other

s'bdi'isio's are, nnless otheruise specified, to the designated Articles, Sectiorls and other subclivisions ol

this i'strume't as orþrrally esecuted The rvords "herein," "hereof," "lìerettllder'and other rvords of

similar import refer to this i"ur" u, a u,hole and uot to any particular Article- Sectiolr or other subdivision'
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(e) The Table of Conteuts and the Article ¿urd Section headings of this Lease shall not be

treated as a pafi of this Lease or as affecting the true meaniug of the provisiotts hereof.

(Ð Wrenever an item or items are listed after the lvord "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 I,2022, is intended as

and for the convenient identification of this Lease only and is uot intended to indicate that this Lease u'as

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 Indenhrre and that it is familiar with the temrs and conditions of the Indenture. The

Cornpany further covenants that it will comply with all the conditions and covenauts colrtained irl the

Indeuture relating to the Company aud the Project, and that it will not take any action which would cause a

default thereunder orjeopardize the rights of the Tmstee, the Counf or the Bondowners.

ARTICLE II

REPRESENTATIONS

Section 2.1. Representations by the County. The County rnakes 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 larvful 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, tlte
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 hereo{ the Cornty agrees to (l) acquire the Real Property

(initially, the County shall acquire a leasehold interest in the Real Property pnrsuaut to the Base

Lease, and, npon substantial cornpletion of the Phase I Project Iurproveurents, the County shall

acquire fee title to the Real Property), subject to Pennitted Encumbrances, (2) acquire, purchase,

constmct, eqtrip and irnprove, or callse to be acquired, purchased, coustntcted, equipped and

improved, the Project hnprovements ou the Project Site and (3) acquire and install, or cause to be

acquired and installed, the Project Equipment on the Project Site. Upon the Trartsfer Date, the

County rvill acquire a fee interest in the Real Property from the Company pnrsuaut to the Special

Warranty Deed dated the Transfer Date, in substantially the fonn attached as Exhibit E hereto (the
ooDecd"), subject to Pemritled Enculubrances. The County agrees to leasc the Project to the

Company and to sell the Project to the Company if the Compauy exercises its option to purchase

the Project or upon tennination ofthis Lease, all for the purpose offurthering the public purposes

of the Act.

(c) To fiuauce the costs of the Project, the County proposes to issue the Bonds u,hich
.ivill be scheduled to rnature as set forth in Article II of the Indenture and rvill be sublcct to

reclenrption prior to maturity in accordance rvith the provisions of Article III of the Ittdenture.
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(d) The Bouds are to be issued under and secured by the Ittdentttre, ptlrsuaut to rvhich

the project and the net eamings therefrorn, consistirtg of all rettts, revelllles and receipts to be

derived by the Coulty from thã leasing or sale ofthe Project, rvill be pledged and assigned to the

Tmstee as security for paprent of the principal of aud interest on the Bonds aud amounts owing

pursuant to this Lease.

(e) The County rvill not knowingly take any affinnative actiou that would pemrit a

lien to be placed on the Project or pledge the revenues derived therefrom for any bonds or other

obligatiols, other than the iJonds, excJpt with the written couseut of the Authorized Cornpany

Representative.

(Ð The County shall have no authority to operate the Project as a business or in any

other r¡a¡ner except u, tlr. l"r.or thereof or potentially as lessee of a portion thereof, except

subsequent to an Event of Default hereunder'

(g) The purchase, constmction, irnprovement aud equipping of the Project and the

leasi¡g oitn" l.¡""1by the County to the Company will further the public purposes of the Act.

(lù To the County's knowledge, no member of the County Commissiou or auy other

officer of the Co¡¡ty has any significant or conflicting interest, financial, employment or otherwise,

in the Cornpally or in the transactiotts contemplated hereby'

Section 2.2. Representations by the Com¡lany. As of the date of executiou and delivery of

this Lease, the Company rrräk., the following representations as the basis for the undertakings on its part

herein contained:

(a) The Cornpa¡y is a corporation duly incorporated, validly existing and in good

sta'ding under the laws of the State of Delaware and is authorized to condtlct business in the State

of Missouri.

(b) The Co¡rpmy has lawful power and authority to enter into this Lease and to carry

out its obligations he.eur1åer ând by ptop"i action of its govenürent body, the Compatry has been

d'ly authorìzed to execute and deliver this Lease, acting by and through its duly authorized officers'

(c) The execgtion and delivery of this Lease, the colrsumtuation of the transactions

contemplated hereby and the perfonnance of or compliance with the tenns and conditions of this

Lease by the Compa¡y will not conflict with or result in a material breach of arly of the tenns,

conditioirs o, prouiriori, of, or constitute a material default under, any mortgage, deed of trust, lease

or any other còrporate restrictious or auy agreeurent or iustnturetlt to u'hich the Company is a party

or b1, 1ry¡¡.¡ it oi any of its property is bouud, or the Company's organi zational docuurettts, or ally

order, rule or regulation applicable to the Company or ¿uìy of its property of auy court or

govenu¡ental bo[y, o, .on.tit rt" a material default urder atty of the foregoiug, or result itt the

creatio¡ o. imposition of any prohibited lieu, charge or encnurbrance of anv natrtre u'hatsoever

'po' 
any of thã properry or assets of the Company uttder the teruls of any illstntlrlent or agreelnelÌt

to which the Company is a party'

(d) The estimated costs of the purchase, constnÌction, iurprovetnent and equipping of

the Project are in accordance rvith sound engitteering and accoltuting principles.
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(e) The Project r.vill comply in all material respects rvith all presently applicable

buildi¡g ald zo¡i¡g, health, environmental and safety orders attd larvs and all other applicable larvs,

mles and regulatiotts.

(Ð The Project is located wholly within Boone county, Missouri.

ARTICLE III

GRANTING PROVISIONS

Section 3.1. Granting of Leaseholtl Estate. The County hereby (a) exclusively rettts, leases

a'd lets the Project Eq¡iprnent to the Company, (b) prior to the Tra,nsfer Date, exclusively subleases to the

Courpa'y the iountyis leasehold interest in the Real Property and (c) after the Transfer Date, exclusively

rents, leáses and lets the Real property to the Cornpany. The Cornpany hereby reuts, leases and hires the

project from the County, subject to Pemritted Errcumbrances, for the rentals and upon and subject to the

temrs and conditions herein contained.

Section 3.2. Lease Term. This Lease shall become effective upon its delivery, and subject to

soouer tepination pgrsna¡t to the provisions of this Lease, shall have a ternt courmellcirtg as of the date of

this Lease and tenninatiug on Decetnber 1,2432.

Section 3.3. Possession and Use of the Project.

(a) The Cormty covenants and agrees that as long as neither the County nor the Trustee has

e*erciseà any ofthe rernedies set forth in Section l2.2 hereoffollowing the occurreuce aud coutinuauce of

an Event of Default, as defined in Section 12.1 hereof, the Cornpany shall have sole and exclusive

possessior of the project (subject to Pemritted Encumbrances and the Corurty's and the Tntstee's right of

à.""r, pursuant to Seition 10.3 hereof¡ and shall and may peaceably and quietly have, hold and enjoy the

projeciduri¡g the Lease Tenn. The Courty covenants and agrees that it will not take auy action, other than

expressly pursualt to Article XII hereof, the Indenture, the Base Lease or the Perfonnance Agreetneut, to

prôvent ihã Compuny frour having quiet and peaceable possession and enjoytnent ofthe Project during the

Lease Temr and will, at the req¡est ànd expense of the Company, cooperate with the Company in order tltat

the Compa'y may have quietìnd peaceable possession and enioyment of the Project and r'vill defend the

Compauy's enjoyrnent and possession thereof against all parties'

(h) S¡bject to the provisions of this Section, the Company shall have the right to use tlte Project

for a¡y lawful purpose contemplated by the Act, this Lease and the Perfonnance Agreeurent- The Company

shall tomply ìu ott ¡raterial respects rvith all statutes, laws, ordinauces, orders, judgntents, decrees,

reg¡latio¡s, directions and requirønents of all federal, state, local and other govenlnlents or govemtneutal

afihorities, ¡o\.v or hereafter applicable to the Project, as to the tnantter of use or the conditiort of the Project,

or that otheniise may be appiicaUte by virtue of the Couuty's interest in the Project. In the evettt of

derno¡strated ¡onco¡rpliancà rvith such statutes, lals, ordittances, orders, judgments. decrees, regulations.

directiols and req¡irei¡ents the Cornpany .rvill take all reasonable steps to coruply rvith such statutes, lau's,

ordi¡a¡ces, orders. judg¡rents, decrees, regulatious, directions and requireurents. Tlte Compatty shall also

complv .rvith the mandãtory reqnirements, rules aud regulations of all insurers under the policies carried

under the provisious of eit¡clé VII hereof. The Company shall pay all costs. expenses, claiurs, fiues,

pe'alties aird da¡tages that uray in any lnanner arise out of, or be inrposed as a result of- the failure ofthe
'Conrpun" 

to co¡rply ygith the provisions of this Section. Nohvithstanding any provisiort contained ill this

Sectiãn. horvever" the Compan-v mav, at its ovin cost and expense. contest or revierv b-v legal or other
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appropriate procedures the validity or legality of any such govemurental statute, la'iv, ordillattce, order,
judgurent, decree, regulation, direction or requireurent, or any such requiretueut, rnle or regulation of an

insnrer, and during such contest or review the Cornpany may refrain from complying therer'vith.

ARTICLE IV

PURCHASE, CONSTRUCTION AND trQUIPPING OF'THE PROJECT

Section'1.1. Issuance of the Bonds. To provide frurds for the payttent of Project Costs, tlte

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 Agreeureut.

The proceeds ofthe sale ofthe Bonds, when received, shall be paid over to the Trustee for the accorurt of
the County. Tl.e Tmstee 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 20S(d) or (e) of the Indenture) endorse the Bonds iu an amourt equal to the requisition

certificates submitted pursllaltt to Section 4..1 hereof. In that eveut, the purchaser of the Bonds shall be

deemed to have deposited funds with the Tmstee in the amourts stated in the requisition certificates.

Section 4.2. Purchase, Construction and fquipping of the Project. The County and the

Co¡rpa¡y agree that the County will and the Company, as the agent of the County, shall, but solely frorn

the Project Fund, purchase, coustruct and equip the Project as follows:

(a) The County will acquire a leasehold interest in the Real Property at the executiotr

hereof prusuant 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 commihnent 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 Cornpany shall deliver to the County
(i) an updated cornmiÍnent for title insurance or ownership and encuurbrance report, (ii) the Deed

and (iii) any other uecessary instrumeuts for transfer of fee title to the Real Properfy. Immediately

follorving acquisition of the Real Properfy by the County on tlte Transfer Date, tlte Base Lease shall

be tenninated, 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 Counly, the Company will purchase, iutprove and construct the

Project hnprovements on the Project Site and otherwise iurprove the Project Site in accordance

with the Plans and Specifications. The Company uray revise the Plans and Specifications from

time to time as it deems lìecessary to carnr out the Pro.ject, but revisions that rvould materially alter

the intended purpose of the Projectmay be made only with the prior writtert approval of the County.

The Comparly agrees that the aforesaid construction and inproventettt will, rvith such cltanges and

additions as ntay be made hereunder, result in facilities suitable for nse by the Corrrpatty for its
purposes, and that all real aud personal properly described iu the Plans and Specifications, rvitlt

such changes and additiolÌs as lnay be made herennder, is desirable and appropriate in coturectioll

rvith the Project. The provisions of this paragraph are in additiou to and do not snpersede the

provisious of Section 8.3 hereof.

(c) The Cornpan.v rvill, on behalf of the Count-v, purchase and install the Proiect

Equipment in the Project Improventelìts orì the Project Site. Except as provided ill the next

sentence. title to the Project Equipment shall be evidenced by bills of sale included as part of the
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fomr of the requisition certificate attached hereto as Exhibit D or other ilrstruureuts of tratlsfer,

i'cludi¡g p.r."hur" orders or other instnuneuts pursnaut to rvhich the County acquires title to

p"rronuipioperty directly from the vendor thereoÌ. S'bject to Section 8.2 hereof, all portions of

the f.ojeðt Équipment substituted by the Compauy shall automatically become part of the Project

Equipnient .rrUjå.t to this Lease, an,rl full title and ownersltip of such Project Equipment shall be

ajomatically vested in the County, without the requirement of a bill of sale or other instrument of

couveyallce unless othenvise r.quárt.¿ by the County. such requisition certificate submitted by

the Company pursna't to Section 4.4 herãof or other bills of sale or instmments of transfer, ttlttst

(l) be dateûby no later than Decernber 31 of each 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 Courty by no later than January 3l '

(d) O' or before March l of each year or such other date required by larv for reporting

personal property declaratious, the Company shall ftrrnish to the County and the Trustee a

certificate of an Authorized Company Representative listing the personal property (based on the

Coutpany's iltemal record keeping) 
"on 

piiting the Project Equipment as of January I of such year

ias åquired by the personal ptõ.tfy declarations provided by the Assessor)' The improper

inclusion or exclusion of any iiemin ihe Project Equiprnent pursuant to such list may be rectified

Uv ,iì. Company withi' 30 äays of the discõvery by the Co'rpa'y of such iurproper inclusiort or

exclusion. The irnproper inclusion or exclusion of an item on or frotn such list shall not affect the

items comprising ihe Þroject Equipment for the plrrpose of this J'ease or title thereto as intended

by the p-ù", hereto. 1.hå Company shall provide such infonnation to the County and the Trustee

u, nruy U" requested in order to ànsure that such list corresponds to the list of items comprising the

project Eq'ipment rnaintained by the Trustee prusnant to Section 10.8 hereof. The Tmstee shall

"o*t,rsluey 
rely upon the infomration in the certificates of the Authorized Cornpany

Representatiu. ln 
"o-pliirrg 

a list of Project Equipment in accordance with Section 10'8 hereof'

The Tmstee shall haveìo dity orobligation to review the infonnation provided in such certificates

or to make any alalysis, invästigation or confimration of the accuracy or completeuess of such

information.

(e) Each bill of sale or other insffument of transfer and each personal property

declaration fonn shall be of sufficient specificity so as to enable the County's officials and the

Assessor to detennine which personal properry as reported on the anuual personal property

declaratio¡ constitutes Project Equipmeirt (a¡d therefore is owued by the Corurty) a¡d r'vhich

f"rsonul property does not constituìe Prqect Equiprnent (and therefore is owned by the Company)'

(Ð Thc Cognty aud the Company agree that, pursuaut to Section '1.8 hereof, property

p,rchasei by the Co*pany *ith its or,vn funds, and not Bond proceeds, shall not constihtte part of

the project lrrrp.overnÀts or the Project Equiprnent and shall remain the property of the Company

and shall, tlterefore, be subject to taxation.

(g) The Co¡rpany will comply rvith the provisions of Section 107.170 of the Revised

Stat'tes of Misso¡ri, as inended, to tlá extent applicable to tlte construction of the Project'

Specifically. with respect to the Phase II Proiect hnproveureuts, prior to colrìnlelìcittg constntctiotl

oi the phase II proiect ¡nprovements, the Company rvill provide the Count-v u'ith the rìecessary

pa1,'re¡t bo¡ds, aloirg rvitlisuch other documentátion requested by the Coun -v' to evidence that the

bonrpon_n has complúd r,i,ith the provisions of Section 107.17(l of the Revised Statutes of Missouri,

as a'rerded, or a¡v other applicãble lau requiring paylìrelìt or perfomrauce bonds Fnrthermore'

the Coutpany agrees a'd aci,rornledges ùat (l) the County and its goventirlg body tttetnbers'
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officers, agents and employees shall be fully indernnified by the Courpauy, as provided in Section

10.5 hereof, against any claims, demands, costs, liabilities, dantages or expelìses, including

atlomeys' fees, arising from the Company's failure to secnre any payment or perfonttance bottds

required by Section 107 .I70 of the Revised Statutes of Missouri, as ameuded, or other applicable

law iu connection with the construction Phase II Project Iurproveurents and (2) the Courpatry's

leasehold interest r¡nder this Lease may be subject to mechanic's or other similar liens, rvhich the

Courpany 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, improvernent and equipping of the Project to be cornpleted as soon as practicable with
all reasonable dispatch. In the event such purchase, constructiott, iutproveurent altd equipping

comlnences prior to the receipt of proceeds fron the sale of the Bouds, the Compatty agrees to

advance all frurds necessary for such purpose.

Section 4.3. Project Costs. The Courty hereby agrees to pay foq but solely frorn the Project

Fund, and hereby authorizes and directs the Trustee to pay for, but solely from the Project Furrd, all Project

Costs upon receipt by the Trustee of a certificate pursuant to Section 4.4 hereof. The Cornparty may not

submit any requisition certificates for Project Costs incurred after the Cornpletion Date. The Company

must submit all requisition certifîcates for Project Costs incurred before the Completion Date within tluee

months after the Completion Date. The maxirnum amourìt 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 Indenhrre, aud the County hereby authorizes and directs the

Trustee to make disbursemeuts from the Project Fund or eudorse the Bond balance pursnatrt to Section 4.1

hereof and Section 20S(d) or (e) of the Indenture, upon receipt by the Trustee of certificates in substantially
the fonn attached hereto as Exhibit D, signed by an Authorized Company Representative. The Company

agrees that the infomration 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 nlaterial

inaccuracies in a certificate after the date on which it is given. Upon request by the Couuty, the Cornpany

shall provide the County with copies of invoices, bills, lien waivers and other reasouable doculuentation to

support each submitted requisitiou certificate.

(b) The Trustee may rely conclusively on any such certificate and shall not be required to make

any independent investigation in connection therelvith. The submission of any requisition certificate by an

Authorized Company Representative shall constiflrte, unto the Tmstee, an irrevocable detemrination that

all conditions precedeut to the paymeuts 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 -1.5. Establishment of Com¡rletion Dates.

(a) The Cornpletion Date of the respective Phase I Project Improveurents, the Phase II Project

Improveuretrts aud the Project Equipurent shall be evidenced to the County and the Tnlstee b.v certilìcates

signed by an Authorized Compauy Represeutative stating (a) that tlte purchase and collstntction of the Phase

I Project Iutprovemeuts or the Phase II Project Inrproveureuts, as applicable, or the purcltase and installation

of the Project Equiprnent have been completed ir accordance rvith the Plans and Specifications, (b) the date

ofcompletion ofthe applicable Phase I Project Inrproveurents, Phase II Project Iurprovenrents and purchase
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and installation of the Project Equipntent, (c) that all costs and expenses of the purchase aud constructiou
ofthe Phase I Project Iurproverneuts or Phase II Project Improvernents, as applicable, or the purchase and
installation of the Project Equipment have beeu paid except costs and expeuses the payment of which is uot
yet due or is being retained or contested in good faith by the Company, and (d) arnounts to be retained by
Tntstee with respect to itenl (c) above. Nohvithstanding 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 certifìcate or vvhich
may subsequently come into being. The Compauy and the Courrty agree to cooperate iu causiug each suclr
certificates to be fumished to the Trustee.

(b) Notwithstanding subsection (a) above, if such certificates are not achrally filed r,vith the
County attd Trustee soolÌer, the certificate relating to the Completion Date for the Phase I Project
Itnprovemeuts shall be deemed given on December 31,2022, subject to any delay to the extent caused by
force majeure, includiug, without limitation, damage or destruction by fire or casualty, strike, lockout, civil
disorder, war, restrictive govemlnent regulations, lack of issuance of any pennits and/or legal authorization
by the governureutal entity uecessary for the constmction and occupation of the Project, shortage or delay
in shipnent of rnaterial or fuel, acts of God, unusually adverse weather or wet soil conditions, or other like
causes beyond the Company's reasonable control, including without lirnitation any litigation, confi order
or judgrnent resulting from any litigation affecting the validity of this Lease, the Indenture, the Order or the
Project (eaclt, a "Permitted Excuse"). No Pennitted Excuse shall be deemed to exist unless the Compauy
provides a written notice to the County, within 30 days after the Company has achral notice of the claimed
event, specifying the Permitted Excnse. hr no event shall a Pennitted Excuse extend the Cornpletion Date
of the Plrase I Project Itnprovements beyond December 31,2A23. 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 fumished to the Trustee and the Assessor. The parties agree that upon transfer of fee
title of the Real Properfy to the County on the Transfer Date, the County's leasehold interest under the Base
Lease and fee title interest will rnerge and the Company's leasehold interest under this Lease will, subject
to the temrs hereof, continue without intemrption.

Section 4.6. Sur¡llus or Deficiency in Project Funtl.

(a) Upon receipt of all certificates described in Section 4.5 evidencing the Courpletiou Dates
of the respective Phase I Project Improvetneuts, Phase II Project Irnprovements and Project Equipment (i.e.
the Cornpletion 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 Indenhrre, transfer any remainirìg urorleys
then in the Project Fund to the Bond Fund to be applied as directed by the Company solely to (l) the
payment of principal attd premiun, if auy, of the Bonds through the payment (including regularly scheduled
principal payrìrerìts, if any) or redemption thereof at the earliest date pennissible under the terms of the
Indeuhtre, or (2) at the option of the Cornpalìy, to the purchase of Bonds at such earlier date or dates as the
Courpauy tnay elect. Any amount so deposited in the Bond Fund may be invested as permitted by Section
702 of the ludenture.

(b) If the Project Fund shall be insufficient to pay fully all Project Costs and to corrrplete the
Project free of liens and eucnurbrances other than Pemritted Euclurrbrances, the Compauy shall pay, in cash.
the full amonut of any such deficiency by making paylnents thereof directly to the contractors aud to the
suppliers of ntaterials and services as the sanle shall become due, and the Company shall save the County
and the Tntstee rvltole artd hannless from any obligation to pa.v such deficiency.

Section .1.7. Project Propcrty of County. The Project Site and the Project Improvements and
the Project Equiprnertt located tltereon at the execution hereof and s'hich the Conrpanv desires to conl'ev
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to the County, all u,ork and rnaterials on the Project hnprovements as such work progresses aud all additions

or enlargeurents thereto or thereof, the Project as fully contpleted, anything rurder this Lease u'hich

becomes, is deerned to be or constitutes a part of the Project and tlte Project as repaired, rebuilt, rearauged,

restored or replaced by the Company under the provisions of this Lease, except as otherwise specifically
provided herein, shall ilnmediately when erected or installed become the absolute properly of tlte County,

subject only to this Lease, the Indenture, any Leasehold Mortgage and any other Pemritted Eucntnbrances.

Section 4.8. Non-Project Improvements, Machinery antl Equi¡rment Pro¡lefty of
Com¡rany. Any improvements or items of machinery or equipment which do not constitute part of the

Project Improvements or the Project Equipnent 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 froln ftlnds

deposited pursuant to the tenns ofthis Lease in the Project Fund, shall be the properfy ofthe Contpany,

slrall not constitute a part of the Project for purposes of Section 6.4 and shall, therefore, be subject to

taxation, to the extent othenvise provided by law.

Section4.9. EnvironmentalMatters.

(a) The Cornpauy acknowledges that is it responsible for maintaining the Project in
compliance with all Environmental Laws. In the event that the Cornpany fails to undertake to comply with
any final, non-appealable order issued by auy local, state or federal authority under applicable
Enviroumental Law, the County or the Tmstee, immediately after notice to the Cornpany, lltay elect (but

shall not be required) to undeftake such compliauce. A.ny moneys expended by the County or tlte Tntstee

in efforts to comply with any applicable Environmeutal Law (including the reasonable cost of hiring
consultants, undertaking sarnpling and testing, perfoming any cleanup necessary or useful in the

cornpliance process and reasonable attomeys'fees) shall be due and payable as Additional Rent hererurder

with interest thereon at the average rate of interest per annunl on the Bonds, plus two (2) percentage points,

frorn the date such cost is incurred. Trere shall be unlirnited recourse to the Cornpany to the extent of any

liability incurred by the County or the Tnrstee with respect to any breaches of the provisions of this section.

(b) The Cornpany shall and does hereby indemnify the County, the Tmstee and the

Bondowrers and agree to defend and hold them hannless from and against all loss, cost, damage and

expense (including, without lirnitation, reasonable attomeys' fees and costs associated iucurred in the

investigation, defense and settlement of claims) that they tnay iucur, directly or indirectly, as a result of or
in comection vi ith the assertion against theur or any of them of any claim relating to the preserlce on, escape

or removal frorn the Project during the tenn of this Lease of any hazardous substauce or other tltaterial
regulated by auy applicable Envirorunental Law, or compliauce with any applicable Environmeutal Law,

whether such claim is raised before, during or after the temr of this Lease, including claims relating to
persoual ir¡ury or damage to property; provided, however, this indernnity shall only relate to claims
resulting from the Connty's interest in the Project and the Trustee's acceptance of its duties as Trustee

hereuuder

ARTICLE V

RENT PROVISIONS

Section 5.1. Basic Rent. The Company coveuauts and agrees to pay to the Trustee in same day

f¡nds for the account of the County during this Lease Terut, for deposit in the Bond Futld otl or before I 0:00

a.m., Trustee's local time, on or before each December I (each December I being a Pa1'ntent Date)-

corrrrrrencing Decenlber 1,2022. aud continuing until the principal of and interest ott the Bonds shall have
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been f¡lly paid, as Basic Rent for the Project, an aurouut which, when added to any collected fturds thelr ou

deposit in ihe Bond Fgnd and available on such Payneut Date, shall be equal to the total anlount payable

on each December I as interest on the Bonds (except as offset pnrsnaut to the right of the Company

described herein). On Decemb er 1r 2032 (or such earlier date as the Company may elect to redeem the

Bonds), the Company shall also pay an arnourlt equal to all principal then due ou the Bonds in coutlectiou

with s¡ch ¡rat¡rity or redemption (subject to the right of the Company to surrender the Bortds in lieu of
such payment). All paymeuts of Basic Rent provided for in this Section shall be paid directly to the Tmstee

and shall be deposited in accordance with the provisions of the Indenture into the Bond Furd and shall be

used and applied by the Trustee in the marurer and for the purposes set forth in this Lease and the Indenture.

I¡ furtheralce of the foregoing, and notwithstanding any other provision in this Lease, the Base Lease, the

I¡de¡hrre, the Bo¡d Purchase Agreement or the Perfomrauce Agreement to the contrary, and provided that

the Co¡rpa¡y is the sole holder of the Bonds, the Company may set-off the then-current Basic Rettt payntettt

agailst tie Corurty's obligation to the Company as Bondholder to pay principal of and irtterest on the Bonds

under the Indeuture in lieu of delivery of the Basic Rent on any Payment Date, without providing notice of
s¡ch set-off to the Trustee. The Tmstee may collclusively rely on the absence of any notice from the

Conpany to the contrary as evidence that such set-off has occurred and that pursnaut to the set-ofl the

County is deemed to have paid its obligation to the Company as Owner of the Bonds to pay prirrcipal and

interest on the Bo¡ds under the Indenture. On the final Paynent Date, the Company will (a) if the Tmstee

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 Tntstee for cancellation

Bonds not previonsly paid. The Cornpany shall receive a credit against the Basic Rent payable by the

Co¡rpany iir an arnourt equal to the principal alnount of the Bonds so tendered for cancellation plus accnted

interest thereon.

Section 5.2. Atltlitional Rent. The Company shall pay as Additional Reut, 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 Cou¡ty, the Trustee and the Paying Agent incurred under or arising frour this Lease, the Base

Lease, the Indenhrre or the Perfomrance Agreement, including but not lirnited to claims by

contractors or snbcontractors and legal costs associated with the transfer offee 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 tlte sane becoures due and

payable, including all costs and expenses in connection with the call, redernption and payment of
all Outstanding Bonds;

(c) all fees, charges and expenses incurred iu connection rvith the enforcenettt of any

rights ¡nder this Lease, the Base Lease, the Irtdenhrre or the Perfomrauce Agreemettt by the Courfy,

the Tmstee or the Orvners, including cottnsel fees and expenses;

(d) all amounts payable under the Perfomrance Agreemettt; and

(d) all other paylileltts of rvhatever nature that the Cotnpany has agreed to pay or

assulne ultder the provisiotts of this Lease, the Base Lease and the Indenture.
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Section 5.3. Oblig:rtions of Com¡rany Absolute ¿rntl Uncondition¿rl.

(a) The obligations of the Cornpany under this Lease to nake payments of Basic Rertt and

Additional Rent on or before the date the sarne becomes due, aud to perfomr all of its other obligations,

covenants and agreernents hereunder shall be absolute and uncottditional, without ttotice or deuraud, aud

without abatement, deduction, set-off (except as provided in Section 5.1 and Section 11.5 hereof),

counterclaim, recoupmeut or defense or alÌy right of tennination or cancellation arising from any

circurnstance whatsoever, whether now existing or hereafter arising, and irrespective of whether the Project

has been started or cornpleted, or whether the County's title thereto or to any part thereof is defective or

no¡existent, and notwithstanding any damage to, loss, theft or destruction of, the Project or any part thereof,

any failure of consideration or fnrstration of commercial purpose, the taking by eminent domain of title to

or of the right of telnporary use of all or any part of the Project, legal curtailment of the Company's use

thereof, the eviction or coustmctive eviction of the Cornpalry, auy change in the tax or other laws of the

United States of Arnerica, the State of Missouri or any political subdivision thereof, any change in the

Counfy's legal organization or stattrs, 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 deelned to affect or irnpair in any way the rights of the

Cornpany to tender Bonds for redernption in satisfaction of Basic Rent as provided in Section 5.1 and

Section 5.4, nor the right of the Company to temrinate this Lease and purchase the Project as provided in

Article XI.

(b) Nothing in this Lease shall be constmed to release the County from the perfonnance of any

agreelìlent 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 perfomr ftrlly all of its obligatious, agreements and covenatlts

under this Lease (including the obligation to pay Basic Rent and Additional Rent) for the benefit of the

Bondowners and the County. The Company rnay, however, at its own cost and expense and in its own

lìane 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 deerns reasonably necessary in order to secure or protect its

right of possession, occupancy and use herennder, and in such event the County hereby agrees, at the

Company's expeuse, to cooperate fully with the Cornpany and to take all actiou necessary to effect the

substihrtion of the Company for the County in arty such actiou or proceeding if the Compatty shall so

request.

Section 5.4. Pre¡rayment of Basic Rent.

(a) The Company may at any time and front tirne to time prepay all or any part of the Basic

Rent provided forhereuuder (subject to the limitations of Section 301(n) of the Indenture relating to the

partial redemption of the Bonds). During such tinles 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 Bottds tlten reuraining

unpaid, the Company shall not be obligated to make payntents of Basic Rent under the provisions of this

Lease.

(b) At tts optiou, the Company lnay deliver to the Tmstee for cancellation Bollds orvued by

the Courpau-y and uot previously paid. aud the Company shall receive a credit agairtst amouuts payable by

the Courpau¡' for thc rcdetrrptiou of Bonds in an anlount equal to the principal antonut of the Bollds so

tendered for cancellation. plus accrued itttercst thereou.
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MAINTENANCE, TAXES AND UTILITIES

Section 6.1. Maintenance and Repairs' Throughoul.ll]" Lease Temr the company shall' at its

owl experlse, keep the project in reasonably;f;';;;*g"condition and keep the Project i' good repair

a'd i' good operati'g "*Jiion,'raki'g 
froin;ttt* 

'å 
ti*" u]t repairs thereto aud renewals aud replacemeuts

thereof it deten'i'es to be necessary. witlro.rt*tiririùng ,rr" generality of the foregoi'g, the co'rpany shall

at all tirnes re'rai, in co'rplia.ce with ail-provlsions'of the co.urty's code reláting to maintenance aud

appearrmce. fft. Con'ptl'Jutt utto cornply with Section 8'6 hereof'

Section 6.2. Taxes, Assessments antl Other Governmental Charges'

(a)Subjecttosubsectiorr(b)oftlrisSectionarrdSection6.4hereof,tlreConrparryshall
pro'rptly pay a'd dirit.rg";;ifr" 11ro3 

û""ont"' due, all taxes and assessntents' general a'd special' and

other govenunental chargãs of a'y kind *l'atso"u"' tl'ut may be ta*ntny taxed' cirarged-' levied' assessed

or i*rposed uporÌ or ff,; ;; Ë;"fll: f-;; in t"'p"tt of the Projãct' or anv part thereof or interest

therei' (i'cl'di'g tt,e'ieasehot¿ eståte of the ðorrrpuny therei') or any buildi'gs, improvements,'rachi'ery

and eq'iprnert at any ilrle irrrtutted at the p.ùã.tîit" uv the compa'y, or the incoure-therefrour' incl'di'g

any new taxes a'd J;*-;;rrot of tt 
" 

kin; 
"noroeiated 

above toüe extent that the s.arìre ¿'e lawf'lly

made, levied o, urr"*ä i' ii"u or or in addition to taxes or assesslnents 'ow 
customarily levied agai'st

real or personal properry, and further itt;ì;;id ail utitity charges' assessmexts and other ge'eral

govenu'e'tar "rru.g"îlrá 
irnpositions whatsoevei, foreseen ot 

'utfã'"'""n' 
which if 'ot 

paid when due

would irnpair the seci'îüoiit " 
gon¿, 

", "r"rrr"u"iilr" 
county" iitr. to tire project; provided that with

respect to any .p""rJoiÃments or o,rr"r^giu"*n-tar charges that are rawftrlly levied and assessed

which rnay be paid in ilriuit*"ntr, trre comía'v ,iruil u" obligãted to pay only such installme'ts thereof

u, U..ont. dueìnd payable during the Lease Tenn'

(b) The cornpany rnay, in its own name or in the county's natue' coutest the validity or amount

of a'y tax, assessme't oi oùr", gou"rnr"",,t;ilir;ge which the ôontpa,,y is required to bear' pay a'd

discharge pursua't,"ìiãì.*r, oîthl, Lti"i. uv aplropriate.legal proóe"di'gs instit'ted at least 10 davs

before the tax, assessment or other gou"t""tã"'ul'"iä'g" "o"tptai'edãf 
becomãs delinquent if a'd provided

(l) the Company, before instituti'g unr r.r"lî"on[",ã*"'tfre County a'd the Tntstee r¡ritten notice of its

intention to do so, (2) the Company Alrig",tiiiffiin"',1l: such contest' at all times effectively stays or

prevents a'y officiai'o.¡r¿l"lrîrri. tneåtor, ,rttaer executiou o' otl'e'wise' and (3) the Co'rpa'y pro'rptly

pays any fiilal judgmeirt enforcing ,tt. ,u^, ä""ttt"* or 
-other 

govenunental charge so contested aud

thereafter pmmptly proc'res record release'or satisfaction thereof. The co''ty agrees to cooperate fully

with the co'rpany irî connectio'with un, uJ ati adrnr'ist.ative or judicial proceedi'gs related to auy tax'

assessment or otrrer govenu'e'tar 
"rrurg". 

îìr" ðon puny shall savå and hord hamrless the corurty and the

Tmstee frotn auy costs arrd expelrses tn" Co*tV und th" T"t'tee may i'cur related to any of the above'

(c)NothinginthisLeaseslrallbeconstruedtorequiretlreConrparrytornakedrrplicatetax
paynelÌts.TheCourparryslrallreceiveacreditagairtstanypaylenTinliî'{.'iÏ:j"benradebythe
co'rpa'y under the perfornrance Agreement to the'exteut of a'y ad valoremtaxes imposed a'd paid by the

Compan--v rvith respect to the Project p;'*u to this Section' except as othenvise provided i' the

ARTICLE VI

Perfomr auce Agreeurent'

Section 6.3. Utilities. All utilities and utilit-v services us-ed.bV tlre gorupllll. ill' "" 
or aboul the

project shall be paid fbr b,v the compa'y "øìirrii 
u" contracted for by the cornpa'-v in tlte courpanv's
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o*1Ì natne (or the na¡re(s) of its affiliates), and the Courpany shall, at its sole cost and expense, procure alìy

ald all pemrits, licenses or authorizations uecessary iu couuection therervith.

Section 6.4. Property Tax Exem¡ttion. The County and the Compauy expect that r'vhile the

project is owned by the CoJnty and is subject to this Lease, the Project and the leasehold interest of the

Coinparry in the project will be exenlpt froin all ad valorem real and personal property taxes by reason of

such^owrership, and the Coulty ugré"r that it will (at the expense of the Company) cooperate with the

Co¡rpa¡y to deflnd snch e*empiion against all parties iu accordance with the PerfonnanceAgreetneut. The

Courity and the Cornpaly fuither acknowledge and agree that the Couuty's obligations hereunder are

co¡tingent upon the boÅp*ry making the payments and otherwise cornplying with the temrs of the

perfon¡ance Agreement ¿n¡rig the tenn of this Lease. The tems and conditions of the Perfomratlce

Agreement me incorporated herein as if fully set forth herein'

Section 7.1. Title Commitment or Re¡rort. Before conveying title to any real property to the

Coulty, the Compaly will purchase, frorn a title insurance colnpally reasonably acceptable to the Couuty,

a co'rmitmelt for title irrsurance or provide such other report in a fonn reasonably acceptable to the County

showi¡g the ownership of and encumbrances on the Project Site. Copies of such report shall be provided

to the County and the Tntstee.

Section 7.2. Pro¡lerty Insurance.

(a) The Company shall at its sole cost and expense obtain and shall maintaitr tluoughout the

Lease Tenn a policy o, poii"i", ofinsurance (including, ifappropriate, builder's risk insurance) to keep the

project constantly ln.ored against loss or darnage by fire, lightning and all other risks covered by the

extånded .or,.".ug" ins.,rancJendorsement then in use in the State of Missouri iu an atnount equal to the

Full I's'rable Value thereof (subject to reasonable loss deductible provisions). The iusurauce required

pursua't to this Section shall be rnaintained with a generally recognized responsible iusurance compally or

corrrpanies a'thorized to do business in the State of Missouri or generally recognized intemational iusurers

or rei'surers with al A.M. Best rating of "B*" or the equivalent thereof or better as may be selected by the

Co¡rpany. All such policies of insurance pnrsnaut to this Sectiotl, and all renewals thereof' sltall nanle the

Company as i¡sured and the County and the Trustee shall be uamed as loss payees, as their respective

interests rnay appear, and, to the extent reasonably attainable, shall contain a provision that the issuer of

such i¡surarice *itt p.ouiáe at least l0 days' advance written notice to the Cornpany of the cancellation of

snch i'sura'ce. Courpany agrees it shall imrnediately fon'iard any notice of cancellation it receives frotrr

the issuer of such ins.,.uir"" to the County and Tmstee. The Company shall provide the County and the

Trustee, o¡ an apuual basis, commencing ou Decelnber I,2023, with a certificate of an Authorized

Compa¡y Representative certifying compliance rvith this Section. The Tntstee shall be entitled to rely upott

said certificate as to the Cornpany;s compliance r,vith tle insurauce requiremeuts. The Tmstee urakes uo

represeutation as to, and shall have no respousibility for the sufficiency or adequacy of, the insrtrarlce'

(b) In the event of loss or damage to the Project, the Net Proceeds of propert-v iusurauce carried

p.,.r.,unitá this Section shall be (l) paid overto the Trustee and applied as provided in Articlc IX of this

L"ur", or (2) applied as rnav be cliiected in r,r.riting by, or ou behalf of, the O'ivners of 100% in principal

alnount of the Bonds Outstanding.

ARTICLE VII

INSURANCE
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Section 7.3. Commercial Gener¿rl Liability Insurance.

(a) The Company shall at its sole cost aud expense maintain or cause to be maiutained at all
times during the Lease Tenn general accident aud cornmercial general liability ilsuralce ¡lder which the
County, the Cornpany and the Trustee shall be named as additional iusureds, properly protecting and
indemnifying the County and the Tntstee, in an amount uot less than $1,000,000 pér ot.rrrr"n." (s'bject to
reasonable liability retention amounts not to exceed the alnounts nonnally or generally carried by the
Cornpany or its affiliates). To the extent reasonably attainable, the policies of saiã ilsurairce shall contai'
a provision that the issuer of such insurance will provide at least l0 days' advauce written notice to the
Company of the cancellation of such iusuralrce. Company agrees it shali i¡rnediately forward any notice
of cancellation it receives from the issuer of such iusnrance to the County and Trustee. The Cornpa'y shall
provide the County and the Tntstee, on an aurrual basis, commencing on December 1,2023 with a certificate
of an Authorized Company Representative certifying cornplian"e *ith this Sectiori. The Trustee shall be
entitled to rely upon said certificate as to the Company's compliance with the insurance requirements. The
Trustee makes uo representatioll as to, and shall have no responsibility for the sufficiency or adeq'acy of,
the insurance.

(b) Itt tlte evettt of a general liability occurïence, the Net Proceeds of liability irrsnrance carried
pursuant to this Section shall be applied toward the extinguishurent or satisfaction of the liability with
respect to which such proceeds have been paid.

Section 7.4. Blanl<et Insurance Policies; Self-Insurance. The Cornpany may satisfy any of
the insurance requiremeuts set forth in this Article by using blanket policies of insniauce, proviáed each
and all of the requirements and specifications of this Article respecting insurance are còmplied r,vith.
Nothing in this Lease shall be construed frorn prohibiting the Company f¡om self-i1s¡ring provided the
Company, or in combination rvith its parent corporation, has a net worth i1 excess of $ZÓ0,000,000, as
detennined by generally accepted accounting principles.

Section 7.5. Worker's Compensation. The Cornpany agrees tluoughout the Lease Tenn to
maintain or cause to be maintairred the worker's compensation coverage requireJ by ilre lar,vs of the State
of Missouri.

Section 7.6. Sovereign Immunity. Nohvithstanding arrything to the colìtrary contained herei¡,
nothing in this Lease shall be constmed to broaden the liability of the Òounty beyoná the provisions oi'
Sections 537.600 to 537.610 of the Revised Statutes of Missouri or abolish o, *ãiu"'rny defense at law that
rnight otherwise be available to the County or its officers, agents and employees.
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ALTARATION OF THE PROJECT

Section g.l. Atklitions, Motlilications antl Im¡lrovements to the Project. The Company

shall have and is hereby given the.iglrt, ut its sole cost aud expelìse, to make such additions, modificatiotts

a'd improvements in und-,o uny pa.t ortle Project Improvemerrts or the Project Equiprnent as the Compauy

from time to ti're may deem *ó"r.ory or desirable fàr its b'si'ess prrposes. All additions, modificatiotts

and irnprovemelts urade by the Company pursuant to this Section shall (a) be nrade in a good and

workma'like malÌner and in strict compliancå lvith all laws, orders and ordinances applicable thereto, (b)

whe' corn'rerced, be prosecuted to completion with due diligence and (c) when completed, be deemed a

part of the project, prouid"d, however, that additions of improvettlents, urachinery and equipment installed

on the project Site by the Cornpany but not purchased or acquired with proceeds of the Bonds attd not

co'stituting repairs, renewals or replacementsìf the Project shall rernain the property of the Cornpany and

may be t"nìo.roà¿ by the Company. Such propefy shall be subject to ad valorem taxes'

section 8.2. Removal antl Re¡rlacement of Portions of the Project Equipment'

(a) The Cornpany may, if no uncured Event of Default (as defined in Section 12.1) exists and

is contilui¡g, relnove fràm'the Þroject and sell, exchauge, replace or otherwise dispose of, without

respo'sibility or accou¡tability to the County or the Trustee with respect thereto, any items of machinery

and equipme¡t, or parts thereóf, which constitute a part of the Project Equipment and which have becoure

inadequate, obsolete, wom out, nnsuitable, undesirable or unnecessary or which, in the sound discretion of

the Cornpany, are otherwir" ,to lorrg". useful to the Company in its operations' Prior !o Ty such removal'

the Compaly shall deliver to the County and the Trustee a certificate signed by an Authorized Cornpatty

R"pr"reritati.re containing a cornplete déscription including the make, model and serial nutnbers, if any, of

any machinery or equipÃent constituting a part of the Project Equiprnent that the Company proposes to

rernove. The Trustee shall arnend the list oi machinery or equipment cornprising the Project Equiprnent

held by it pursuant to Section 4.2 hereof upon receipt of such cefiificate. Upon request by the Company,

the Co''ty will execute and deliver a biil òf sale that transfers full and complete title to the company of

such portiå1 of the project Equipment removed. Notwithstanding anything contained herein to the contrary,

title to a¡y portio¡ oî the eroj""t Equipment removed from the Project Site as provided herein shall

a'to'ratically vest in the compauy wlitrá.rt further iustnrment or action, and such vesting of title shall be

self-operative effective upon r"*ouul. Upon any removal of portions of the Project Equipment ,the portions

of the nroject Equipmeniso removed shil no lðnger be entitled to benefits of the Perfonnance Agreetnetrt

or the tax ex"mption afforded by virhre of the Cognty's ownership thereof'

(b) In all cases, the Company shall pay all of the costs and expenses of any such removal and

shall i'r'rediately repair at its expens. uil duorug" to the Project caused thereby. The Corrtpany's rights

u'der this Sectio¡ to re¡love nrui6in"ry and equipment constihrting a part of the Project Equipment is

i'tended o'ly to pennit the Company to maintaiir an efficient operation by the reuroval of rnachinery and

equipmeut whicliis no longer ruitobi" for any of the reasons set forth in this Sectiou, attd suclt right is not

to be construed to pemrit a removal .,,rder ariy other circuurstances and specifically is not to be cottstnted

to pemrit the Cornpany to make a wholesale reuroval of the Project Equiprnent'

Section g.3. Arltlitional Im¡rrovements on thc Project Site. Subject to Section 8.6 hereof,

the Compauy rna-v, at its sole cost aud expelÌse, construct ott pottions of the Project Site rtot tlteretofore

occupieclb-v buildings or iurprovements suòh additional buildings and improvellents as tlte Contpany front

tirne to ti're 
'ra¡, 

dee,¡ rrccessary or desirable for its business purposes. All additiolal buildings and

improvements colìstructed on the Proiect Site b1, the Company, aud not paid for rvith Bond proceeds,

ARTICLE VIII
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pursualÌt to the authority of this Section shall not be included as Project Iurprovetuettts aud, during the life
of this Lease, shall rernain the properfy of the Comparry and rnay be added to, altered or razed and retnoved

by the Compauy at any time. All additional buildings and irnprovemeltts shall be made in a good and

workmanlike ntaluler and in strict courpliauce r,vith all material lalvs, orders and ordinances applicable

thereto aud rvhen commenced shall be prosecuted to completion with due diligence. The Company

covenants aud agrees (a) to rnake any repairs and restorations required to be rnade to the Project because of
the construction of, addition to, alteration or removal of said additional buildings or iurprovetnents, and (b)

to promptly and vrith due diligence either raze and remove or repair, replace or restore any of said additional

buildings and improvements as may from tine to time be damaged by fire or other casualty. The Cornpany

shall pay all ad valorem taxes and assessurents payable with respect to such additional buildings and

improvements which reurain the property of the Company. If for ally reasolì the Assessor detemrines that

such additional buildings and improvements are not subject to ad valorem taxes, the Company shall rnake

payments in lieu of taxes in an arnonnt equal to the taxes that rvould otherwise be due under this Section.

Section 8.4. Permits and Authorizations. The Cornpany shall not do or pemrit others under
its control to do any work ou the Project related to any repair, rebuilding, restoratiou, replacemeut,

modification or addition to the Project, or ally part thereof, rurless all requisite municipal and other
govenünental pemrits and authorizations shall have been first procured. All such work shall be done in a

good and workmanlike rn¿urner and in material compliance with all applicable building, zoning and otlter

laws, ordinauces, govenurrental regulatiorrs. In the eveut of demonstrated uonconpliance r,vith such lar,vs,

ordinances, govemnental regulations and requirements the Cornpany will take all reasonable steps to

cornply with laws, ordiuauces, govenutteutal regulations and requiremettts.

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 Pennitted Encumbrances, and the Company shall pronptly notify
the Counfy of the imposition of any such lien of which the Company is aware and shall promptly, at its own
expense, take such action as nay be necessary to fully discharge or release any such lien. Whenever and

as often as any rnechanics' or other similar lien is filed against the Project, or any part thereof, purporting

to be for or ou accollllt of any labor done or services or materials ftrmished iu comection with any work in
or about the Project, the Company shall discharge the saure of record. Notice is hereby given that the

County shall not be liable for any labor, seruices or rnaterials fumished to the Company or anyolìe clairning

by, through or under the Courpany rìpolr credit, and that no urechanics' or otlter similar lien for auy snch

labor, services or uraterials shall attach to or affect the reversionary or other estate ofthe County in and to

the Project or any part thereof.

(b) Notwithstanding paragraph (a) above, the Company rnay contest any suclt mechanics' or

other similar lien if the Company (l) rvithin 60 days notifies the County in writing of its intentiou so to do,

(2) diligently prosecutes snch contest, (3) at all times effectively stays or prevents any official or judicial

sale of the Project, or auy part thereof or interest therein, nrtder execution or otlterwise, (4) promptly pays

or otlteru,ise satisfies any final judgrnent adjudging or enforcing snch coutested lien claitn and (5) thereafter

promptly procrìres record release or satisfaction thereof. The Contpany may pemtit the lien so contested to
remain unpaid during the period of such contest aud auy appeal tlterefron nnless the Corttpauy is notified
by the Count-v that, in the opinion of counsel, b.v noupayutent of auy such lien, the interest of the County irl

the Project will be subject to loss or forfeiture. In that event, tlìe Cornpany shall promptly, at its orvu

expense, take such action as nray be necessary to duly discharge or remove any such ntofigage, pledge, lien,

charge , encumbrancc or claiul if the sarne shall arise at auy tinte. The Company shall defend. save and hold

hamlless the Count-v from anl, loss, costs or expenses the County may iucrr related to an--v such colttest.
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The Courpany shall reiurburse the County for any expense incurred by it in couuectiou with the imposition

of a¡y such lien or the discharge or removal of auy such mortgage, pledge, lien, charge, ellclllllbrallce or

claim. The Corurty shall cooperate fully with the Company itt any suclt coutest.

Section 8.6. Notice of Im¡rrovements Subject to Bonding Requirements. Follorving the

Transfer Date, the Company shall notify the County in writing prior to the comlnettcement of any work,

repair, renovation, urodification or improvement of the Project or otherwise located on the Project Site that

is strbject to Section IA7 )70 of the Revised Statutes of Missouri, as amended. or any other law requiring

payment or perfomrance 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 Cornpany agrees and

acknowledges that (a) the County and its goveming body rnembers, officers, agents and ernployees shall be

fglly indernnified by the Cornpany, as provided in Section 10.5 hereof, against any claims, deurauds, costs,

liabilities, damages or expenses, including attomeys' fees, arising from the Company's failure to provide

the written notice as required by this Section or secrre any payment or petfomrance bonds required by

Section 107.170 of the Revised Statutes of Missouri, as amended. or other applicable lar,v and (b) the

Company's leasehold interest under this Lease may be subject to mechanic's or other sirnilar liens, which

the Comparry shall promptly resolve in accordance with Section 8.5 hereof.

ARTICLE IX

DAMAGE, DESTRUCTION AND CONDEMNATION

Section 9.1. Damage or Destruction.

(a) Ifthe Project is darnaged or destroyed by fire or any other casualty, whether or not covered

by insurance, the Company, as prorìrptly as practicable, shall either (1) make the detennination described

in subsection (f) below, or (2) repair, restore, replace or rebuild the same so that upotl completion of such

repairs, restoration, replacemerrt or rebuilding the Project is of a value not less than the value thereof

irn¡rediately before the occurrence of such damage or destntction or, at the Company's optiou, coustntct

upon the Project Site new buildings arrd irnprovements tltereafter together with all new tnachinery,

equipment and fixtures that are either to be attached to or are to be used iu 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 occnrrence of such

darnage or destmction and (B) the nature of such new buildings, itnproverneuts, machinery, equipment and

fixtures will not irnpair the character of the Project as a "project" pennitted by the Act.

If the Company elects to cotìstruct any such new buildings and improvenlents, for all purposes of
this Lease, any reference to the rvords "Project Improvements" shall be deerned to also include any such

nerv buildings and improvernents and all additions thereto alld all replaceureuts and alterations thereof, and

aly reference to the \\¡ords "Project Equiprnent" shall be deemed to include auy such uerv machitlery,

equipurent and fixhrres r,vhich are either attached to or are used in conuection vvith the operatiolt or

maintenance of such nevv buildings and improveltteuts and all additions or replacemerlts thereof.

U¡less the Compan-v urakes the detemrination described in subsection (Ð belorv, the Net Proceeds

of casualty insurance required by Article VII hereof received r,r,ith respect to such damage or loss of the

Project shall be used to pay the cost ofrepairing, restoriug, replacing or rebuilding the Project or any part

thereof. Insnraucemoniesinanamountlessthan$l,000.000nlaybepaidtoorretainedb"vtheCotttpany
to be held iu trust and used as provided herein. Iusurance uronies itt any atnottut of $l -000-000 or more

shall be (i) paid to the Trustee and deposited in the Project Fund and disbursed as provided in Section '1.4
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hereofto pay the cost ofrepairing, restori'g, repracing or rebuild^i'g the project 
9t ?ny 

part thereof' or (ii)

aoolied as directed i" ,"¡u* byror on u"rroriår]ìËil;, "r 
r-oôy" i,, i.in"ipot.anrorrt of the Bonds

{iotrtrrdi,rg. rf the d;;; ,rruL". trr" ¿"teärr"i,*tä;"*tilJin .îfrå",i". (Ð berorv,,the Net Proceeds

shall be deposited *,0ï,,i"ï*ä;;;;"¿ i"ïåJ""* Bo'ds as provided i'subsection (f)'

(b)Ifarryoftlreirrsurarrcenroniespaidbythe.itrsuratrceconìpanyaslrereinaboveprovided
remain after the completio' of such r"poirr,.r"rtåration, '"plu""n"t't 

o""uultaittg' and this Lease has not

been tenninated, the ;;ä;;iTl" d"p"riiJã'ir,r*ä"'i¿ r.u'¿,'r.iù."iio tnJ¡gnt'.of anv leasehold

mortgagee u'der a 
'"îäiriã 

irr"rrgug"^o, pi,-r*it, pttt u"¿"'.oï-i"^cing Document' cornpletio' of

such repairs, restoratio., replacemen, o, ,"uii'ãi"å 'r"ü 
p".*iil;;ñit certificate of co'rpletio'

delivered by the company to the co''ty i,r"r.""rãå." rvith the öirÑ"f Section 4'5 hereof' If the

Net proceed, ur" irrs.,ifi"ie't to pay the ",rt;;;;i 'u"tt '"poi"'^'l'io'ution' 
replacement or rebuildi'g'

,tt" Contp^ty shall pay the deficiency'

(c)ExceptasotlrerwisegroviaeaintlrisLease,inthe.eventofarrystrclrdarrragebyfireor.any
other casualty, the pråvisio's of this r_.*" ,rin tä 

"rrrrr""i"¿ 
un¿it e compa'y shall re'rain a.d co'tr.ue

to be liable for the payment of all Basic R;,;;riilditionar n*t.rrá all other charges required hereunder

tobepaidbytheCo,,'pa,'y,astlrorrglr''o¿'''uæ-uvfireoranyothercasualtylrasoccurred.

(d)TlreCounlyarrd'theColnflvagreetlrattheywillcooperatewitheaclrother,tosuclrextent
as such orher parry nroy ,."á.onoutv ,"quir"]'iTt:";t**il;l lt]: 

otåt""utio' or defense of anv actrou or

proceedi'g arisi'g "îït",ìïî;î'å ""ii"",itn 
of atty i,t.o'o'''""."'Jñ;;l* 'rav 

be due in the event of' anv

loss or da'rage, and that they will "*""r*"ä;;ïJ;;;r"r, 
o"r'rro potti"s ,.r"h i'stmme'ts as may be

t"ÑJi; rõiíitat" the recovery of a'y ins'ra'ce morlles'

(e)TlreCornparryagreesIeiveprornpt.writtel.lticetotlreCountyS:'dtlreTrusteewitlr
respect to all fires ;ñ;;;i";-casttaltiei ot"u*ng ilt' on' ut ot uUout the Project Site which damages a

material porúon of the Project'

(ÐIftheCorrrpany-detenninesthatrebrrilding,repairitrg,restoringorreplacirrgtlreProjectis

'ot 
practicabr, o, ¿årirãùr", u,ry No n-.J, oi"u.uottv i,;._*^;'t"îir"J uv e"irtã vII hereof received

with respect ,o .u"i, ãruuá" ã, r.or, .r'o*,ïtirö;;í',lJ 'il Åäï;;i;inä"t t'e' due a'd pavable' be

paid into the Bond FtJ oin¿ ,t ott b".rr"á ;-;"i.; Bo'ds on ,rìäurri"sr practicable redemptiou date or

to pay the pri'cipal^"f *, g""¿, u, t'.*ä,ä ü;;;t" d'e' all #;;ì; ;uins of ther'ortgagee u'der the

Leasehold tvto.tgag" (if 
'a'y) 

a.,d. the ulrïrt"i", t"n' *¿t' ;n" ri'a'c'i'g Documeuts (if any)' The

Co'rpany agrees ,Jú" ,."urolable i' "*"r.l.ing 
iis ju{S'rgnt Ott"'"-*ìo tftis íubsection (f;' Altematively'

if trre co'rpa'v ,, irrî-*r"""*".. ortrr" gonã-r;¿it *,u, detemiired that reb'ildi'g' repairirrg' resto'rìg or

replacing trr" prq."it, *ipracticable ";ïJ;*,';;;'v 
t.,t¿"' gon¿s to the Trustee for ca'cellatio' rtt

a pri'cipal a,,'o*nt equal to ilr" N"t pro""ilïr,r* taruorty rnr.o^r"., a'd retain such proceeds for its ow'

accouut.

(g)TlreComparryshallnot,byreasol.lofits-ilrabilirytorrseallor¿ulypart.oftlreProjectdurirrg
a'y period in,ul,i.ìi,r'" pL¡"", i, aon,og:"ä'Jlà:Fi:*:l' uå'ì" **ì"á' '*'"*¿' 

replaccd or rcbuilt'

'or 
by reaso. of the pa1,'re't of the 

"ori, 
of such repairinr' ';;'-d 

replaci'g or rebuildirtg' be entitled

to a'y reirnb'rserne* r.o,r, the counry, ,î"i-ra." å, trr"-gonåîr;,,r;. åi *" arr! abatement or dirnirution

of the re'tals pa able b.v the con pu,ry.r,'.,'i", ììlri"o." ", "r ö'äirr"r átirg"iå"s of the compan'v under

this Leasc 
"*""pt 

uî"*pressl-v provicled in this Section'
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(h) Nothing herein shall be deerned to authorize the Cotnpany to allow an uttsafe, dangerous,

unhealthy or injurious condition to exist on the Project Site or any portion thereof, in violation of any

applicable lalvs, codes alld ordinances due to a fire or other casualty.

Section 9.2. Contlemnation.

(a) If during the Lease Tenn, title to, or the tenìporary use of, all or any part of the Project is

condemned by or sold under tlreat of condenuration to any authority possessing the power of elniuent

do¡rain, to such extent that the claim or loss resulting frour such condelnnation is greater than S1,000,000,

the Cornpany shall, within 90 days afterthe date of entry of a final order iu any eminent domain proceedings

granting condemnatiou or the date of sale under threat of condemnation, notifu the County, the Trustee, the

mortgagee under any Leasehold Mortgage (if any) and the Financing Party under any Financing Documettt
(if any) in writing as to the nature and extent of such condemuation or loss of title and whether it is
practicable and desirable to acquire or construct substitute iurprovements.

(b) If the Cornpany detenrrines that such substitution is practicable and desirable, the Company

shall proceed prornptly with and cornplete with reasonable dispatch the acquisition or cottstruction 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 cotìstruction of other itttprovemeltts

suitable for the Company's operations at the Project (which itnproveureuts will be deemed a part of the

Project and available for use and occnpancy by the Company without the payrnent of any rent other tltan
herein provided, to the same extent as if such other improvelnents were specifically described herein and

demised hereby); provided, that such irnproverneuts will be acquired by the County subject to no lieus,

security interests or encunbrances before the lien and,/or security interest afforded by the Indenture and this
Lease other than Pemritted 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 emineut 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 insurauce proceeds).

(c) If the Cornpany detennines that it is not practicable or desirable to acquire or construct

s¡bstitute improvements, any Net Proceeds of condemnation awards received by the Company shall, after

paymeut 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 redernption date or to pay the principal of arry Bonds as the saure

becomes due and payable, all subject to the rights of any rnortgagee under the Leasehold Mortgage (if arty)

any Financing Party uuder the Financing Docunents (if any). Altematively, if the Company is the sole

owner of the Bonds and it has detemrined 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 amotrnt equal to

the Net Proceeds of the condenuration awards, and retain such proceeds for its own accollnt, all subject to

the rights of any nloftgagee under the Leasehold Mortgage (if any) and any Financing Party under the

Financing Docuurellts (if an1,).

(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 restoratiou nor by reason of the payment of the costs of such acquisition

or restoration, be eutitled to any reimbursement from the Counfy, the Trustee or tlte Ou,ners or to any

abatemeut or dimiur.rtion of the rentals payable by the Compauy ttnder this Lease or of atty other obligations

hereuuder except as expressly provided in this Section.

(e) The Countv shall cooperate full1, s'ith the Courpany in the handling and conduct of any'

prospective or peuding condenuratiou proceediugs u,itlt respect to the Project or any part thereol, attd shall,

to the extent it ural'larvfull¡,' do so- pennit the Company'to litigate in any such proceedings in the nante and
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on behalf of the County. In no event will the County voluntarily settle or consent to the settlertteut of any

prospective or pending coudenuration proceedings with respect to the Project or atty part thereof without
the prior written corìseut of the Company.

Section 9.3. BontlorvnerA¡lproval. Notwithstanding anything to the contrary contained in this

Article IX, the proceeds of any iusurance received subsequent to a casualty or of any condeuruatiotl

proceedings (or tlueats thereof) may before the application thereof by the County or the Tmstee be applied

as directed in writing by the Or,vners or pledgees of 100% of the principal amouut of Bonds Outstanding,

subject and s¡bordinate to (a) the rights of the County and the Trustee to be paid all their expeuses (including

attomeys'fees, tmstee's fees and any extraordinary expenses of the County and the Trustee) incurred irr the

collection of such gross proceeds and (b) the rights of the County to any amouuts then due and payable
gnder the Perfonnance 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; Excul¡lation antl
Indemnification. The County rnakes lÌo warranty, either express or implied, as to the condition of the

Project or that it will be suitable for the Company's purposes or ueeds. The Company releases the County

and the Trustee from, agrees that the County and the Tmstee shall not be liable for and agrees to hôld the

County and the Trustee hamrless against, any loss or damage to property or any injury to or death of any

Person that may be occasioned by arry 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 tennination 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 Cornpauy 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 lnay agree to) after the temriuatiou of this Lease to remove frolrr the Project

Site any buildings, irnprovernents, fumihrre, trade fixtures, machinery and equipment owned by the

Courpany and not constiftrting 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 aud expeuse of the Cornpatty, 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, irnproveurents, fnrnihrre, trade fixtures, machittery and equipment owned by

the Company and not constituting part of the Project. All buildings, intprovetnents, fumiture, trade fixhtres,

machinery and equipurent orvned by the Company and which are not so removed frorn tlte Project Site

before the expiration ofsaid period shall be the separate and absolute property ofthe County.

Section 10.3. County's Right of Access to the Project. The County tnay couduct such periodic

inspections of the Project as may be generally provided in the County's code. The Comparly agrees that the

County and the Trustee and their duly authorized agents shall have the right at reasonable times during

b¡siness honrs, subject to 24 hours' advauce rvritleu notice attd tlte Compatty's usnal safety and security

requirernents, to enter upon the Project Site (a) to exauriue and inspect the Proiect rvitltout ittterference or

prejudice to the Compaur"s operations, (b) as lÌra.v be reasonably uecessary to catìse to be completed the

pnrchase and installation provided for in Section -1.2 hereof. (c) to examine all files, records, books alld

other nlaterials in the Compan--v's possessiou pertaining to the purchase, installatiou or tnainteltance of the
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project, and (d) upon the occrìffence and coutiuuauce of an Eveut of Defatrlt, to enforce the remedies

provided in in Section l2.2hereo|.

Section 10.4. Granting of Easements; Le¿rseholtl Mortgages and Financing Arrangements.

(a) Subject to Sections 10.a(c) and (tl), if no Event of Default under tltis Lease has happened

a¡d is òóntin¡ing,-the Cornpany ntay at any time or tirnes (l) grant subleases-(as pemritted in

Section l3.l(b) heieof¡, 
"ur.-"nir, 

licènses, rights-of-way (including the dedication 
-of 

public highways)

and other;gùts or privileges in the nahrre of easements that are for the direct use of the Project, or part

thereof, by the gra¡tee, (2lrelease or terminate existing subleases, easenlents, liceuses, rights-of-way and

other ríghts o, p.iuil"g.r, all rvith or without consideration aud upotl such tenns and conditions as the

Compariy shall àetemr-irre, or (3) incur Pemritted Encuurbrances. The Company may take such actions and

rnay execute any appli.ábl"'áo.,unents in the Company's owtt ttatne. No separate signahrre of or

autirorizatio¡ fron ihe County shall be required for the execution and delivery of any such docnureut,

altho'gh the Cog¡1y agrees to execute uud d"liu"r such confimring documents as are described below,

under the procedurés dãscribed below, if the Company chooses to make snch a request. All third parties

enteri¡g i¡to agree¡rents vi,ith the Company or receiving delivery of or the benefit of such agreements or

doc'mã1ts shail be entitled to rely upon the same as having been executed and delivered by the County,

unless such third party has actual or constructive uotice, expressly in writing, that the agency herein granted

by the County to ìhe 
-Company 

has been tenninated by the County because of an uncured Event of Default

hãreurder. Íhe Cognty ugr""r that it will execute and deliver and will cause and direct the Trustee to

execute and deliver a¡y i¡strumeut necessary or appropriate to confimr and grant, release or tenttinate any

such sublease, ease¡re¡t, license, right-of-way or other right or privilege or flly such agreement or other

arrangement, upon receipt by the County and the Tnrstee of: (i) a copy of the instnunent of grant' release

or termination or of the åg.eement or otirer arrangement, (ii) a written application signed by an Authorized

Cornpa¡y RepresentativJ requesting such instrumeut, and (iii) a certificate executed by an Authorized

Cornpaly Representative staiing thal such grant or release is not detrirnental to the proper conduct of the

busiriess of tlie Company, will iot impair the effective use or interfere with the efficient and economical

operation of the Projèct, will not rnaterially adversely affect the security intended to be given by or under

tlie I'dent're and will be a permitted Encumbrance, and that the Company will defend, indennifu and save

and hold hamrless the County from and against all claims, demands, costs, liabilities, damages or expeltses,

i'cludi¡g attomeys' fees, arising from tlie execntion and delivery of any iustnunent, agreemeut or other

arra'geurent pursuant to this Seðtion. Ifno Event of Default has happened and is continuing beyond any

appliãable grace period, alÌy payments or other consideratiott received by the Company for any such grant

or-with respect to or urideianysuch agreemeut or other arrangemeut shall be aud remain the property of

the Co¡rpaly;but, sgbject to-Sections 10.4(c) and (tl) upon (A)tennination of this Lease for arly reason

other than tire redempiion of the Bonds and/or the purchase of the Project by the Conpany or (B) the

occurreuce and continuance of an Event of Default by the Company, all rights then existing of the Company

with respect to or u¡der snch grant, agreement or other arrangenlelÌt shall inure to the benefit of and be

exercisable by the Courrty and the Trustee.

(b) The Co¡rpany may mortgage oi grant a deed of tnst against the leasehold estate created

by this Leáse, rvith prior riotióe to ùut rvithout the consent of the County, provided and upon condition that

a duplicate originaf or certified copy or photostatic copy of each such mortgage, and the ttote or other

obligation sec,,led thereby. is deliveied to the County rvithin thirtl, (30) days after tlte execution thereof'

(c) The Co¡nty acknorvledges and agrees that the Company ulay fiuauce alrd refittaltce its

rights arìd interests in the Þroject, this Lease aud the leasehold estate created hereby and, itl colurection

tlõrervith. the Compau-_n ntry execute Fiuancing Docnurents u'ith oue or more Finartcing Parties.

Notrvithsia¡ding an,vihiJg coniained to the contrary in this Lease, the Company may, at arty tinte and fronr

tinle to tinle- u,iìh piior rrotice to but u,ithout the conseut of the County. ( I ) execute olìe or more Financing
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Docuurents upon the tenns contained in this Scction 10.4 and (2) sublease or assign this Lease, the leasehold

estate or any sublease and rights in conuectiou therelvith, and/or grant liens or securiby interests therein, to

any Financing Party. Any ftrrther 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 lwiting that the Company has executed one

or more Financing Docurnents under rvhich 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 iu 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, nofwithstanding that this Lease or said leasehold estate and said fee title
shall be owned by the same Person or Persons, without the prior written consellt of each such

Financing Party;

(2) the County shall serve upon each such Fiuancing 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 tennination given to the Cornpany under this Lease, at the same time as such notice is
served upon the Company. No such notice to the Cornpany shall be effective unless a copy thereof
is thus served upon each Financing Party;

(3) each Financing Party shall have the saure period of time which the Company has,

after the service of any required notice upon it, within which to remedy or cause to be rernedied
any payment default under this Lease which is the basis of the notice plus 30 days, aud the County
shall accept perfonnance by such Financing Party as timely perfonnance by the Company;

(4) the Corurty 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 occurreuce and continuance of an Event of Default by the Compauy under

this Lease, other than a default in the payrnent of rnoney, the County shall take uo action to effect
a temrination of this Lease by service of a notice or otherwise, without first giving notice thereof
to each such Fiuancing Party aud pennitting snch Financing Party (or its designee, noulirìee,

assignee or trarrsferee) a reasonable tiure r,vithin 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, noninee, assignee or transferee) is diligently prosecuting suclt
cure); provided that the Financing Party (or its designee, nonìinee, assignee or transferee) shall pay

or cause to be paid to the County and the Trustee all expenses, including reasouable couusel fees,

conrt costs and disbursements incurred by the Corurty or the Trustee in counection with any suclt

default;

(6) the Financing Parties (and their desiguees, nourinees, assignees or trartsferees)
shall have the right to enter, possess and use the Project at such reasonable times and lnanlter as are

llecessary or desirable to effectuate the remedies and enforce their respective rights under the

Fiuancing Docunlents; and

(7) except f'or tenlrinations of this Lease expressly authorized herein, this Lease may
ruot be modified, aurended. canceled or surrendered by agreement belweett the County and the

Courpanl.'. rvithout prior lr,ritten consent of each such Finartcing Party.
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(e) In couuection with the execution of one or lnore Financing Documents aud upon the
request of the Company, the Corurly agrees to execute such docrunents as shall be reasonably requested by
a Financing Party and which are nsnal and customary in conuection r,vith the closing of the financing or
refinancing pursuaut to the Financiug Documents. The Company agrees to reimburse the County for any
and all costs and expellses incurred by the County pursuant to this Section, includiug reasonable attomeys'
fees and expeuses, in cornplying r,vith such request.

(Ð The Company's obligations under any mortgage or Fiuancing Docnnent relating to the
Project shall be subordinate to the Cornpauy's obligations under this Lease.

(g) Notwithstanding the foregoing, the County may agree to other provisions and documents
requested by the Company or auy Financing Parfy not contemplated by this Section 10.4, subject to approval
by the Coun[y Commissio¡r.

Section 10.5. Indemnification of County and Trustee.

(a) The Cornpany shall irrdernnify and save and hold hannless the Corurty and the Trustee and
their goveming body rneutbers, officers, agents and ernployees (collectively, the 'olndemnified Pafties")
from and against all clains, demands, costs, liabilities, damages or expenses, including attomeys'fees, by
or on behalfofany Persou, finn or corporation arising from the issuance ofthe Bonds and the execution of
the Perfomrauce Agreement, this Lease (or any instmurent requested by the Company pursnant to Section
10.4 hereof), the Indenture or any other docuurents entered into in colurection with the Bonds and from the
conduct or rnanagement of, or from any work or thing done in or on the Project during the Lease Term, and
against and from all claims, deurands, costs, liabilities, darnages or expenses, including attomeys'fees,
arising during the Lease Temr from (l) any condition of the Project, (2) u'ry breach or default on the part
of the Cornpany in the perfomance of any of its obligations under the Perfonnance Agreement, this Lease,
the Base Lease or any related docuurent, (3) any contract entered into by the Company in connection with
the acquisitiou, purchase, construction, equipping, extension, installation or irnprovernent of the Project,
(4) any act of negligence of the Company or of any of its agents, contractors, servants, employees or
liceusees, (5) unless the Company has been released from liability pursuaut to Section 13.1(c) hereo{ any
act of negligence of any assiguee or sublessee of the Company, or of any agents, contractors, servants,
employees or licensees of any assignee or sublessee of the Company, (6) obtainiug any applicable state and
local sales and use tax exenptious forrnaterials or goods that become part of the Project, (7) any claim
relating to tlte presence on, escape or removal from the Project during the tenn of this Lease of any
hazardous substance or other material regulated by any applicable Environmental Law, or cornpliance with
any applicable Environmental Law, r,vhether such claim arises before, during or after the temr of this Lease,
inclnding claitns relating to personal injury or damage to properry, and (8) any violation of Section 107 .170
of the Revised Statutes of Missouri; provided, however, the indemnification coutained in this Scction 10.5
shall not (i) extend to the County if such claims, demands, costs, liabilities, daurages or expeuses, including
attonteys'fees, are the result of u,ork being perfonned at the Project Site by enployees of the County or
the result of gross negligence or r,villful nisconduct by the County, or (ii) extend to the Tmstee if such
claitns, deurauds, costs, liabilities, daurages or expenses, iucluding attomeys' fees, are the result of the
rtegligence or rvillful rnisconduct of the Trustee or (iii) the perfomrarÌce or failure to perfomr by the County
or the Tntstee of its obligations under this Lease, the Base Lease, the Perfonnance Agreeurent or any related
docuurents. Upon notice fronl the Corurty or the Tmstee, the Cornpany shall defend theur or either of them
itt any such actiou or proceediug. This Section 10.5 shall sun'ive any temrination of this Lease or the
satisfaction and discharge o[ the Indenture.
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(b) In case any actiott shall be bro,ght agai'st orle or rnore of the lndenlnified parties basedupott the foregoing indernnificatiort and in respect of rvhich i'de'rni¡, *"rù;;;;rìiïgdn.t trre compa'y,the Indernnified Partjes shall pror'ftlf notify.th. conrpu,rv ¡,ì ouriiurg ånd the öo,rrprrv sha¡ pror'ptryassrrne tlte defense thereof, inòluaingihe employmenr ár"ã,uir.ì,',1ï"Ë;* o}Tii'jr"uronuure expensesand the right to negotiate utid 
"ou."nño 

s"ttl",'eut. If the c;;;;u,ry shall have r,vrongfully failed to assu*ethe defense of such actiotr, the reasonabi;"d ö ;ö;r*ïËcon'ser rerai'ed uviÈ Indem'ified parryshall be paid bv the cornpa'v. rr a,v 
"r 

tne n¿erni¡rüþ;;;'ïijgË, b, lo'Jår"r rerained by rrrecomparty to defend such actiån that there rnay be legal defenses available to it which are adverse to or i'conflict with those available to the co'rparly or any òther Indenlnified party, a'd that the defense of suchIndernnified Party should be handled Uy-r.p_ut" counsel, the Corrrpany shall not have the right to assumethe defe'se of s'ch Indenr'ified Prry, ù"i shall be r;.Ñ;¿ for trie ,"^";r;ú" f;es a'd expenses ofcouusel retained by such Indemnified"Éarty in urr.uningiiì, 
"oä 

a91"'r", provided, sucrr cou'ser sha, beacceptable to the company' Any one or'rore of the I'demnified parties'riril ú;"he right to emproyseparate cotl'sel in any such action and to participate in ui" å"i"u.. thereof, u,r, ä" r"., and expeuses ofsuch counsel shall be at the expe'se of suclì lugÉt.rtfi! Ëö;.Indemnifiád p*r.. 
""r"rs 

emproynentof such counsel has been speciiicallv authorired by d;ô;ilr1r, ïr: co,rrp*y sr"uìi'ot be riabre for anysettlement of arty such action effecied without itr-"onre't t;;t of the I'denrniti"d parties, but if settledwith the co'se't of the cornpanv or titl,"i"-ùå;ï;;iü;ft"ÏLr r," prai'tiff in a'y sucrr acrio' agai'stthe conrparty or auy of the nidemnirieJpa.ties, r,vith 
"r 

*rirrå,titrre consent of the cornpary, the' providedthat the contparty was given prompt *ritte,r notice and the JJrry to assnme the defense thereof as required
il"if"trcraP,h, 

the compa'v 
'ó""' to;'d";;;;ilï;üi'Ti'r*, the r'demnified parties to the exre'r

section 10'6' Depreciation, Investment Tax credit and other Thx Benelits. The co''tyagrees that arry depreciation, i'vestt'eut tax credit or any othLlu* benefits witrr respect to the project orany part thereof shall be made available to the-cr"p;y, ;;; iire counry will fuily cooperate with the

"ï,Yrî:o:î$|lr.t*n 
bv the con'pu,,v tå avail itserr"i;;;;' depreciatio', irivestrnen¡ax credit or

section 10'7' com¡rany to Maintain its corporate Existence. The cornpany agrees that 
'ntil

the Bonds are paid otpuyn'"nf is piovided for in accord;;;i;ñi;" tenns of rrre Indentuie, it wilr rnaintaintts corporate existeuce, a'd will rrot clissolve or otherwise di;;;;" of all or substantially all of its assets;provided, however, that the corupa'y may, without 
"i"l;i;ö ti;e agreerlerìt containeâ in this sectio',cottsolidate with or'rerge into anóther dorriestic corp"*o;;r i;".; a corporatio'-incorporated and existing

'nder 
the laws of one of the states ortn" Ú,rit"¿ si;åõ ;;;;;;; ;,r" or more otrrer domestic corporatio'sto consolidate with or lnerge into it, or rnay sell or oth.'*iri t rrrr". ,o another domestic corporation all orsubstantially all of its assets-as-an entirety a'd thereafte, ¿i.*iu", provided, tlre s,,*iurng, resurting ortransferee corporatiott either (a) becomes, in connection with the consolidation, merger or sale of assets theowrrer on 100%o i' pri'cipal àtito.tu, oilh" gonds o.,tràrãi,rg'ã,iJ 

"*p.rrty u...u*. i' writi'g a, of theobligations of the company coutained in this Lease a'd th" p;;fo"r;unce Agree'rent, or (b) if not the orvrerof 100%o i' principal aulount of the Bonds outstardirlg, ."p."Jy ur¡rr'es- i' writing all the obligations ofthe comp'ty co'tained in this Lease: u,r¿]rurth", p;á"1¿"¿"i1,'riir not tlr" o*,r..-"r'iouni' pri'cipalanrount of the Bortds outstanding, tlte su.viuing,;;.il;;;;;ilri."" corporatio', as the case 
'ray 

be, rrasa co'solidated net r'vorth (after gi"ing effect.to said coniolidutirr. ,rr"rg"r or transfer) at reast (l) eq,ar toor greater tha' that of the coniparrv imnredia,ãirp¡ïì"ìäìä';"=rrrdation, nÇár-o. t.unrr" r, or (2)$t00'000'000' The tenn'iret *'orth-" a, ur".l.lr.r-thi, s".1i;;, irail nr.un in" ãi-rr"rärce obtai'ed bysubtracting total liabilities (nor irrctuding Ãä UuUitiS, r"tñ;;;i Jr rurplu. item) fro'r rotal assets of theconrpa'y and all of its s'bsidiaries. I; ;r; ,.,.h 
"onsåliautio,r, 

,u"rger or tra'sfer the co'pany sha'
å""'li,iî,ïlilîi;:;ïiliì,:i::3::.Ï#¿lîî'îiät;;*,ö;iicaù,e rhi, $;;;;ão", not,in,it the
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Section 10.8. Security Interests. At the written request of the Ou,ner of the Bottds, the County

a¡d the Company agree to enter into all instmments (including financing statelìlents aud statements of
continuation) necessary for perfection of and continuance ofthe perfection ofthe security interests ofthe
Corurf and the Tmstee in the Project. Upon the written instmctions of the Owners of the Bonds then

O¡tstanding, the Tmstee, at the Company's expense, shall file all ittstruments the Owners deem llecessary

to be filed ald shall. continue or cause to be contiuued the liens of such instruments for so long as the

Bo¡ds shall be Outstanding. The County and the Company shall cooperate with the Tnrstee in this regard

by execgting such continuation statements and providing such information as the Tmstee may require to

renew such liens.

ARTICLE XI

OPTION AND OBLIGATION TO PURCHASE THE PROJECT

Section I 1.1. Option to Purchase the Project. The Company shall have, aud is hereby granted,

the option to purchase all or any portion of the County's iuterest in the Project at any time, npon payment

i¡ f¡ll or redemption of the Outstanding Bonds to be redeemed or provision for their paynent or redentption

having been made pursuant to Article XIII of the Indenhrre. To exercise sttch option, the Cornpany shall

give written notice to the Courty and to the Tmstee, and shall specify therein the date of closing of such

pnrchase, which date shall be not less th¿ur 15 nor urore than 90 days front the date such notice is rnailed,

a1d, i1 case of a redernption of the Bonds in accordance with the provisions of the ludeuture, the Cornpany

shall ¡rake arrangements satisfactory to the Tmstee for the giving of the required notice of redemption.

Notwithstærding the foregoing, if the County or the Trustee provides notice of its intent to exercise its

remedies hereunder upon an Event of Default (a "Remedies Notice"), the Cornpany shall be deerned to

have exercised its repurchase option under this Section ort the 29th day following the issuauce of the

Rernedies 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 2gth day following the issuance of the Rernedies

Notice). The Cornpany may rescind such exercise by providing written notice to the County and the Trustee

on or before Tlte2gtlt 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) au amonllt of money rvhich, rvhen added to the antount theu on deposit in the Bond

Fu¡d, will be s¡fficient to redeem all the then outstanding Bonds on the earliest redemption date

lext succeeding the closing date, including, without liuritation, principal and interest to accnte to

said redemption date and redemptiott expense; plus

(b) an amount of money equal to the Tmstee's agreed to and reasonable fees, charges

a¡d expe¡ses under the Indenture accmed and to accme until suclt redemption of the Bonds; plus

(c) an amonnt of money equal to the County's reasottable cltarges aud expetlses

incrured ir connection u,ith the Compauy exercising its option to purchase all or a portion of the

Project; plus

(d) an alltount of uroney equal to all payntents due and payable pursuallt to the

Perfomrance Agreement through the end of the calendar yeil in rvhich the date of purcltase occurs;

plus

(e) the sunr 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 tlte Tmstee for cancellation Bonds not previously paid, and the Courpauy shall receive a
credit against the purchase price payable by the Company in au amorurt equal to 100% of the principal
atuount of the Bonds so delivered for cancellation, plus the accmed 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 Cornpany, the following:

(a) If the Indenhrre shall not at the time have been satisfied in full, a release frorn the
Tntstee of the Project from the lien and/or security interest of the Indenture and this Lease and
appropriate temrination of fiuancing statements as required under the Unifonn Commercial Code;
and

(b) Prior to the Transfer Date, au agreerìreut temrinatìug the Base Lase, and after the
Transfer Date, docuurents, iucluding without limitation a special warranty deed as to the Real
Property, in substantially the foru attached as Exhibit F, and a bill of sale as to the Project
Equipurent, conveying to the Company legal title to the Project, as it then exists, in recordable fomr,
subject to the following: (l) tltose lieus and encrunbrances, if any, to which title to the Project was
subject wheu conveyed to the County, (2) those liens and encnmbrances created by the Compauy
or to the creation or suffering of which the Company cousented; (3) those liens and encnmbrances
resulting from the failure of the Company to perfomr 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 condernniug
authority.

Section 11.3. Relative Position of Option antl 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 rurder this Lease, provided that such default will not
result in nonfulfillment of any condition to the exercise of any such option (including the payrnent of all
amouttts specified in Section 11.1 hereof and fufiher provided that all options herein granted shall
temriuate upon the tennilration 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 occrrrence of (a) the expiration of the Lease
Tenn following ftrll payment of the Bonds or provision for payment thereof having been made in accordance
with the provisions of the Indenhrre, and (b) the final paynent due under the Perfonnance Agreement. The
aurouut of the purchase price under this Section shall be an amouut sufficient to redeem all the then
Outstanding Bonds, plus accmed interest and the reasonable I'ees and expenses of the Counfy and the
Trustee.

ARTICLE XII

DEFAULTSAND REMEDIES

Section 12.1. Events of Def¿rult. lf any oue or more of the follovr,ing events occurs and is
continuiug beyond any applicable notice and/or cnre period, it is herebt, defined as aud declared to be and
to constitute arl "Eveut of Dcfar.rlt" under this Lease:
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(a)DefarrltitrtlredueandpunchtalpayrrrerrtofBasicRentforaperiodofl0days
followi'g written iJi". to the companyby the county or the Trustee; or

(b)Defatrltirrtlredrrearrdpurrc[ralpaynrentofAdditionalRentforaperiodofl0days
followi'g writte' ,roti"" to the company by the Corurty or the Trustee; or

(c)Defaultintlredtreobservatrceorperfonrranceofarryothercovenant,agreenrettt,
obligation o, prouirion of this Lease-o' ;ËC;dtt'spart to be obslrved or perfon'ed' aud s'ch

default shall contiilue for 30 days after;;; ä"iìty ár the.Trustee has giveu the company written

notice spe"tfying r;';lt ã"øtri(är such ñJ"iñ"J a' 
'l'att 

be reaso;lablv required to cnre such

default;provided that (l) the Co'rpa.y hJ#;;ed such cure wltltiu said 30-day period' and

(2) the Company diligÈnily prosecutes snch cure to completion); or

(d)TheCorrrpany:(1)adnitsirrwritingitsinabilitvtopayitsdebtsastlreybeconre
due; or (2) files a petitìo' in bankruptcy or for reorga'izátio"' á,.ung"t*'t' co'rposition'

readjustrnent, liquidatio., dissolution "."i"tit* 
r"iäÑ-."a1* eanktoptcy code as,now or in the

f*ture amended or a'y other si'rilar;ä;;;i.*; i"^i* state stãnrte or regulatio'' or files

a pleading asking foi such relief; or (3) make au assigntne"i fo' tl'e 
-benefit 

of. creditors; or (4)

conse'ts to the appoinunent of u,rr,.i'å,'räJ"tît^íiî,tl¿u,ot for all or a rnajor.portion of its

property or fails to have the appoi't*reni of any trustee' """iu"t 
or liq'idator made without the

Company's co'se't or acquiescen"., uãtutàà oiset aside; or (5) is finaliy adjudicated as ba'knrpt

or insolvent urder any federal or state r"ï,ã fO is subject to any proceedi'g' or 
*rffers 

the entry

of a fi'al and 
'on_appealable "o*t -d-"i, uìãár uuy federal - itut" law appoi'ting a tmstee,

receiver or liquidator for all or a rnajor part of its property oroidering the winding-up or liquidation

of its affairs, or approvi'g a petitio' f#i;;;i.J;ü"ti.t ,riå Bu"Ëtttptcv Code' as now or in the

future amended, which order or pro"."ding] if not-consen,"á io uv it, is not disnissed' vacated'

denied, set aside oistayed withi' 90 ¿"vî åi"t trte day of e'try o, 
"o*"t"n"ement, 

or (7) suffers a

writ or warrant of attaclmren, o, unv lirffiñ;";to ue issue¿ þv anv court agaiust all or any

substantial portion of its properly,.and such writ or warrant of attachrnent or any similar process ls

not contested, stayed, or is not r.r"u..i'ä,irir ãQ árr".trter the final entry' or levy or after a'y

coutest is finaffyãa¡tiAi"ut"a or any stay is vacated or set aside; or

(e)tlreConrparryvacates,abatrdotrs,ceasesoperations,failstol¡¡llyorisejected
from the Project Site or urry ntut"'iäioî*m 

'ftereof' 
and the same re'rai's 

'ncared 
for or

abandoned for a period of 90 days; or

(ÐTlreoccurrencealrdcotrtinuanceofatt..EvelrtofDefault,'bytlreConrparryunder
the perfonna.ce Agree're't rorro*ing"ri'äppi""urã "otice 

a'd grace period provided therein'

section r2.2. Remedies on Default. If a'y Eve't of Defa'lt referred to i' Section 12.r hereof

has occurred and continues beyo'd tlt" p"tiod f'ouia"a to cure' then the Cou'ty may at the County's

electio' (subject, however, to a'y ,"rt,ictiJ'i";;;t;;t accelerátion of the mat'rity of the Bo'ds or

temrination of this r..ur"'rr'trr" I'dä't*re), trrã,, o. í, a'y time thereafter, and rvhile s'ch default co'ttiuues'

take any one or more of the follorving actions:

(a)causeallatrtoulrtspayablervitlrrespecttotheBolrdsfortherelrlairrderoftlretern
of this Lease ro beco're dre a'd p;äät;;;iil;;r (10) davs prior rvritten notice thereof to

the Cornpany, as provided in the llldenture: or

-29-



(b) give the Cornpany u,ritteu notice of iutention to tennittate this Lease on a date

specified therein, rvhich 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 Outstauding principal arnount of the Bonds for cancellation with instruction

that such te¡der is i¡ lieu of payment in accordance with Section 11.1 hereof, the Cornpany's rigltts

to possession of the Project shall cease and this Lease shall thereupon be temrinated, attd the County

máy re-elter the Project Site and take possessiou of the Project; provided, however, if the Company

has paid all obligations due and owing uuder the Iudetrture, the Base Lease, this Lease and the

Perfomrance Agieemeut, the County shall convey the Project in accordauce 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 nahrre require perfonnance after

the end of the temr of this Lease, or rvhich are expressly stated herein as intended to survive expiration or

tennilation of this Lease, shall sqrvive the cancellation aud temrination of this Lease, for any cause.

Section 12.4. Performance of the Company's Obligations by the County. Upon an Event of
Default, the Co¡nty, or the Trustee in the County's name, rnay (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 Cornpany by the Co¡nty or the Tmstee, attd without waiving or releasing the Cornpany from any

obligation hereu¡der, as an additional but not exclusive reuredy, (a) make any such payment or perfomr any

sucliobligatiol, ald all reasonable suuls so paid by the County or the Trustee and all incidental reasonable

costs ald expe¡ses ilcurred by the County or the Tmstee (including, without lirnitation, attomeys'fees and

expenses) in perfonning such obligation shall be deerned Additional Rent and shall be paid to the County

orìhe Tnrsteé on demand, and (b) if not so paid by the Cornpany, the County or the Trustee shall have the

same rights ald remedies provided for in Section l2.2 hereof in the case of default by the Company in the

paynrent of Basic Rent.

Section 12.5. Rights and Remedies Cumulative. The rights and remedies reserved by the

Coulty and the Company hereunder are in addition to those otherwise provided by law and shall be

construed as cu¡rglative and continuing riglrts. No one of them shall be exhausted by the exercise thereof

ou oue or lnore occasions. The Corurty and the Company shall each be entitled to specific performance and

inj¡¡ctive or other equitable relieffor any breach or threatened breach ofany ofthe provisions ofthis Lease,

notwithstarrdi¡g the availability of an adequate remedy at law, and each party hereby rvaives the right to

raise such defense in any proceeding in equity. Notwithstanding anything in this Section 12.5 or elsewhere

i1 this Lease to the contrary, horvever, the Cornpany's option to purchase the Project as provided in Article
XI shall not be tenninated upou an Event of Default unless and until this Lease is tenninated to the exteltt

pennitted pursuattt to Section 12.2(b) hereof.

Section 12.6. lilaiverof Breach. Nowaiverof anybreachof anycoveltautoragreelllelltherein

coutaiued shall operate as a rvaivcr of any subsequent breaclt of the same covenant or agreemellt or as a

1vaiver ofany breach of any other covenant or agreeureitt, aud in case of a breach by the Contpany of any

covelÌant, agree¡rent or ¡ndefialiiug by the Company, the County nlay ttevertheless accept from the

Courpany auy paylnellt or pa.vulents herennder rvithout in any u'ay u,aiviug tlte Couttty's right to exercise

ony åf iis rights and remedies provided for herein u,ith respecl to any such breach or breaches of the

Co¡rpany rvhich rvere iu existencc at the time snch par,ntetrt or pa)'lueuts rryere accepted by the County.

Section 12.7. Trustec's Bxercise of the County's Remetlics. Wrenever alìy Event of Default

has occurred a¡d is contiuuing. the TrLlstce may. but except as othenvise provided in the Indellture sltall not
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be obligated to, exercise auy or all of the rights of the County under this Arlicle, upon notice as req¡ired ofthe County uriless the County has already given the requiråd notice. In additioir, the Trustee shall have
available to it all of the remedies prescribed by the Inde'ture.

ARTICLE XIII

ASSIGNMENT AND SUBLEASE

Section 13.1. Assignment;Sublease.

(u) The Company nlay assigu, sublease, transfer, encurnber or dispose of this Lease or anyinterest herein or part hereof for any lawful purpose under tlie Act upon providing written ¡otice to theCounty' The Company must obtain the County's prior writterr corrsent to any such disposition, unless such
disposition is (1) to an entity controlled by or under comulon control with or controllirrg the Cornpa'y or(2) in connection with an assigrunent to any Financing Party. Following any disposition to a¡ entity
controlled by or under colnnon control with or controlling the-Company, such entity rnay lease the project
or ally portion thereof to the Cornpany without notice to or the written consent of the Co¡¡ty.

(b) With respect to any assiguurent, the Company shall comply with the followi¡g conditio¡s:

(l) the Cornpany shall notify the County and the Tmstee of the assignment in writi¡g;

(2) such assigrunent shall be duly executed and acknowledged by the assignor and inproper fonn for recording;

(3) such assignment shall include the entire then unexpired temr of this Lease; and

(4) a duplicate original of such assigrunent shall be delivered to the County a¡d the
Tmstee within l0 days after the execution thereóf, together with an assumption agreement, duly
executed and acknowledged by the assignee- and in proper fomr for recording, by which the assignee
shall assurne all of the tenns, covenants and conditìons of this Lease on trrelart oithe Cornpany to
be perfonned and observed.

(c) A'ny assignee of all the rights of the Cornpany shall agree to be bourd by the temrs of this
Lease, the Base Lease (if still in effect), the Perfonnau". Agr""rrr"nt and any other doc¡rnents related to
the issuance of the Bonds. 

-Unon 
such assignment of all the-rights of the Company and agreement by the

assignee to be bound by the tenns of this Lease, the Base 
-Lease (if stiil i; effect), tire perfonnance

Agreement and any otlter documents related to the issuauce of the Bouds, the Compaíy shall be releasedfrom and have uo further obligations uncler this Lease, the Base Lease, the perfomlance Agreement or any
other docunlents related to the issuance ofthe Bonds.

(d) Noh'r'ithstanding the foregoing, the 
-Company 

nlay, in its ordinary course of busiuess,
sublease all or portions of the Project to ienants r,vithout in" p.ior'"onsent of the County so long as theCompany relrlaills obligated to perfonn all of its obligations under the Lease and the perfonnance
Agreeureut and (ii) notifìes the Countv u,ithin 30 days aftJr the execution of any such sublease.

Section 13'2' Assignment of Revenues by County. The Corurty shall assign and pledge anyretlts' revennes and receipts receivable under this Lease to the Tmstee pursuant to the Indenture as secnrit'
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for payment of the pri¡cipal of, interest and preurinur, if auy, oll tlte Bouds, and the Conpauy hereby

consents to such pledge attd assigument.

Section 13.3. Prohibition Against Fee Mortgage of Project. The County shall not ntortgage

its fee or leasehold interest in the Project rvithout the consent of the Company, but may. assigu its interest

i1 and pledge any molreys receivableïnder this Lease to the Tntstee pursuaut to the Indenhtre as seclrity

for paynent of the principal of and interest on the Bonds'

Section 13.4. Restrictions on Sale or Encumbrance of Project by County. During the Lease

Temr, the Co*¡ty agrees that, except to secnre the Bonds to be issued pursuant to the hrdenhrre, it will not

sell, ássign, .n..ittù"., tnortgage, transfer or collvey the Project or any interest therein'

ARTICLE XIV

AMENDMENTS, CHANGES AND MODIF'ICATIONS

Section 14.1. Amendments, Changes and Motlifications. Except as otherwise provided in this

Lease or in the I¡de¡ture, subsequent to the iisuance of the Bonds and before the paynent in ftrll of the

Bolds (or provision for tíre payment thereof having been made in accordance with the provisions of the

hdenture), this Lease may not-be effectively amerrded, changed, modified, altered or tenninated without

the prior lritten consent åf the Tmstee (given in accordance with the provisions of the Indenture, which

conse't, however, shall not be unreasonably withheld), and the written consent of all of the Boudowrers'

ARTICLE XV

MISCELLANEOUS PROVISIONS

Section 15.1. Notices. All notices, certificates or other cornuruuications required or desired to

be given herermder shall be in writing and shall be govemed by Section 1403 of the Indenture.

Section 15.2. County Sh¿rll Not Unreasonably \ilithholtl Consents nntl Ap¡rrovals. Wherever

i1 this Lease it is provided that the County shall, may or ltlnst give its approval or consent, or execute

supplemental agreemelts or schedules, thã County shall not unreasonably, arbitrarily or unnecessarily

*itt trot¿ or refuse to give such approvals or consents or refuse to execnte such supplemental agreements

or schedules; providedl however, iliat nothing in this Lease shall be interpreted to affect the County's rights

to approve oi d.rry any additional project õr matter unrelated to the Project subject to zouing, building

pemrit or other regulatory approvals by the County.

Section 15.3. Net Lease. The parties hereto agree (a) that this Lease shall be deemed and

coustmed to be a let lease, (b) that the payueuts of Basic Rent are designed to provide the County and the

Trustee frurds adequate in-aìiount to pay all principal of and interest accruing on the Borrds as the salne

becornes due and pãyable, (c) that to the extent that the paylnents of Basic Reut are ttot sufficient to provide

the Co¡nfy and the Tmstee.w,ith funds sufficient for the purposes aforesaid, the Cornpany shall be obligated

to pay, ond it do", hereby coverlant and agree to pay, upon deuraud therefor" as Additional Rent, such furtlter

,.rms of ¡rolÌey. in casl¡ as ura.v froul tilne to tirne be required for suclt purposes' and (d) that if after the

principal of a,rd ilterest on the Þonds and all costs incident to the pa1'tuent of the Bonds (including the fees

nnd 
"*p"ns"s 

of the Coun¡,' and the Tmstee) ltal'e been paid in full the Tntstee or the Countv holds

u'expe'ded funds received in accordance rvith the temrs hereof, such unexpended funds shall. after
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payment therefron of all sums then due and orving by the Courpany under the temts of this Lease, attd

except as otherwise provided in this Lease and the Indenture, becotne 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 hereiu 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 govemed

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 Cornpany and their respective successors and assigns.

Section 15.7. Severability. Iffor any reason any provision ofthis Lease shall be detennined to
be invalid or unenforceable, the validity and enforceability of the other provisions hereof shall not be

affected thereby.

Section 15.8. Execution in Counter¡rarts. This Lease may be executed in several counterparts,

each of which shall be deerned to be an original and all of which shall constitute but one and the same

instnunent.

Section 15.9. Electronic Transaction. The parties agree that the transaction described herein

rnay be conducted and related documents may be sent, stored and received by electronic lneans. Copies,

telecopies, facsirniles, electronic files and other reproductions of original executed documents shall be

deemed to be authentic and valid counterparts of such original docurnents for all pu{poses, 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 F'ROM 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 BET\ryEIN THE COMPANY AND THE COUNTY,
EXCEPT AS THE COMPANY AND THE COUNTY MAY LATER AGREE IN \ryRITING TO
MODIF'Y 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 Cornpany certifies it is not currently engaged in and shall not, for the
duration ofthis Lease, engage in a boycott ofgoods or services from (a) the State oflsrael, (b) companies
doing business in or with the State of Israel or authorized by, licensed by or organized under the laws of
the State ofIsrael or (c) persons or entities doing business in the State ofIsrael.

fRemainder of this page intentionally left blankl
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IN WITNESS WIIEREOF, the parties hereto have caused this læase to be execuæd in their

respective names by their duly authorized signatories, all as of the date frst above written'

BOONE COUNTY, MISSOURT

By
N Daniel K.
Title: Presiding Commissioner

tsEALl

ATTEST:

Name:
Title:

Lennon
By:

County Clerk

Lease Agreement
Boone Count¡ Missouri
Taxable Industrial Development Revenue Bonds

(Swift Prepared Foods Prçject)
Senes2A22
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læase Àgreement
Boone County, Missouri
Taxable lndusaial Development Revenuc Bonds
(Swift Prcpared Foods Project)
Series 2022

PLUMROSE USA, INC. (DIB/A Swrr-r PREP^ÄRED
FOODS), a Delaware co{poration

By:
Name: Thornaå*
Title: President & Chief Operating Ofhcer
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EXHIBIT A

PROJECT SITE

The real property located in Boone County, Missouri, uporr which the Project Improvements and
Project Equipment will be located, as more specifically described below:

Lot l, PLUMROSE USA,INC., INC. FINAL PLAT, a subdivision of the City of Colunbia, Boone County,
Missouri
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EXHIBIT B

PROJECT IMPROVEMENTS

The Project lurprovements consists of the following Phase I Project Improveurents and the Phase

II Project Improvements on the hoject Site, to the extent paid for with Bond proceeds:

plrase I Proiect Improvements: The constmction of au approxim ately 275,000 square foot Italian

,o"ut, rnd .l*."rrt"rie production facility and cold storage warehouse on the Project Site.

Phase II Project Improvements: The construction of an approxirnately 50,000 square foot addition

to th. tl*r-"*irtitrgltutiu" nt*ts and charcuterie production facility and cold storage warehouse on the

Project Site to provide for additional processing rurd 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 Cornpany 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 reirnbursed, with proceeds of Bonds and all additions,
replacements, alterations, substitutions thereto now or hereafter effected and specifically designated by the
Cornpany. 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 CERTIF'ICATE

TO: BOKF, N.4., AS TRUSTEI UNDER A TRUST INDENTURE DATED AS OF' NOVEMBER
lo 2022, BETWEEN BOONE COUNTY, MISSOURT' AND THE TRUSTEE, AND THE
LEASE AGREEMENT DATED AS OF NOVEMBtrR t, 2022, BETWEEN BOONE
couNTy, MISSOURT, AND PLUMROSE USA, rNC. (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 Improvemeuts.

The total amount of this requisition and all prior requisitions for Project Improveureuts is as follows:

PROJECT IMPROVEMENTS

Dnte of Proiect Costs
Amount Submitted in

this Requisition
Requisitions Submitted to Date

(Includine this Reouisition)

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 Proiect Equipment is as follows:

PROJECT EQUIPMENT

Dete of Proiect Costs
Amount Submitted in

this Reguisition 
,

Requisitions Suhmìtted to Date
(Including this Reauisitionl

3. A total of $ has been requested to pay for all Project Costs to date, rvhich

amount is less than $186,000,000.

4. Said Project Costs shall be paid in r¡¡hole fronl Bond proceeds iu such auroutìts, 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 Equiprnent acquired, rvhich is being

paid for i¡ whole from Bond proceeds pursnant to this Requisition Certificate. Attached as Exhibit A is

the Bill of Sale transferring said Project Equiprnent to the County.

G. Each of the items for which payment is requested are or were desirable and appropriate in

co¡lectio¡ with the purchase, construction aird installation ofthe Project, have beeu properly incurred and

are a proper charge agai¡st the Project Fund, have been paid by the Courpany or are justly due to the Persons

whosã ,rárr., and addresses are stãted on Schedule I and have not been the basis ofauy previous requisition

lrom the Project Fund.

7 . As of this date, except for the amouuts referred to above, to the best of my knowledge there

are 1o outstanding disprúed statements for which payment is requested for labor, wages, materials, supplies

or services in connectio¡ with the purchase, construction and installation of the Project which, if urpaid,

might become the basis of a vendois, rnechanic's, laborer's or materialmau's statutory or similar lien upon

the Project or any part thereof.

8. Capitalizedwords and tenns used in this Requisition Certificate have the meanings given

to such words and tenns in Section 101 of the Trust Indenture.

9. With respect to a¡y disbursement, the Company (i) certifies it has reviewed any wire

instructions set forth in ihis Reqtrisition Certificate to confimr such wire instmctions are accnrate, aud

(ii) agrees it will not seek ,..o.ri.. from the Trustee as a result of losses incurred by it for making the

àiÁbui."ur"nt in accordance with the disbursernent direction set forth in this Requisition Certificate.

PLUMROSE USA,INC. (D/B/A SWIF'T PREPARED
FOODS), a Delaware cor¡roration

By
Authorized Company Representative

Approved this 

- 

day of 20
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SCHEDULE 1 TO REQUISITION CERTIFICATE

PROJECT COSTS

Payee and Address Description Amount
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SCHEDULE 2 TO REQUISITION CERTIFICATE

PROJECT EQUIPMENT

Itern (Descriptionl
Serial, Identification or

Account Number
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EXHIBIT A TO REQUISITION CERTIFICATE

BILL OF SALE

PLUMROSE USA, INC. (D/B/A S\ryIFT PREPARED FOODS), a Delaware corporation
(oosefler'o), in comection with that certain Lease Agreement dated as of November 1,2022 (the ool.ease

Agreement"), between Seller and BOONE COUNTY, MISSOURI, a county of the first classification
and utunicipal corporation organized and existing under the laws of the State of Missouri ("Buyer"), for
and in consideration of the surn of ten dollars ($10.00) and other good and valuable consideration, the

receipt and sufficiency of which is hereby acknorvledged, 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 otlter personal properfy shown on Exhibit A hereto,

installed within the o'Project Improvements'o and constituting a portiort of the "Project Equi¡lment," as

such temrs are defined in the Lease Agreemeut.

TO HAVE AND TO HOLD the same unto Buyer, its successors and assigns, subject however to

the tenrrs of the Lease Agreement and those security interests, liens and/or encntnbrauces as therein set

forth.

The properfy is being conveyed "AS IS," "WHERE IS" aud "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 irnplied.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed in its narne by its
dnly authorized officer this _ day of . 20-.

PLUMROSE USA, INC. (D/B/A SWIFT PRnPARED
FOODS), a Delaware corporation

Authorized Comparry Representative
By
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EXHIBITATO BILLOFSALE

PROJECT EQUIPMENT

Itern (Description)
Serial, Identification or

Account Number
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EXHIBIT E

FORM OF' SPECIAL WARRANTY DEED (COMPAI\IY TO COUNTY)

[See the standalone docnment by the saure traure]
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EXHIBIT F'

FORM OF SPECIAL WARRANTY DEED (COUNTY TO COMPANY)

Space Above for Recortler's Use Only

DOCUMENT COVER SHEET

Special Warranty DeedTITLE OF DOCUMENT:

DATE OF DOCUMENT:

GRANTOR:

Mailing Address:

GRANTEE:

Mailing Address:

LEGAL DESCRIPTION:

RETURN DOCUMENTS TO

REF'ERENCE BOOK & PAGE

20

BOONE COUNTY, MISSOURI

801 E. Walnut, Room l12
Columbia, Missouri 65201

PLUMROSE USA,INC. (D/B/A SWIFT PREPARED
FOODS)

651 W. Washington Blvd., Suite 304

Chicago, Illinois 60661

See Exhibit A

Haden R. Crumpton, Esq.

Gilmore & Bell, P.C.
2405 Grand Blvd., Suite I100
Kansas City, Missouri 64108

N/A
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SPECIAL WARRANTY DEED

THIS DEED is rnade 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 rnunicipal
corporation duly organized and validly eústing under the laws of the State of Missouri (the "Grantor'o), and
PLUMROSE USA, INC. (D/B/A S\ryIF'T PREPARED FOODS), a Delaware corporation (the

"Grântee"). Temrs not otherwise described herein shall have the meanings ascribed to them in the Trust
Indenture between the Grantor and BOKF, N.4., as trnstee, dated as of November l, 2022 (the
"Indenture"), with respect to the Grantor's issuance of its $186,000,000 maximum aggregate priucipal
amount of Taxable Industrial Developurent 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, COI{VEY AND CONFIRM unto the Grantee, the real
properly described on Exhibit A attached hereto and incorporated by reference (the "Project Site') and the
buildings, stmctures, irnprovements and fixtures located thereon (the 'oProject Im¡rrovements"), 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 its 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 urrto
the Grantee, and to its successors and assigrs forever, against the larvful clairns of all persons clairning by,
through or under the Grantor but none other, subject to: (1) those liens and encrunbrances, 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, tlrrough or under the Grantee, or
to the creation or suffering of which the Grantee consented; (3) those liens and encumbrances resulting
frorn the failure of the Grantee to perform or observe any of the agreenents on its part contained in the
Lease; (4) Permiued 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 condemrring
authority.

[The remainder of this page has intentionally been left blank.]
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\\¡rlttell.

lsEALl

ATTEST:

By:
Name:
Title:

IN WITNESS WHEREOtr', the Grautor has executed these presents the day and year first above

"GRANTOR"

BOONE COUNTY, MISSOURI

Presiding Commissioner

By:
Name:
Title: County Clerk

F-3



ACKNOWLEDGMENT

STATE OF MISSOURI

COUNTY OF'BOONE
SS.

On this 

-day 

of
and

20--, before me, the undersigned, a Notary Public, appeared

to me personally known, wlto, being by rne duly

swom, did say that theY are the Presiding Commissioner and County Clerk, respectively, of BOONE

COUNTY, MISSOURI, and that the seal affixed to the foregoing instmment is the corporate seal of said

County , and that said instrument was signed and sealed on behalf of said Corurty by authority of its

govemlng body, and said officers acknowledged said instnunent to be executed for the purposes therein

stated and as the free act and deed ofsaid County.

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 r¡ritten.

Name:
Public in and for said State

)
)
)

My Cornrnission Expires

AFFLY SE4L ]N
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"GRANTEE'

PLUMROSE USA, INC. (D/B/A SWIFT PREPARED
FOODS), a Delaware corporation

By:
Narne:
Title:

ACKNOWLEDGMENT

STATE OF' )
)
)

SS

COUNTY OF'

On this day of 20- before rne, the undersigned, a Notary Public in and for
said State, personally appeared , to me personally known, who, being by me duly swom, did
say that s/he is the of PLUMROSE USA,INC. (D/B/A S\ryIFT PREPARED FOODS), a

Delaware corporation, and that said instrurnent was sigred 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 ofsaid corporation,

IN TESTIMOI{Y WHEREOF, I have hereunto set my hand and affixed rny official seal in the

County and State aforesaid on the day and year first above written.

Name:
Public in and for said State

SF¿|, FINULY ¿ND CLEARD' IN THIS BOX

My Commission Expires
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EXHIBIT A TO SPECIAL TVARRANTY DEED

LEGAL DESCRIPTION OF PROJECT SITE
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(The above space is reserved for Recorder's Certification')

BASE LEASETITLE OF DOCUMENT:

DATE OF DOCUMENT:

GRANTOR:

GRANTOR'S MAILING ADDRESS :

GRANTEE:

GRANTEE'S MAILING ADDRESS

RETURN DOCUMENTS TO:

LEGAL DESCRIPTION

November 1,2022

PLUMROSE USA,INC

651 W. IVashington Blvd., Suite 304

Chicago, Illinois 60661

Attn:Legal Department

BOONE COUNTY, MISSOURI

801 E. Walnut, Room l12
Columbia, Missouri 6520 I
Attention: County Treasurer

Haden R. Crunlpton, Esq.

Gilmore & Bell, P.C.

2405 Grand Blvd., Suite I100
Kansas City, Missouri 64108

See Exhibit A



BASE LEASE

THIS BASE LEASE (this ooBase Lense") is made and entered ittto as of the lst day of

Novenrber, z0z2 (theinrective Date"), by and between..PluMRosE USA,INc' (D/B/A SWIFT

PREPARED FOODS), a Delaware 
"orporation 

(the "com¡rany"), and BooNE COUNTY'

MISSS¡RI, a county áî the first classification and 
'rinicipal 

corporation organized a'd existiug under

the laws of the State of Missouri (the ooCounty")'

RECITALS:

1. The Co'1ty is authorized and empowered puïsuant to the provisious of Article VI,

Section z7(b) of the Missáuri Constitution and Sáctions too.oto through 100'200, inclusive, of the

Revised Staflrtes of løissouri, as arnended (collectively, the '01a,") to purchase, cousülct, extend,

irnprove and eq,ip 
".nãir 

prå:""ts (as definàd i' the Ãct), to issue industrial reveuue bonds for the

purpose of providi'g funds ìo pay the costs of such projeciÁ and to lease or otherwise dispose of such

projects to private persons or busi'esses for rna''fãcturing, cotntnercial, research and development'

rvarehousing a'd i'dustrial develop'rent purposes .rpon ,.,"ñ-temrs aud conditions as the County shall

deem advisable.

2, pursua't to the Act, the County Commission of the County adopted Comrnissiou Order

74-2021o' February 25,2021, (a) approvi'i an application fron P¡unrose USA, Inc' (d/b/a Swift

prepared Foods), u pelu.'u.e 
"oóòtáti* 

(tlte ;Compnny"), for a'eco'omic develop're't project for the

ðoÅpo,rv, ana'(u¡ d;;î;;tg the intent oi the Corurty to issue taxable industrial development revenue

ùorr¿i to ó-vide funds to fiiance the costs of the economic development project'

3. Followi'g lotice to affected taxing jurisdictions iu accordance with Sectiou l00'059'1 of

the Act, the Coulty Coîrnission adopted Conr-rnission Order 503-2021 on December 9, 2021' (a)

approving a plan for the Company's economic development project cousisting of (i) acquiring an

approximately 80.77 u* pur""tif ieal properfy located.ut SOOS Þaris Road in the County (the "Project

Site,,, as nore fully described on Exhiúit À hereto), (ii) making certain real property iurproveureuts ou

tlre Project Site, i'cl'ding initially constntctiug an ápproúTrately 275,000 sçtare foot italia' meats and

charcuterie production facility and cold storaie *uiåho,rr..on the Project Site (the "Phase I Project

Im¡rrovements") a¡d s¡bseqgently constmctírg an approximately 50'000 square foot addition to the

productio' facility on the project Site to providJfor adàitional processing and packaging capabilities (the

,ophase II project tnr¡rronË-"nts," together with the Phasè I Project lurproveureuts, the "Project

Im¡rrovements"¡, o,ã ili) acquiririg anã installing certain equipmelrt, machinery and other personal

properfy withi' the project Improvements- (the ooPrfrect Equipment," togetlter with the Project Site and

Project hnprovements, the ooProjectnn), to bà financeä out oi pioceeds of taxable industrial reveune botlds

to be issued by the county under the Act, and (b) approving- a Perfomrauce Agreetrrent dated as of

December 1,2021(the "Põrform¿ìnceAgréemeni"), bet"t"een tlte County, the Co'rpa'y and the Booue

co'nty Assessor, for the purpose of setting forth the iemrs and conditions of the Project's exemptiou frour

ad valorem real and personal property taxes and certaiu payments in lieu of taxes to be nlade by the

Cornpany r,vith respect to the Project.

-t. p'rsnant to the Act, the Countv Comulission adopted Comtttission,Order No' 512-2022

(tlre.oOrtler,n) on October27,2022,authorizing the County to iqsue its Tarable Industrial Developnlent

Reverrue Bords fSr"lüp."po.ád Foods project). Series2022.in the aggrcgate nrasimrttn principal amouut

of $186.000.000 (the ooBontls") to pay costs of the Project'



5. Pnrsnant to the Order, the County is authorized (a) to enter into a Tmst Indenture of even

date here.rvith (the "Intlenture") with BOKF, N.4., St. Louis, Missouri, as trustee (tlte ooTrustee"), for
the purpose of issuing and securing the Bonds, as therein provided, (b) to enter into this Base Lease r,vith

the Company, as lessor, under which the County, as lessee, will initially acquire a leasehold interest in the

Project Site and the Project Improveurents (collectively, the "ReRl Pro¡leIty"), and (c) to enter into a

Lease Agreement of even date herewith (the "Lease") with the Company, as lessee, under which the

Connty, as lessor, will cause the construction of the Project Improveureuts and the acquisition and

installation of the Project Equiprnent on the Project Site and rryill lease the Project Site, the Project

Improvements and the Project Eçriprnent (i.e. the Project) to the Comparry itr consideration of rental

payrnents to be paid by the Company that will be sufficient to pay the principal of and interest on the

Bonds.

6. In corurection 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 ltnprovements in acquiring

the benefits of sales tax exemption for purchases of tnaterials used to construct the Project Iurproveurents.

7. The Cornpany desires to lease the Real Property to the County, attd the County desires to
lease the Real Property from the Company, and to acquire and hold a leasehold interest for the tenn of
this Base Lease as rnore fully described in this Base Lease.

NO\ry, THEREFORE, in consideration of the premises and the urutual representations,

covenants alìd 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 temrs defined elsewhere in this Base

Lease, capitalized words and temrs used in this Base Lease shall have the meanings given to such temrs in
the Indenture and the Lease.

Section 2. Representations by the County. The County makes the following
representations as the basis for the urdertakings on its part herein contained:

(a) The County is a county of the first classification and ntuuicipal corporation duly
organized and validly existing under the laws of the State of Missouri.

(b) Under the provisions of the Act, the County has larvful power and authority to

euter into the transactions contemplated by this Base Lease and to carry out its obligations
hereunder.

(c) By proper action of the County Comnission, the Coutrty has been duly
a¡thorized to execute and deliver this Base Lease, acting by and tlrough its duly authorized

officers.

Section 3. Re¡rresentations by the Compnny. The Compauy urakes the following
represeutations as the basis for the undertakings on its part herein cotttained:

(a) The Cornpany is a corporation duly incorporated, r'alidl-v existing and in good

standing under the lau,s of the State of Delarvare and is authorized to conduct business in the

State of Missouri.
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(b) The Company has lawful po\,ver and authority to etlter into this Base Lease attd to

carry, e¡¡ its obligations irere¡nder, and the Compauy has beeu duly authorizedto execute aud

deliver this Base Lease, acting by and through its dtrly authorized officers aud representatives.

(c) The Co¡rpany is the owner of the Project Site and is pennitted to lease any

project ¡nprovernents 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 becoure effective upoll execution and

delivery, ald sgbject to earlier tennination pursuant to the provisions of this Base Lease, shall have a tenn

(the ,,Term'o) colrme¡cilg as of the Effedtive Date and, subject to Section 5 with respect to merger of

ìnterests, temrinating simultaneously with the delivery of the Deed (as defined herein).

Section 5. Granting of Leasehold Estate. The Cornpany hereby rents, leases and lets the

Real property to the County, anã the County hereby rents, leases and hires the Real Property from the

Compaly, subject to Pemritiéd Encumbrances existing as of the date of the execution and delivery hereof,

for túe råltals-and upon and subject to the tenns and conditions herein contained. The parties anticipate

that, upo¡ completioir of the Phase I Project Improveureuts on the Project Site, the Company will transfer

fee title to the Real properly by special warranty deed (the o'D€ed") to the County aud, as a result thereof

and subsequent to sgclitr^sfå., the County's fee title interest in the Real Property pnrsuaut to the Deed

and its leasehold interest in the iìeal Properly pursuant to this Base Lease will nerge and this Base Lease

rvill have no fttrther effect.

Section 6. Rent. In addition to the County's obligations under the Lease and the

perfomrance Agreeme¡t, the County hereþ agrees to pay to the Company amrual rent.under this Base

Lease (the ,.Reit") 
"quál 

to One oôllar and no/100 ($1.00), which shall be due on the date of this Base

Lease and on each Ja¡"ary I thereafter during the Tenn of this Base Lease. The Cornpany 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 Courty will have the rights of

use ald possession of the Real Property only to the extent pennitted by the Lease.

Section 8. Assignability. The County will not assign, sublease, mortgage or otheruise

trausfer or eucumber its interest in this Base Lease.

Section 9. Repairs and Maintenance. The Company shall, at its sole cost and expense'

rnaintaiu a¡d repair the Reãl Property, and all portious thereof and improvements thereto, to the extent

required by the Lease. In no everrt shall the County be required to make any repairs, improvetnents,

adåitions, replacements, reconstructions or other changes to the Real Property or perfonn any

rn aintenance tltereon.

Section 10. Ttxes. Pursuant to Section 6.2 of the Lease, the Company shall promptly pay all

taxes or other goyemmental charges, that if rurpaid, u'ould encutnber the County's leasehold ittterest in

the Real Propert"v.

Section ll. Insurance. The Company shall maintailt the illsurance policies required by

Article VII of the Lease.

Section 12. Condcmn¿rtion. If. at any tiure during tlte Tenr of this Base Lcase. there shall

be a total or partial taking of the Project in condemnation proceedings or b1'atty right of ernirteltt clolnain
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or by sale in lieu thereof, the parties shall have the rights and obligations provided ilt the Lease, and this
Base Lease shall temrinate only to the extent and in the nlanner 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 aud deliver up the Real Property and all
associated iurprovements thereon, to the Cornpany at the expiration or other temrittation 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 pennit to be created

or to remain, and the Company shall prornptly discharge, any mechatric's, laborer's or uraterialuran's lieu
that rnight be or become a lien, encurnbrance or charge upon the Real Property or any part thereof as a

result of the Cornpany's separate actions, except as expressly permitted pursnaut to the Lease.

Notwithstanding the foregoing, the Company hereby acknowledges that tnecltauic's, laborer's or
rnaterialman's liens may be filed against the Company's fee sirnple interest in the Real Properly despite
the Counfy's leasehold interest in the Real Properfy. All such liens shall be discharged by the Cornpany
prior to the temrination of this Base Lease.

Section 15. Notices. Any and all notices, dernands, requests, submissions, approvals,
cousents, disapprovals, objections, offers, or other comrnnnications or docuurents required to be given,
delivered or served or which rnay be given, delivered or served under or by the temrs and provisions of
this Base Lease or pursnant to law or otherwise, shall be made in the fonn aud manner provided in the

Lease.

Section 16. Com¡rany's Right to Terminate. The Company rlray temrirtate 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 tenns hereof
and the tenns of the Lease, the tenns of the Lease shall control.

Section 18. Limitation on Liability of County. No provision, coveuant 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 cltarge upou tlte
geueral credit or taxing powers of the County or the State of Missouri.

Section 19. Governing Law. This Base Lease shall be construed iu accordance with and

govemed by the lar,vs of the State of Missouri.

Section 20. Binding Effect. This Base Lease shall be binding upon and shall inure to the

beuefit of the County and the Cornpany and their respective successors aud assigus.

Section 21. Severability. If for auy reason any provision of this Base Lease shall be

detennined to be invalid or nnenforceable, the validity and enforceability of the other provisions hereof
shall not be affected thereby.

Scction 22. Erecution in Counterpafts. This Base Lease may be executed in several

couuterparts, each of rvhich shall be deemed to be an original and all of u,hich shall constitute but otte artd

the same instrument.

)



Section 23. Electronic Transaction. The parties agree that the transaction described herein
may be conducted and related docurnents may be seut, received or stored by electronic means. Copies,
telecopies, facsimiles, electronic files and other reproductious of original executed docuureuts shall be

deemed to be authentic and valid counterparts of such original documents for all plrrposes, including the
filing of arry claim, action or suit in the appropriate court of law.

Section 24. Anti-Discrimination Against Israel Act. Pnrsuant to Section 34.600 of the
Revised Statutes of Missouri, the Cornpany certifies it is not currently engaged in 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 larvs of the State of Israel or (c) persorls or entities doing business in the State of Israel.

fRemainder of this page intentionally left blank.l
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IN WITNESS lvHEREoF, the parties hereto have executed this Base Lease as of the Effective

Date.

PLUMROSE USA,INC' (DiBlA SWIFT
PREPÀRED tr'OODS), a Delaware corporation

By:
Name:
Title: & Chief Operating Officer

ACKNOWLEDGII/IßNT

STA,TE OF J L
ss.

COUNTY OF LoP t¿.

on this il,4 uu, * /orr^/,t. 2022,before mq the undersigued, a NotarY Public

in and for said State, Personaþ appèared Thomas LoPez to me personallY known, who, being bY me dulY

swom, did say that (s)he is the President & Chief Operating Ofñcer of PLUMROSE usA,INC. (D/B/A

SWIF"T PREPARED FOODS), a Delaware corporation, and that said ínstn¡ment was signed on behalf

of said corporation bY authority of its governing bod¡ and said officer acknowledged said insaument to

be executed for the PurPoses therein stated and as the free act and deed of said corPoration.

IN TESTIMONY \VIIEREOF, I have hereunto set my hand and affixed my official seal in the

County and St¿te aforesaid on the day and year fnst above written'

for said St¿te L

Base Le¿se

Boone Coung Missouri
Taxable l¡duitrial Development Rwenue Bonds

(Swift PrePared Foods Project)

Series 2022

I

)
)
)

BOXINAFFTX

My Commission ExPires: CI+lezrcozz
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BOONE COUNTY, MISSOURI

By:
Name: Daniel K. Atwill
Title: Presiding CommissionertstiAI.j

ATTEST:

By:
Name: Brianna L. Lennon
Title: County Clerk

ACKNOWLEDGMENT

STATE OF MTSSOURT )
COUNTY OF BOONE ì ''.

. . -9n. 't'i' 
ffiuyof october, 

.2022, before me, trre undersigned, a Notary pubric, appearedDaniel K' Atwill and Brianna L' Lennon, to me personally known, who, being by me ãuly swom, did saythat they are the Presiding commission", *ã county clerk,'respective$, är roo¡m couNTy,MlssouRr' and that the s-eal affixed to the foregoi"g Lrt*;,rt is the 
"o.poru," 

,"J of said county,and that said instrumenr was signed and sealed on ¡*I¿r of said.c,oytr-by 
",uhoii|of its governingbody' a'd said offrcers acknowlãdged said instrument to be executed for the purposes therein stated andas the free act and deed of said Couity.

IN TEsrrMoNY WHERBOF, I have^.hereunto set my hand and affixed my official seal in thecounty and s{ate aforesaid on the day and year first above writtJn.

Public in and for said State

Base l-ease
Iloone Counr¡ Nljssouri
Taxable Industrial Development Revenue Bonds
(Swìiì Prepared Foods project)
Serics 2022

N

.. DIXIE J VESSAR
Notsry.Flbilc. Notary Seal

ùi€tå ot Mlstourl

- Counly of goone

'"3#i i:$f;rJ 
r e x t riáy e, 2 o ze

My

{.2 L\}

.4FFIX IN

My Commission Expires:
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EXHIBIT A

LEGAL DESCRIPTION OF'THE PROJECT SITE

The real property located in Boone County, Missouri, as rnore specifically described below:

Lot l, PLUMROSE USA, INC., INC. FINAL PLAT, a subdivision of the City of Colurnbia, Boone
County, Missouri

Base Lease
Boone County, Missouri
Taxable Industrial Developnrent Revenue Bonds
(Srvift Prepared Foods Project)
Series2022

Exhibit A-l



s186,000,000
(Aggregate Maximum Principal Amount)

BOONE COUNTY, MISSOURI
TAXABLE INDUSTRIAL DEVELOPMENT REVANUE BONDS

(swrFT PREPARED FOODS PROJICT)
SERIES 2022

DATED AS OF' NOVEMBER I, 2022

BOND PURCHASE AGREEMENT

Boone County, Missouri
801 E. Walnut, Roorn ll2
Colurnbia, Missouri 6520 I

Ladies and Gentlernen

On the basis of the representations and covenants and upon the temrs 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 frorn Boone Courty, Missouri (the "County"), the above-referenced

series of Taxable Industrial Developrnent Revenue Bonds (the "Bondsno), to be issued by the County under

and pursuant to Commission OrderNo. 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 "Intlenture"),
by and befween the County and BOKF, N.4., St. Louis, Missouri, as trustee (the ooTrustee"). Capitalized
terms not oîherwise def ned herein shcill have the meanings set forth in Section I0l of the Indenture.

SECTION 1. RtrPRESENTATIONS AND AGREEMENTS

(a) By the Corutty's acceptance hereof, the County hereby represents to the Purchaser that

(l) 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

underArticle VI, Section 27(b) of the Missouri Constihrtion and Sections 100.010 through l00.200
of the Revised Statutes of Missouri, as arnended, to authorize, issue and deliver the Bonds and to

consumurate all transactious conteurplated by this Bond Purchase Agreeurent; the Order; the

Indenhrre; the Base Lease dated as of November 1,2022 (tlte ooBase Lease"), by and betu,een the

Plumrose USA, Inc. (d/b/a Swift Prepared Foods), a Delali,are corporation (the o'Com¡rany"), as

lessor, and the County, as lessee; the Lease Agreelnent dated as of November l, 2022 (the ool-ease'n),

by and betu,een the County, as lessor, aud the Company, as lessee; the Perfonnance Agreeurent

dated as of December l- 2021 (the ooPerformûncc Agrcement"). previously entered into behl'een

the Compau-v and the Countv; and auy and all other agreements relating thereto. The proceeds of
the Bonds shall be used for the purpose of purchasing. constructing, equippiug, irnproviug arrd



installing the Proiect for the benefit of the Courpany aud paying for the costs incured in connection
rvith the issuance of the Bonds.

(2) There is no controversy, snit or other proceeding of auy kind pending or, the
County's knowledge, threatened wherein or whereby any question is raised or may be raised,
qnestioning, 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 constihrtionality 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 Perfomrance Agreernent or this Bond Purchase Agreement.

(3) Any certificate signed by an authorized representative of the Courty and delivered
to the Purchaser shall be deemed a representation and warranty by the County to such party as to
the statenlents made therein.

(b) The hrrchaser represents as follows:

(l) 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.

(2) No Conflict or Breach. The execution, delivery and perfomrance of this Bond
Purclrase 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 tenns,
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 Pnrchaser, or,
to the best of its knowledge, any agreenlent, indenture, mortgage, lease or instrument to which the
Purchaser is a party or by which it is bound.

(3) Documents Legal, Valid and Binding. When executed and delivered by the

Pnrclraser, this Bond Purchase Agreement will be, and is, alegal, valid and binding obligation,
errforceable in accordance with its tenns, subject, as to enforcement, to any applicable bankmptcy,
reorganization, insolvency, uroratorirun or other laws affecting the enforcernent ofcreditors' rights
generally and further subject to the availability of equitable remedies.

(4) Purchqser's Certif caîes. Any certificate signed by an authorized officer or agent

ofthe Purchaser and delivered to the Counfy shall be deeured a representation and warranb/ by the

Pnrchaser to the County as to the staternents made therein.

SECTION 2. PURCHASE, SALEAND DELIVERY OFTHE BONDS

(a) On the basis of the representations and coveuants contained herein and in the other
agreements referred to herein, and subject to the temrs and conditiolìs 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
ou the temrs and conditions set forth herein.

(b) The Bonds shall be sold to the Purchaser by the Courty on the Closing Date (hereinafter
defined) upon payrìÌent of an arÌrorult equal to the Closing Price (hereinafter defined) for the Bonds, uhich
arnoì.urt shall be deposited or deemed deposited iu the Project Fund as provided in the Indenhrre and shall
thcreafter on the Closing Date inlnlediately be applied to the payrnent of Project Costs (as defined in the
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Perfomtance Agreement) as provided in the Lease. Frour tirne to tilne after the Closing Date as additional

Project Costs are incurred, the Purchaser shall make additioual payments rvith respect to the Bonds

("Atlclitional Pnyments") to the Trustee under the Indeuture, rvhich Additional Payments shall be

deposited or deemed deposited in the Project Fund and applied to the payment or reiurbursement of Project

Costs or as provided in the Indenture and the Lease; provided that the sum of tlte Closing Price and all suclt

Additional Payments shall not, iu the aggregate, exceed S186,000,000 plus the costs of issuance of the

Bonds (if such costs of issuance are not paid with Bond proceeds).

(c) As used herein, the temr "Closing Date" shall mean December f 1,2022, or such other

date as shall be mutually agreed upon by the County and the Purchaser; the tenn o'Closing Price" shall

rurea¡, rvith respect to the Bonds, that certain arnount specified in writing by the Purchaser and agreed to by

the Corurty as the arnount 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 frorn its owr funds (including, at

Pnrchaser's option, costs of issuance of the Bonds if such costs are not paid for r,vith Bond proceeds) on or

before the Closing Date.

(d) The Bonds shall be issued under and secured as provided in the Order, tlte Indenture and

the Lease authorized thereby and the Bonds shall have the rnaírrity, interest rate and shall be subject to

redemption as set forth therein. The delivery of the Bonds shall be rnade in definitive form as a fully
registered bond in the maximnm aggregate principal denornination of $186,000,000; provided, that the

principal amount of the Bonds Outstanding at any tirne shall be that amount recorded in the official bond

registration records of the Tmstee, absent manifest error, and further provided that interest shall be payable

on the Bonds ouly on the Outstanding prirrcipal amount of the Bonds, as ntore fully provided in the

Indenture.

(e) The Purchaser agrees to indemnify and hold hamrless the Cormty, the Trustee, and any

mernber, officer, offrcial or employee of the County or of the Trustee and any person controlling the Tmstee

withi¡ the meaniug of Section 15 of the Securities Act of 1933, as amended (collectively, the oolndemnified

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 iu cornection with the Bonds.

(Ð Iu case any action shall be brought against one or urore of the Indemnified Parties based

upon the foregoing indemnilìcatiou and in respect of lvhich indemnity may be sought against the Purchaser,

the I¡demuified Parties shall promptly notify the Purchaser in writing and the Pttrchaser shall promptly

assuure the defense thereof, including the ernployment of couusel, the payment of all expellses and the right

to ¡egotiate and cousent 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

expeuses of such connsel shall be at the expense of such lndemnified Party or Indernnified Parties unless

employurent of such connsel has been specifically autltorized by the Purcltaser. The Purcltaser shall ttot be

liable for any settlement of any such action effected without its consent by atty of the Indemnified Parties,

but if settled rvith the consent of the Purchaser or if there be a final judgment for the plaiutiff in any suclt

action agaiust the Purchaser or auy of the Indemnified Parties, rvitlt or rvitltout the cousetlt of the Purcltaser,

then provided that the Purchaser rvas given prompt u,ritteu uotice and the ability to assume the defense

thereof as required by this paragraph, the Purchaser agrees to indemniÍ! and hold hanllless the Indenlnified

Parties to the ertent providcd herein.

SBCTION 3. CONDITIONS TO THE PURCHASER'S OBLIGATIONS

The Purchaser's obligations hereunder shall be subject to the due perfomtance b1' the Countv of the

County''s obligations and agreements to be perfomred hereunder on or prior to the Closing Date and to the
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accnracy of and compliance r,vith 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 Indenhrre, the Perfomrauce Agreement, this Bond
Purchase Agreernent, 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 ulay have been agreed to in writing by the Purchaser.

(b) The County shall confinn 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.

(c) The Company shall execute a certifìcate, dated the Closing Date, to the effect that
(l) no litigation, proceeding or investigation is pending against the Company or its affiliates or,
insofar as the Conpany has knowledge, threatened which would (i) contest, affect, restrain or
enjoin the issuance, validity, execution, delivery or performarrce of the Bonds, or (ii) in any way
contest the existence or powers of the Compmy, (2) no litigation, proceeding or investigation is
pending or, insofar as the Cornpany has knowledge, threatened against the Cornpany that could
reasonably be expected to adversely affect its ability to perfonn its obligations hereunder or under
the Base Lease, the Lease or the Perfonnance Agreement, (3) the representations and warranties of
the Company herein were and are tnre 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 rvriting of its election to rnake such cancellation at any tirne prior to the Closirrg
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 AGREf,MENTS TO SURVTVE DELIVERY

All of the representations ard agreements by either party shall renlaiu operative and in full force
and effect, and shall snrvive delivery ofthe Bonds to the Purchaser.
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SECTION 7. PAYMENT OF EXPENSES

The Company shall pay all reasonable expenses and costs to effect the authorization, preparatiou,
issnance, delivery and sale of the Bonds. To the best of the County's knowledge and belief, the only
expenses payable by the Compauy iu connection with the issuance of the Bonds (other than fees of the
Company's connsel and advisors) are the following: (a) the legal fees of Gihnore & Bell, P.C., as Bond
Counsel to the County, in the amouut 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 administrative 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, Missoun
801 E. Walnut, Room l12
Coluurbia, Missouri 6520 I
Attention : Courty Treasurer

with a copy to:

Boone County, Missouri
801 E. Walnut, Room 211
Columbia, Missouri 65201
Attention: Corurty Counselor

(b) To the Trustee

BOKF, N.A.
200 North Broadway, Suite l710
St. Louis, Missouri 63102
Attention: Corporate Tmst Department

(c) To the Purchaser:

Plumrose USA, Inc. (d/b/a Swift Prepared Foods)
6-51 W. Washington Blvd., Suite 304
Chicago, Illinois 6066I
Attention: Legal Deparhnent

'ivith a copy to

McGrath North Mullin, &Kratz, PC LLO
l60l Dodge Street, Suite 3700
Onraha, Nebraska 68I02
Attention: Steven P. Case, Esq.
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SECTION 9. APPLICABLE LAW; ASSIGNABILITY

This Bond Purchase Agreernent shall be govemed by the laws of the State of Missouri. This Bond
Purchase Agreement 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 assünes in writing all of the obligations of
the Purchaser contained in the Base Lease and the Lease, or if such assigrunent 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
assigmnent of this Bond hrrchase Agreernent 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 temrs 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 ofthe Purchaser as collateral for a loan secured by a deed oftrust ormortgage ofthe Project, and the
Bonds may be pledged, rvithout approval of the Courty, by the Purchaser to any lender of the Purchaser as

collateral for a loan secured by a deed oftrust or mortgage ofthe Project.

SECTION 10. ELECTRONIC STORAGE

The parties agree that the transaction described herein rnay be conducted and related documents
may be sent, received and stored by electronic means. Copies, telecopies, facsimiles, electronic files and

other reproduetions of original executed docurnents 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 origirral 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 rvill 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 ofthe State ofIsrael, or (c) persons or entities
doing business in the State of lsrael.

fRemainder of this page intentionally left blankl
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Very truly yours,

PLUMROSE USÁ, INC. (IllBlA SWrFT pREpARtrD FOODS),
as Purchaser

By: *
Name:
Title: & Chief Operating Ofücer

Date of Execution:

Decembet _,2022

Accepted and agreed to this _ day ofDecember 2022.

PLUMROSE USA INC. (D/B/A SLFT PRDPARED F(X)DS),
as Company

By;
Name:
Title: & Chief Operating Ofücer

Bond Purchase Agreemcnt
Boone Count¡ Missouri.
Taxable Industial Development Reve¡ue Bonds
(Swiñ hepared Foods Project)
Series 2022
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Accepted and agreed to this day of December,2Ù22.

BOONE COUNTY, MISSOURI

By:
Name: K. Atwill
Title: Presiding Commissioner

ISEAL]

ATTEST:

Name: Brianna L. Lennon
Title: County Clerk

Bond Purchase Agreement
Boone County, Missouri
Taxable lndustrial Development Revenue Bonds
(Swifl. Prepared Foods Project)
Series 2022
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