JEFFERSON COUNTY HEALTH DEPARTMENT BOARD OF TRUSTEES MEETING
405 Main Street, Hillsboro, MO 63050
LIVE BROADCAST AVAILABLE VIA - YouTube
@https://www.youtube.com/channel/UCACuytmq2kUAI6523AYsmYw
December 6, 2023, 3:00 PM REVISED TENTATIVE AGENDA

NOTICE TO BOARD AND ALL ATTENDEES:

VL.

VII.

VIII.

132702958.1

The Board’s meeting will be open for physical attendance by the public and the public may virtually attend
the meeting via the above-referenced link. In addition, anyone wishing to have a comment read to the Board
during the meeting should email same to the attention of the Chair at least twenty-four (24) hours in
advance to communications@jeffcohealth.org. Requests for information contained in records may be
referred by the Chair to the Custodian of Records to process as a Sunshine Law request.

Call to Order — Mr. Timothy Pigg, Chair
Roll Call — Ms. Jennifer Pinkley, Recording Secretary
Call for the Orders of the Day — Mr. Timothy Pigg, Chair

1. Approval of Agenda
2. Welcome of Guests

Old Business — Mr. Timothy Pigg, Chair

New Business — Mr. Timothy Pigg, Chair

1. Resolution authorizing the Jefferson County Health Center to enter into a lease purchase transaction
to finance certain capital improvements; and authorizing the execution of certain documents and
actions in connection therewith, including authorizing the Vice Chair to execute same in the
Secretary/Treasurer’s stead.

Public Comments — "Pursuant to Resolution 05-15-01, any person who desires to make public comment
shall, prior to the meeting, submit a speaker's request to include the speaker's name, address and
subject matter to the Board. Upon being recognized by the Board Chair, such person may speak on any
topic relevant to the business of the JCHC as set forth on the speaker request form. In the interest of
fairness to other persons wishing to speak and to other individuals or groups having business before the
Board, each speaker shall limit comments to five (5) minutes; however, if a large number of people wish
to speak, the speaking time may be shortened by the Board Chair to no less than three (3) minutes per
speaker. Each speaker may only speak once and may not yield/credit his/her time to another

speaker. The Board Chair shall let the speaker know that their time has expired, and the speaker shall
stop speaking. Each person who desires to make a public comment shall do so in an orderly manner and
shall not engage in conduct that disrupts, disturbs, or otherwise impedes the orderly conduct of the
Board meeting. Any person who so disrupts, disturbs, or otherwise impedes the meeting, shall, at the
discretion of the Board Chair, be subject to the removal from that meeting."

Closed Session —

A part of the meeting with closed meeting, closed record and closed vote may be conducted by the Board
of Trustees relating to any confidential or privileged communications between the Board of Trustees of
the Jefferson County Health Department or its representatives and its attorneys [610.021 (1)].

Adjournment


mailto:communications@jeffcohealth.org

*Underlined items will require a vote ANY ITEMS MAY BE TAKEN OUT OF SEQUENCE AT THE DISCRETION OF THE
BOARD OF TRUSTEES. ANY AGENDA ITEMS NOT PREVIOUSLY RESOLVED MAY BE BROUGHT UP FOR DISCUSSION
AND APPROPRIATE ACTION AT THE DISCRETION OF THE BOARD. IN THE CASE OF AN EMERGENCY OF THE
JEFFERSON COUNTY HEALTH DEPARTMENT AND WHERE A VOTE IS REQUIRED AND A QUORUM OF THE BOARD IS
PRESENT, LESS THAN A QUORUM OF THE BOARD MAY ALSO PARTICIPATE IN THE VOTE VIA TELEPHONE, FACSIMILE,
INTERNET, OR ANY OTHER VOICE OR ELECTRONIC MEANS.

132702958.1



RESOLUTION AUTHORIZING THE JEFFERSON COUNTY HEALTH
CENTER TO ENTER INTO A LEASE PURCHASE TRANSACTION TO
FINANCE CERTAIN CAPITAL IMPROVEMENTS; AND AUTHORIZING THE
EXECUTION OF CERTAIN DOCUMENTS AND ACTIONS IN CONNECTION
THEREWITH.

WHEREAS, the Jefferson County Health Center (“JCHC”), finds and determines that it is
advantageous and in the best interests of JCHC to enter into certain transactions with First State
Community Bank (the “Bank™) to provide funds to (1) acquire, construct, remodel, renovate, equip, and
furnish a health center facility (the “Project”) and (2) pay certain costs in connection with the execution
and delivery of documents approved herein; and

WHEREAS, JCHC owns certain real property upon which the Project is to be completed
(the “Leased Property”), as further described in the Base Lease (as herein defined); and

WHEREAS, to facilitate the foregoing and to pay_the cost thereof, it is necessary and desirable for
JCHC to enter into the following documents (collectivelys the “dJCHC Documents”):

1. Base Lease (the “Base Lease”) with the Bank, pursuant to which JCHC will lease
the Leased Property to the Bank;

2. Lease Purchase Agreement (the,“Lease”) with the,Bank, pursuant to which JCHC
will lease the Leased Property from'the Bank.with an option to purchase the:Bank’s interest therein;

3. Tax Conipliance Agreement, to set [forth™ certain )representations, facts,
expectations, terms and‘conditions relating to the use and investment,of the proceeds of the Lease
and of certain other related money, to'establish and maintain theiexclusion from gross income for
federal income tax@purposes of the Interest Pertion (asedefined in the Lease) of the Rental
Payments (as_defined in the Lease) to be paid by JCHC, and to provide guidance for complying
with the arbitrage rebate provisions of the diternal Reventie Code § 148(f); and

4. Accoufit Control Agreement with the Bank, pursuant to which proceeds of the
Lease will be deposited in a project account and disbursed to pay costs of the Project.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF TRUSTEES OF THE
JEFFERSON COUNTY HEALTH CENTER AS FOLLOWS:

Section 1. Approval of the JCHC Documents. The JCHC Documents are hereby approved
in substantially the forms submitted to and@reviewed by the Board of Trustees on the date hereof, with such
changes therein as are, approved byithe officers of JCHC executing the JCHC Documents, such execution
thereof to be conclusiverévidence of the approval thereof. The Chairperson and Secretary of the Board of
Trustees are hereby authorized and directed to execute and deliver the JCHC Documents on behalf of and as
the act and deed of JCHC.

Section 2. Appropriation of Annual Rent. The Board of Trustees hereby appropriates an
amountysufficient, to pay Rental Payments under the Lease coming due during the fiscal year ending
December 31, 2024.

Section 3. Tax-Exempt Financing Compliance Procedure. To promote compliance with
the ongoing requirements of federal tax laws and regulations related to the JCHC Documents and any
other currently outstanding and future tax-exempt obligations of JCHC, the Board of Trustees hereby



adopts the Tax-Exempt Financing Compliance Procedure submitted to the Board of Trustees as its official
policy and procedure with respect to all tax-exempt obligations issued by JCHC.

Section 4. Further Authority. JCHC will, and the officials and agents of JCHC, including
the Executive Director, are hereby authorized and directed to, take such action, expend such funds and
execute such other documents, certificates and instruments as may be necessary or desirable to carry out and
comply with the intent of this Resolution and to carry out, comply with and perform the duties of JCHC
with respect to the JCHC Documents. Without limiting the foregoing, the Board of Trustees specifically
authorizes and directs the prompt payment of all closing costs relating to the JCHC Documents.

Section 5. Severability. The sections of this Resolution shall be severable. If any section
of this Resolution is found by a court of competent jurisdiction to be invalid, the remaining sections shall
remain valid, unless the court finds that: (a) the valid sections are so essential to and inseparably.
connected and dependent upon the void section that it cannot be presumed that the Board of Trustees has
or would have enacted the valid sections without the void ones, and (b) the valid sections, standing alene,
are incomplete and are incapable of being executed in accordance with the legislative intenty<The invalid
provision shall be omitted, and this Resolution shall befamended to the extent possible to,conform toithe
original intent of JCHC.

Section 6. Governing Law. This\Resolution shall be governed. exclusively by and
construed in accordance with the applicable laws of the State of Missouri.

Section 7. Effective Date. ' This® Reselution shall takeseffect “and” be in full force
immediately after its approval by asmajority vote of the Board of, Trustees and temain in full force from
the date of its passage and approval until such time as it is removed by resolution approved by a majority
vote of the Board of Trustees.

[Remainder of this page intentionally left blank.]



6th
ADOPTED this 2+ day of December, 2023.

ATTEST:

Secretary of the Board of Trustees

Chairperson of the Board of Trustees


kvollmar
Cross-Out

kvollmar
Cross-Out


Draft — November 29, 2023

(Space above reserved for Recorder’s use)

TITLE OF DOCUMENT: BASE LEASE

DATE OF DOCUMENT: [*Document Date*]

GRANTOR(S) NAME AND JEFFERSON COUNTY HEALTH CENTER
MAILING ADDRESS: 405 Main Street

Hillsboro, Missouri 63050
Attention: Executive Director

GRANTEE(S) NAME AND FIRST STATE COMMUNITY.BANK
MAILING ADDRESS: 201E. Columbia

Farmington, Missouri 63640

Attention: President

RETURN DOCUMENTSTO: SeanM. Flynn

Gilmore & Bell, P.C.

211 North Broadway, Suite 2000
St. Louis, Missouri 63102

LEGAL DESCRIPTION: See Schedule 1




BASE LEASE

BASE LESSOR: JEFFERSON COUNTY HEALTH CENTER, a county health center and
political subdivision organized and existing under of the laws of the State of
Missouri

BASE LESSEE: FIRST STATE COMMUNITY BANK, a state-chartered bank

DATE: [* DOCUMENT DATE?*]

THIS BASE LEASE (the “Base Lease”), dated as of the date set forth above, by and between the
Base Lessor named above (together with its successors and assigns, “Base Lessor”), and the Base Lessee
named above (together with its successors, “Base Lessee”),

WITNESSETH:

WHEREAS, to carry out the essential governmental and proprietary functions of Base Lessor; the
Board of Trustees of Base Lessor deems it necessaryj desirable andiin the best interest of the Base Lessor to
acquire and construct the hereinafter defined Project; and

WHEREAS, Base Lessor is the owner of the real estate described on/Schedule 1 including the
existing buildings and improvements thereon, (theX“Leased,Property”); and

WHEREAS, Base Lessee proposes to‘lease the Leased Property from Base Lessor and to provide
funds in the aggregate amountstated in the hereinafter defined Lease to pay costs of constructing,
remodeling, renovating, equipping, andwfurnishing a  health_care facility on the Leased Property
(the “Project”) and has offered to'lease the Leased Property'back.to Base Lessor pursuant to a Lease
Purchase Agreement dated as of the date hereof (as amendedsor supplemented from time to time, the
“Lease”) by and betweeen Base Lessee, as lessor, and-Base Lessor, as/déssee; and

WHEREAS, Base Lessor desires to Icase the Leased Property to Base Lessee for the rentals and
upon the terms and conditions herein set forth and'to, lease the Leased Property from Base Lessee upon the
terms and conditions set forth in the Lease;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements
herein set forth, Base Lessor and Basediessee do hereby covenant and agree as follows:

Section 1. Representations by Base Lessor. Base Lessor represents, warrants and covenants
as follows:

(a) Base Lessor is a county health center and political subdivision established and
existing under and pursuant to the laws of the State of Missouri (the “State”);

(b) The lease of the Leased Property to Base Lessee, as provided herein, and the lease
of the Leased Property by Base Lessee to Base Lessor, as provided in the Lease, are necessary,
desirable and in the public interest, and Base Lessor hereby declares its current need for the Leased
Property and the Project;

(© Base Lessor, pursuant to a resolution passed by the Board of Trustees, has full
power and authority to enter into this Base Lease and the Lease and the transactions contemplated
by this Base Lease and the Lease and to carry out its obligations hereunder and thereunder, has been



duly authorized to execute and deliver this Base Lease and the Lease and by proper action has duly
authorized the execution and delivery of this Base Lease and the Lease;

(d) To the Base Lessor’s knowledge, neither the execution and delivery of this Base
Lease nor the Lease, nor the fulfillment of or compliance with the terms and conditions hereof or
thereof, nor the consummation of the transactions contemplated hereby, conflicts with or results in a
breach of the terms, conditions or provisions of any restriction or any agreement or instrument to
which Base Lessor is now a party;

(e) Base Lessor has good and merchantable fee simple title to the Leased Property;

() The Leased Property is not subject to any dedication, easement, right of way,
reservation in patent, covenant, condition, restriction, lien or encumbrance that would prohibit or
materially interfere with the use of the Leased Property, as contemplated by the Lease;

(2) The Leased Property is currently €xempt from property taxes, assesSments)or
impositions of any kind with respect to the LeasedProperty;

(h) To the Base Lessor’s knowledge, Base Lessor has not made, donejexecuted or
suffered, and covenants that it will not knowingly make, do, execute or suffer, any act or thing
whereby Base Lessor’s interests in any property now or hereafter includedrin,the Leased Property
will be or may be impaired, changed, or encumbered in any manner whatsoever except as permitted
by this Base Lease and the Lease.

Section 2. Lease. Base Lessor hereby leases to Base Lessee, and Base Lessee hereby rents
and leases from Base Lessor, thed eased Property on the terms and conditionsshereinafter set forth.

Section 3. Term. The term of this Base Lease shall commence as of the date of the delivery
hereof, and shall end on _, 20, unless such tetm is extended or sooner terminated as
hereinafter provided but in no event will the term of this.Base L ease,end prior to the stated termination date
unless the Principal Portion and the Interest Portion of the:Rental Payments are no longer outstanding (as
those terms are defined inthe Llease). Upon the payment in full of the Rental Payments, all of the Base
Lessee’s right, title and interest in the Leased Property under this Base Lease shall revert to the Base Lessor
without the requirement of any action by the Base Lessor:

Section 4. Rental. As and for rental hereunder and in consideration for the leasing of the
Leased Property to Base Lessee, Based essee shall:

(a) Simultaficously with the delivery of this Base Lease, enter into the Lease; and

(b) Deposit notito exceed $7,800,000 in the Project Account established under the
Account Control Agreement.

Section 5; Assignments and Subleases. Base Lessee may assign this Base Lease and its
rights heretinder or lease or sublease the Leased Property without the written consent of Base Lessor (i) in
connection withyany assignment of its rights under the Lease, (ii) if the Lease is terminated for any reason,
or (iil) ifan:Event of Default as defined in the Lease has occurred.

Section 6. Termination.

(a) This Base Lease will terminate upon the completion of the term set forth in Section 3
hereof; provided, however, that if the Base Lessor pays the Purchase Price or all of the rental payments



provided for in Article IV of the Lease and exercises its option to purchase Base Lessee’s interest in the
Leased Property pursuant to Article XI of the Lease, then this Base Lease will be considered assigned to
Base Lessor and terminated through merger of the leasehold interest hereunder with the fee interest of a
Base Lessor if Base Lessor is the owner of the fee interest.

(b) If an Event of Default under the Lease occurs or if Base Lessor terminates the Lease
pursuant to Section 3.3 of the Lease, Base Lessee shall have the right to possession of the Leased Property
for the remainder of the term of this Base Lease and shall have the right to sublease the Leased Property or
sell its interest in the Leased Property and this Base Lease upon whatever terms and conditions it deems
prudent; provided, however, that Base Lessee shall provide Base Lessor with adequate public liability
insurance covering the premises for the remainder of the term and will furnish Base Lessor with evidence
thereof.

Section 7. Default. Base Lessor shall not have the right to exclude Base Lessee from the
Leased Property or take possession of the Leased Property (other than pursuant to the Lease) or to terminate
this Base Lease prior to the expiration of its term upon any défault by Base Lessee hereunderyexcept.thatiif;
upon the exercise of the option to purchase Base Lessee’s interest in the Leased Property granted to Base
Lessor in Article XI of the Lease and after the payment of the Purchase Price specified therein and,other
sums payable under the Lease, Base Lessee fails to.€onvey its interest in the Leased Property to Base Lessor
pursuant to said option, then Base Lessor shall have the right to terminate this Base Leasejsuch/termination
to be effective thirty (30) days after delivery of writtén notice of such termination to Base LIlessee. In the
event of any default by Base Lessee hereunder, however;, Base Lessor magpmaintain an action for damages
or, if permitted in equity, for specific performance.

Section 8. Quiet Enjoyment. At all times during the,term of this Base Lease, Base Lessee
shall peaceably and quietly haye, hold/and enjoy all of the Leased‘Property,isubject to the rights of Base
Lessor under the Lease.

Section 9. No Merger. No union of the interésts of Base Lessor and Base Lessee herein shall
result in a merger of this\Base Lease and the title tothe Leased Property or any part thereof, except as and to
the extent provided in Section 6 hercof.

Section 10. Taxes and Assessments. ‘Base Léessor covenants and agrees to pay any and all
assessments of any kind or character and all taxes levied or assessed upon the Leased Property.

Section 11. Warranty and Indemnity Regarding Environmental Matters.

(a) Base Lessor fhereby warrants and represents that (i) there has not been any “release” (as
defined in 42 U.S.C. § 9601(22)) or threat/of a “release” of any “hazardous substances” (as defined in 42
U.S.C. § 9601(14)) on or about anyof the Leased Property, (ii) no part of the Leased Property is or may be a
“facility” (within the meaning of 42 U:S.C. § 9607(a)), and (iii) the Leased Property and the use thereof are
in compliance with all applicable laws, statutes, ordinances, resolutions, rules and regulations of any
governmental or quasizgovernmental authority, specifically including without limitation the Resource
Conservation and Recovery Act and the Comprehensive Environmental Response, Compensation and
Liability Act,ybothyas amended, and all other environmental protection or toxic waste or hazardous
substance handling, treatment, storage or disposal laws, statutes, ordinances, resolutions, rules and
regulations.

(b) Base Lessor agrees to provide Base Lessee with copies of any notifications of releases of
oil or hazardous materials or substances or of any environmental hazards or potential hazards which are
given by or on behalf of Base Lessor to any federal, state or local agencies or authorities or which are
received by Base Lessor from any federal, state or local agencies or authorities with respect to the Leased
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Property. Such copies shall be sent to Base Lessee concurrently with their being mailed or delivered to the
governmental agencies or authorities or within 10 days after they are received by Base Lessor.

(©) Base Lessor agrees to provide Base Lessee with copies of all emergency and hazardous
chemical inventory forms (hereinafter “Notices™) with respect to the Leased Property previously given, as
of the date hereof, to any federal, state or local governmental authority or agency as required pursuant to the
Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C.A. Section 1101 ef seq., and to
provide Base Lessee with copies of all such Notices subsequently sent to any such governmental authority
or agency as required pursuant to the Emergency Planning and Community Right-to-Know Act of 1986.
Such copies of subsequent Notices shall be sent to Base Lessee concurrently with their being mailed to any
such governmental authority or agency.

(d) Base Lessor hereby covenants and agrees, to the extent permitted by law, to indemnify,
protect and hold harmless Base Lessee from and against any and all claims, demands, liabilities and €osts,
including without limitation attorneys’ fees, arising from (a) any “release” (as defined above) or'threat of a
“release,” actual or alleged, of any “hazardous substances’/(as defined above) upon or about.the)l cased
Property or respecting any products or materials previously or now located upon, delivered to ot in transit to
or from the Leased Property regardless of whether such release or threat of a release or alleged telease or
threat of release has occurred prior to the date hereof and hereafterioccurs and regardless of whether such
release or threat of a release or alleged release or‘threat of a release occurs as the result of the negligence or
misconduct of Base Lessor or any third party or othetWwise, or (b) any violation, actual or alleged, of or any
other liability under or in connection with@ny,law, statute, ordinance, resolution, rule orregulation of any
governmental or quasi-governmental authority, specifically including witheut limitation the Resource
Conservation and Recovery Act and, the Comprehensive Environmental Response Compensation and
Liability Act, both as amended, or@ny other environmental protection.or toxic waste or hazardous substance
handling, treatment, storage orddisposal laws, statutes, ordinances, resolutionsyrules or regulations upon or
about the Leased Property or respecting any products or materials’previously‘or now located upon, delivered
to or in transit to or fromethe Leased Property, regardless of whether such violation or alleged violation has
occurred prior to the date hereof or hereafter occurs_and regardless of whether such violation or alleged
violation occurs as a result of the negligence or misconduet of Base Lessor or any third party or otherwise.
Notwithstanding the foregoing, Base Lessor shall not be obligated to indemnify and hold harmless Base
Lessee from and against any ¢laims, demands, liabilities and costs, including without limitation attorneys’
fees, which arise solely as a result of the negligence or mis¢onduct of Base Lessee.

Section 12. Waiver of Personal Liability.

(a) All liabilitiessunder this“BaseLease on the part of Base Lessee are solely corporate
liabilities of Base Lessee as a'corporation, and, to the extent permitted by law, Base Lessor hereby releases
each and every director and officer of Base'Lessee of and from any personal or individual liability under this
Base Lease. No director or officer of Base Lessee shall at any time or under any circumstances be
individually or personally liable under this Base Lease for anything done or omitted to be done by Base
Lessee hereunder. The Base Lessee will not be liable in connection with the performance of its duties
hereunder, exceptfor its eownnegligence or willful misconduct.

(b) Allliabilities under this Base Lease on the part of Base Lessor are solely corporate
liabilities,of Base,Lessor as a municipal corporation, and, to the extent permitted by law, Base Lessee
hereby teleases each and every official, member, employee or agent of Base Lessor of and from any
personal onindividual liability under this Base Lease. No official, member, employee or agent of Base
Lessor will atrany time or under any circumstances be individually or personally liable under this Base
Lease for anything done or omitted to be done by Base Lessor hereunder.



Section 13. Eminent Domain.

(a) In the event the whole or any part of the Leased Property is taken by eminent domain
proceedings, the interest of the Base Lessee shall be recognized. The proceeds of said condemnation shall
be applied as provided in Article XII of the Lease. Under State statutes, the Base Lessor has the power to
condemn property for its purposes, and the Base Lessor acknowledges that if the Base Lessor condemned
the Leased Property, such action could adversely affect the continuation of this Base Lease. The Base
Lessor further acknowledges that condemnation of the Leased Property would adversely affect the Base
Lessee and that without the Base Lessee’s interest in the Leased Property, the Base Lessee might not lease
the Leased Property to the Base Lessor pursuant to the Lease.

(b) The Base Lessor and the Base Lessee have reached agreement on the terms of the
acquisition of the Leased Property, at Base Lessor’s option, and to the use of the Leased Property, all as
set forth in the Lease. Any acquisition of the Base Lessee’s interest in the Leased Property or rightsfo its
use by the Base Lessor (whether pursuant to the exercise of eminent domain powers or otherwise) shall be
pursuant to and in accordance with the Lease, including payment of Rental Payments and/the, applicable
Purchase Price (as defined and set forth in the Lease)s Tf the Base Lessor allows the Lease to expire
without exercising its option to purchase (whether bysfailure to exercise its option to extend the Lease for
a Renewal Term, failure to exercise its option to purchase at the conclusion of the Maximum Lease Term
or failure to cure an Event of Default as those térms are defined in the Lease), that action shall constitute
an irrevocable determination by the Base Lessor that the Leased Propertyfis not requirediby it for any
public purpose for the term of this Base Lease:

(c) The Base Lessor hereby covenants and agrees, to the extent itmay lawfully do so, that if
for any reason it exercises the power) of eminent domain withyrespect to the Leased Property, the
appraisement value of the Leased Property shall not be less than the Rental,Payments then due plus the
then applicable Purchase Price as defined and set forth in the Lease:

(d) In the €vent that title to)all or a portion of the Leased Property is challenged or threatened
by means of competentilegal or equitable action,.the Base Lessor covenants that it shall cooperate with
the Base Lessee and shall take all reasonable actions, including where appropriate the lawful exercise of
the Base Lessor’s power of eminent domain, in erder to quiet title to the Leased Property in the Base
Lessor.

Section 14. Leaseback to Base Lessor. Contemporaneously herewith Base Lessee and Base
Lessor will execute the Lease whereby Base Lessee subleases back to Base Lessor and Base Lessor
subleases from Base Lessee the Leased Property; all in accordance therewith. Title to the Leased Property
shall remain in Base Lessor at all times. The Lease includes in Article XI thereof the option of Base Lessor,
upon payment of the Purchase Price, to purchase Base Lessee’s interest in the Leased Property.

Section 15. Partial Invalidity. If any one or more of the terms, provisions, covenants or
conditions of this Base Lease shall to any extent be declared invalid, unenforceable, void or voidable for any
reason whatsoever by acourtiof competent jurisdiction, the finding or order or decree of which becomes
final, none.of the remaining terms, provisions, covenants and conditions of this Base Lease shall be affected
thereby, and each provision of this Base Lease shall be valid and enforceable to the fullest extent permitted
by laws:

Section 16. Notices. All written notices to be given under this Base Lease shall be given by
mail to the party entitled thereto at its address set forth in the Lease, or at such address as the party may
provide to the other party in writing from time to time. Any such notice shall be deemed to have been
received 48 hours after deposit in the United States mail in registered form, with postage fully prepaid.



Section 17. Section Headings. All section headings contained herein are for convenience of
reference only and are not intended to define or limit the scope of any provision of this Base Lease.

Section 18. Amendments, Changes and Modifications. This Base Lease may not be
effectively amended, changed, modified, altered or supplemented except with the written consent of both
Base Lessee and Base Lessor. Any waiver of any provision of this Base Lease or any right or remedy
hereunder must be affirmatively and expressly made in writing and shall not be implied from in action,
course of dealing or otherwise.

Section 19. Applicable Law. This Base Lease shall be governed by and construed in
accordance with the laws of the State.

Section 20. Execution; Electronic Transactions. This Base Lease may be executed in any
number of counterparts, each of which shall be deemed to be an original but all together shall constitute but
one and the same Base Lease. It is also agreed that separate counterparts of this Base Léase may be
executed by Base Lessee and Base Lessor all with the same force and effect as though the same counterpart
had been executed by both Base Lessee and Base Lessor. Copies, telecopies, facsimiles, electronicifiles
and other reproductions of original executed documents will, be deemed to be authéntic “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. The parties agree that the transaction described hereinimay be ¢onducted
and related documents may be sent, stored and received by electronic means:

Section 21. Successors. This Base Lease shall be binding upon¢and inure to the benefit of the
parties hereto and their respective successors and@ssigns.

Section 22. Compléete Agreement. This written agreement is a final expression of the
agreement between the parties heretoand suchragreement may notsbe contradicted by evidence of any prior
oral agreement or of a contemporancous oral agreement between.the, parties hereto. No unwritten oral
agreement between theparties exists.

Section 23. Definitions of Wordsand Terms. « Except as otherwise defined herein, all
capitalized terms in this Base\Lease that are not otherwise defined herein shall have the meaning set forth in
the Lease.

Section 24. Anti-Discrimination Against Israel Act.

(a) The State of Missouri has adopted the “Anti-discrimination Against Israel Act,” Section
34.600, Revised Statutes of Missouri (the “Act™), which provides that “[a] public entity shall not enter into a
contract with a company to ‘acquite or/ dispose of services, supplies, information technology, or
construction unless the contract ineludes a written certification that the company is not currently engaged
in and shall not, for the,duration of the contract, engage in a boycott of goods or services from the State of
Israel; companies doing business in or with Israel or authorized by, licensed by, or organized under the
laws of the State ofdsrael; or persons or entities doing business in the State of Israel.” The Act provides
that any contract that failsito comply with the Act’s provisions shall be void as against public policy.

(b) TheBase Lessee hereby certifies and agrees that, to the extent the Act is applicable to the
this Base Leaseythe, Lease and the Account Control Agreement, the Base Lessee is not currently engaged
in and shall not, for the duration of this Base Lease, engage in a boycott of goods or services from the
State of Israel, companies doing business in or with Israel or authorized by, licensed by or organized
under the laws of the State of Israel or persons or entities doing business with the State of Israel, in all
respects within the meaning of the Act.



(©) The foregoing certification shall not be deemed an admission or agreement that the Act
is applicable to this Base Lease, the Lease or the Account Control Agreement but the foregoing
certification is provided if the Act is applicable. If the Act is initially deemed or treated as applicable to
this Base Lease, the Lease or the Account Control Agreement, but it is subsequently determined not to
apply thereto for any reason including the repeal or amendment of the Act or any ruling of a court of
competent jurisdiction as to the unenforceability or invalidity of the Act, then the foregoing certification
shall cease and not exist.

[Remainder of this page intentionally left blank.]



IN WITNESS WHEREOYF, Base Lessor and Base Lessee have caused this Base Lease to be
executed by their respective officers thereunto duly authorized, all as of the day and year first above written.

JEFFERSON COUNTY HEALTH CENTER
By:

Name:
Title:  Chairperson of the Board of Trustees

ATTEST:

By:
Name:
Title:  Secretary of the Board of Trustees

ACKNOWLEDGMENT
STATE OF MISSOURI )
)SS
COUNTY OF JEFFERSON )
On this day of December, 2023, before me, the undersigned, a Notary Public, appeared

, to me perSonally/known,, who, being by me duly sworn, did say that he is the
Chairperson of the Board of Trustees of the JEFFERSON COUNTY HEALTH CENTER, a county
health center and political subdivision, of the State of Missouriy’and that said instrument was signed on
behalf of the Jefferson.County Health Center by autherity of itstBoard of Trustees, and said individual
acknowledged said instrument to/be executed for the purposes therein stated and as the free act and deed
of the Jefferson County Health.Center.

IN WITNESS WHEREOF, I have hereunto set'my hand and affixed my official seal the day and
year last above written.

Notary Public in and for said State
Commission Expires:

PLEASE AFFIX SEAL FIRMLY AND CLEARLY IN THIS BOX

S-1



FIRST STATE COMMUNITY BANK

[NO SEAL]

By:

Name:

Title:

ACKNOWLEDGMENT
STATE OF MISSOURI )
) SS.
COUNTY OF ST. FRANCOIS)
On this day of , 2023, before me, the undersigned, a Notary Publi¢ in and for

the County and State aforesaid, came , tonme personally known, who,“being byime

being before me duly sworn did say that he orshe is anhauthorized officer of FIRST STATE
COMMUNITY BANK, a state chartered bankorganized and existing under the laws of ‘the State of
Missouri, and that said instrument was signed onybehalf of said company by authority, of its board of
directors, and said officer acknowledged said instrument to be executed forithe purpeses therein stated
and as the free act and deed of said company, and that the.company has no seal.

IN WITNESS WHEREOFE hhave hereunto set my hand and affixed my, official seal the day and
year last above written.

Notary. Public inand for said State
Commission Expires:

PLEASE AFFIX SEAL FIRMLY AND CLEARLY IN THIS BOX

S-2



SCHEDULE 1 TO BASE LEASE

DESCRIPTION OF THE LEASED PROPERTY

The following described real estate situated in the County of Jefferson, State of Missouri, together
with all improvements now or hereafter situated thereon:

Schl-1



Draft — November 29, 2023

(Space above reserved for Recorder’s use)

TITLE OF DOCUMENT: LEASE PURCHASE AGREEMENT
DATE OF DOCUMENT: [*DocumentDate*]
GRANTOR(S) NAME AND FIRST STATE COMMUNITY BANK
MAILING ADDRESS: 201 E.Columbia

Farmington, Missouri 63640

Attention: President
GRANTEE(S) NAME AND JEFFERSON COUNTY HEALTH CENTER
MAILING ADDRESS:; 405 Main Street

HillsboregMissouri,63050
Attention: ExecutiverDirector

RETURN DOCUMENTS TO:

Sean M. Elynn

Gilmore & Béll, P.C.

211 North Broadway, Suite 2000
St:. Louis, Missouri 63102

LEGAL DESCRIPTION:

See Schedule 1
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LEASE PURCHASE AGREEMENT

LESSOR: FIRST STATE COMMUNITY BANK, a state-chartered bank

LESSEE: JEFFERSON COUNTY HEALTH CENTER, a county health center and political
subdivision organized and existing under of the laws of the State of Missouri

DATE: [*DOCUMENT DATE*]

THIS LEASE PURCHASE AGREEMENT, dated as of the date set forth above, by and between
the Lessor named above (together with its successors and assigns, “Lessor”), and the Lessee named above
(together with its successors, “Lessee”),

WITNESSETH:
WHEREAS, Lessor proposes to take the following actions:

(a) Lease from Lessee, the real property described in Schedule 1 including the eXisting
buildings and improvements thereon (the £Leased)Property”);

(b) Provide funds in an amount not to exceed the Maximum Authorized Amount listed
on Exhibit B to pay the Costs of the Project, asifurther described on Exhibit B, and Lessee will
repay such funds subject to the terms and.conditions set forth in this)Lease; and

(©) Lease its interest in the Leased Property to‘Lessee for the rentals and upon the
terms and conditions hereinafter set:forth; and

WHEREAS, Lessee, pursuant to the foregoing proposals of Lessor, desires to lease the Leased
Property from Lessorfor the rentals and upon the terms and cenditions hereinafter set forth,

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements
herein set forth, Lessor and Lessee do hereby covenant and agree as follows:

ARTICLE I
DEEINITIONS AND RULES OF CONSTRUCTION

Section 1.1. Definitions of Words and Terms. In addition to words and terms defined herein, the
following words and terms as used in the Base Lease and this Lease shall have the following meanings,
unless some other meaning is plainly intended:

“Account/Control Agreement” means the Account Control Agreement, dated as of the date
hereof, among Lessor, Lessee and Deposit Bank

“Additional Rent” means those payments required to be made by Lessee by Section 4.2 hereof.

“Available Revenues” means, for any Fiscal Year, any balances of the Lessee from previous Fiscal
Years encumbered to make Rental Payments, amounts budgeted or appropriated by the Lessee for such
Fiscal Year, plus any unencumbered balances of the Lessee from previous Fiscal Years that are legally
available to make Rental Payments during such Fiscal Year, plus all moneys and investments.



“Base Lease” means the Base Lease dated as of the date hereof between Lessor and Lessee, as
from time to time supplemented or amended in accordance with Section 18 of the Base Lease.

“Code” means Internal Revenue Code of 1986, as amended.

“Commencement Date” is the date when the term of this Lease and Lessee’s obligation to pay rent
commences, which date will be the date on which funds to pay the Costs of the Project are deposited in the
Project Account.

“Completion Date” means the date of completion of the Project as that date shall be certified as
provided in Section 5.4 hereof.

“Construction Contract” means the construction contract(s) for the construction of the Project in
accordance with the Plans and Specifications.

“Cost” or “Costs” means all reasonable or necéssary expenses incidental to the .acquisitions
construction, installation, repair, alteration, improvement and extension of the Project, 4ncluding the
expenses of studies, surveys, land title and title poligies, architectural and engineering setvices, recording
fees, bank fees, legal and other special services andall other necessary and incidental expenses.

“Counsel” means an attorney duly admitted to practice law before“the highest, court of any state
and, without limitation, may include legal counsel for either Lessee or Lessor.

“Deposit Bank” means FirstsState Community Bank, the deposit bank under the Account Control
Agreement, or any successor deposit bank under.the Account ControlhAgreement.

“Event of Default” or “Default” means any Event of Défault as defined in Section 13.1 hereof.

“Event of Nonappropriation”> means an Event of Nonappropriation as described in Section 3.3
hereof.

“Final Disbursement/Date” means the earlier of (i) the Completion Date or (ii) ,
20, which will be the latest date on which a draw requestdor an advance of principal may be paid.

“Fiscal Year” means the fiscal year of Lessee for financial and budgetary purposes as set forth on
Exhibit B hereto.

“Impositions” means those Impositions defined as such in Article VII hereof.
“Initial Principal Advanee” means the initial deposit of $2,600,000 made to the Project Account.

“Interest Portion” means the Interest Portion of a Rental Payment identified as such in
Exhibit A hereto.

“Interest Rate” means the interest rate identified as such in Exhibit B hereto, which is the rate at
which the Interest Portions are calculated.

“Issuance Year” is the calendar year in which the Commencement Date occurs.

“Lease” means this Lease Purchase Agreement between Lessor and Lessee, as from time to time
supplemented and amended in accordance with Article XIV hereof.



“Lease Term” means the Original Term and any Renewal Terms.

“Leased Property” means the real property described in Schedule 1 including the existing
buildings and improvements thereon.

“Lessee Representative” means Lessee’s Chairperson of the Board of Trustees, Executive
Director, Secretary of the Board of Trustees and such other person or persons at the time designated to act
on behalf of Lessee in matters relating to the Base Lease and this Lease as evidenced by a written certificate
furnished to Lessor containing the specimen signature of such person or persons and signed on behalf of
Lessee by the Chairperson of the Board of Trustees. Such certificate may designate an alternate or
alternates each of whom shall be entitled to perform all duties of Lessee Representative.

“Lessor Representative” means the person or persons at the time designated to act on behalf of
Lessor in matters relating to the Base Lease and this Lease as evidenced by a written certificate furnishéd to
Lessee containing the specimen signature of such person or persons and signed on behalf of Eessor by its
authorized officer. Such certificate may designate an alternate or alternates, each of whom shall beentitled
to perform all duties of the Lessor Representative.

“Maximum Authorized Amount” means the maximum authorized amount “specified on
Exhibit B, to be paid by Lessor under this Agreement and'to be applied to pay Costs of the Project:

“Maximum Lease Term” meansithe Original Term and all Renewal Terms through the final
Rental Payment Date listed on Exhibit A hereto.

“Net Proceeds” when used with respect to any insurance proeeeds,or any condemnation award or
amounts received from the salefof property under the threat of condémnation,means the amount remaining
after deducting all expenses (including attorneys’ fees and any expenses ofd.essee and Lessor) incurred in
the collection of such procéedsior award from the gross proceeds thereof:

“QOriginal Term” means the initial term ofthis Lease beginning as of the Commencement Date and
ending on the last day of Lessee’s/current Fiscal Year.

“Plans and Specifications” means the Plans and Specifications for the Project referred to in
Section 5.1, any amendments and additions thereto, and any change orders thereto.

“Principal Portion” means the Principal Portion of a Rental Payment identified as such in
Exhibit A hereto.

“Project” means acquiring, constructing, remodeling, renovating, equipping, and furnishing a
health center facility.

“Project Account” means the project account established under the Account Control Agreement.

“Project/ Documents” means this Lease, the Account Control Agreement, the Construction
Contract, any bids received and accepted by the Lessee relating to the Project, and any other agreements,
documents or certificates related to the foregoing or the Project.

“Purchase Price” means the amount designated as such on Exhibit A hereto that Lessee may, in
its discretion, pay to Lessor to purchase the Leased Property, pursuant to Section 11.1 hereof.



“Renewal Terms” means the renewal terms of this Lease during which the Lease Term is extended
in accordance with Section 3.2 hereof, each having a duration of one year and a term coextensive with
Lessee’s Fiscal Year except as otherwise provided in said Section 3.2.

“Rental Payment Dates” means the dates during the Lease Term on which Rental Payments are
due as set forth on Exhibit A hereto.

“Rental Payments” means those payments required to be made by Lessee by Section 4.1 hereof.
“State” means the State of Missouri.

“Tax Compliance Agreement” means the Tax Compliance Agreement relating to this Lease,
executed and delivered by Lessee and delivered to Lessor concurrently with this Lease.

Section 1.2. Rules of Construction.

(a) Words of the masculine gender shall be deemed and construed to “include
correlative words of the feminine and neuter genders.” Unless the context shall otherwise, indicate,
the words importing the singular numbershall includesthe plural and vice versa, andywords
importing person shall include firms, associationsand corporations, including public bodies, as well
as natural persons.

(b) The words “herein,” “hereby,” *‘hereunder,” “hereof,™ “hereto,” “hereinbefore,”
“hereinafter” and other equivalent wordsaeferto this Lease and net solely torthe particular article,
section, paragraph or subparagraph heréof in which such word is@sed.

(© Referénce hereinpto. a particular article, section, exhibit or schedule shall be
construed to be a reference to the specified article, section, exhibit or schedule hereof or hereto
unless the context or useicleatly indicates another or differént meaning or intent.

(d) Whenever an item or items$ are listed after the word “including,” such listing is not
intended to be a listing that excludes items not listed.

Section 1.3. Section and Article Headings. /The Section and Article headings herein are for
convenience only and in no way define, limitior describe the scope or intent of any of the provisions hereof.

Section 1.4.  Execution of Counterparts. This Lease may be executed simultaneously in two
or more counterparts, each of'which shall be deemed to be an original, and all of which together shall
constitute but one and the sameinstrument.

Section 1.5. Construction and Enforcement. This Lease shall be governed by and construed
in accordance with the laws of the State.

Section 1.6: Severability. In the event any provision hereof shall be determined to be invalid
or unenforegable, the validity and effect of the other provisions hereof shall not be affected thereby.

Section 1.7. Complete Agreement. This written agreement is a final expression of the
agreement between the parties hereto and such agreement may not be contradicted by evidence of any prior
oral agreement or of a contemporaneous oral agreement between the parties hereto. No unwritten oral
agreement between the parties exists.



Section 1.8. Accounting Terms. Accounting terms used herein and not otherwise specifically
defined shall have the meaning ascribed to such terms by generally accepted accounting principles as from
time to time in effect.

ARTICLE IT
REPRESENTATIONS AND COVENANTS

Section 2.1.  Representations and Covenants by Lessee. Lessee covenants as of the date of
delivery hereof, as follows:

(a) Lessee is a county health center and political subdivision organized and existing
under and pursuant to the laws of the State with full power and authority to enter into each of the
Project Documents and the transactions contemplated.thereby and hereby and to perform all of its
obligations thereunder and hereunder;

(b) The lease of the Leased Property by Lessor to Lessee, as provideddn this Lease, is
necessary, desirable and in the public interest, and Lessee hereby declares its current need for the
Leased Property;

() The Project, when«ompleted in accordance with the Project Documents and Plans
and Specifications, will be in complianceswith “all applicable laws¢and regulations and Lessee’s
requirements;

(d) Lesseethas estimated, ‘and Lessee reasonably believes, that the total Costs of the
Project, in accordance with,the Project Documents and Plans and Specifications, will not exceed the
Maximum Authorized’Amount, together with other funds lsessee has available to pay such Costs;

(e) Lessee has duly authorizéd therexceution and delivery of each of the Project
Documents by proper action by its goverfning body at.a meeting duly called, regularly convened and
attended throughout by the requisite majority of the members thereof or by other appropriate
official approval, and all requirements have been' met and procedures have occurred in order to
ensure the validity and enforceability’of each of'the Project Documents;

) To the Lessee’s, knowledge, neither the execution and delivery of any Project
Document, nor the fulfillment of or compliance with the terms and conditions thereof or hereof, nor
the consummation of thestransactions contemplated thereby, conflicts with or results in a breach of
the terms, conditions ‘or provisions of any restriction or any agreement or instrument to which
Lessee is a party;

(2 There is no proceeding pending and served and/or, to the Lessee’s knowledge,
threatened{in any court or before any governmental authority or arbitration board or tribunal
challenging the validity of the proceedings of the Board of Trustees of Lessee authorizing any
ProjeetyDocument or the power or authority of Lessee to enter into any Project Document or the
validity or.enforceability of any Project Document or that, if adversely determined, would adversely
affect the transactions contemplated by any Project Document or the interest of Lessor or its assigns
under any Project Document;

(h) To Lessee’s knowledge, Lessee has not made, done, executed or suffered, and
covenants that it will not make, do, execute or suffer, any act or thing whereby Lessee’s interests in



any property now or hereafter included in the Leased Property shall be or may be impaired, changed
or encumbered in any manner whatsoever, except as contemplated by the Base Lease and this
Lease;

)] To Lessee’s knowledge, no event or condition that constitutes, or with the giving of
notice or the lapse of time or both would constitute, an Event of Default exists at the date hereof;

)] Lessee has, in accordance with the requirements of law, fully budgeted and
appropriated sufficient funds for the current Fiscal Year to make the Rental Payments scheduled to
come due during the Original Term, if any, and to meet its other obligations for the Original Term,
and such funds have not been expended for other purposes;

(k) Lessee will do or cause to be done all things necessary to preserve and keep in full
force and effect its existence as a body corporate and politic;

D Lessee has complied, or will comply, with such public bidding requiréments,as
may be applicable to any of the Project Documents and the acquisition of the Project; and

(m) During the Lease Term, the Leased Property will be used by Lesseeyonly for the
purpose of performing essential governmental or proprietary functions of Lessée consistent with the
permissible scope of Lessee’s authority.

ARTICLE 111
GRANTING PROVISIONS; TERM

Section 3.1. Granting of Leasehold. Lessor, by these, presents, hereby demises, leases,
subleases and lets the lseased Propertysunto Lessee, and Lesseerhereby rents, leases and hires the Leased
Property from Lessorin.accordance with this Lease forthe [ ease Term:.

Section 3.2. Lease Term.

(a) The Original Term shall commence as<of the date of delivery of this Lease and shall
terminate on the last day of Lessee’s current Fiscal Year. The Lease Term may be continued solely, at the
option of Lessee, at the end of the Original Term or any Renewal Term for an additional one-year; provided
that the final Renewal Term shall notextend beyond _,20 . Atthe end of the Original Term
and at the end of each Renewal Term, if Lessee has appropriated funds for the Rental Payments for the next
Fiscal Year and so long as this Lease has not been terminated pursuant to Section 11.1 hereof, Lessee will
be deemed to have exercised its option to continue this Lease for the next Renewal Term. The terms and
conditions during any'Renewal Term shall be the same as the terms and conditions during the Original
Term, except for any difference in the Rental Payments as provided on Exhibit A hereto.

(b) Lessee currently intends, subject to the provisions of Section 3.3 hereof, to continue this
Lease through. the Maximum Lease Term and to pay the Rental Payments hereunder. Lessee reasonably
believes that legally available funds in an amount sufficient to pay all Rental Payments during the Original
Term and eachsof the Renewal Terms through the Maximum Lease Term can be obtained. The responsible
financial officer of Lessee shall do all things lawfully within his or her power to obtain and maintain funds
from which the Rental Payments may be made, including making provision for such Rental Payments to the
extent necessary in each proposed budget or appropriation request submitted for approval in accordance
with applicable provisions of law and to exhaust all available reviews and appeals in the event such portion
of the budget or appropriation request is not approved. Notwithstanding the foregoing, the decision to



budget and appropriate funds or to extend this Lease for any Renewal Term is to be made in accordance
with Lessee’s normal procedures for such decisions, and the then current Board of Trustees of the Lessee.

Section 3.3. Nonappropriation. Lessee is obligated only to pay Rental Payments under this
Lease as may lawfully be made from Available Revenues. If an Event of Nonappropriation occurs, this
Lease will be deemed terminated at the end of the then-current Original Term or Renewal Term. An Event
of Nonappropriation will be deemed to have occurred if Lessee fails to budget, appropriate or otherwise
provide for the sufficient funds to pay Rental Payments to come due during the immediately following
Renewal Term. Lessee agrees to deliver notice to Lessor of such termination at least 90 days prior to the
end of the then current Original Term or Renewal Term, but failure to give such notice shall not extend the
term beyond such Original Term or Renewal Term.

Section 3.4.  Enjoyment of Leased Property. Lessor will provide Lessee during the Lease
Term with quiet use and enjoyment of the Leased Property. Lessee will, during the Lease Term, peacéably
and quietly have, hold and enjoy the Leased Property without suit, trouble or hindrance from Leéssor, except
as expressly set forth in this Lease. Lessee shall have the right to use the Leased Property for any
governmental or proprietary purpose of Lessee, subject tothe limitations contained in this Lease.

ARTICLE1TV
PROVISIONS FOR PAYMENT OF RENTAL PAYMENTS

Section 4.1. Rental Payments.

(a) Lessee shall promptly make Rental Payments, subject to Sections 3.3 and 4.3 hereof, in
lawful money of the United States of America to Lessor on each Rental\Payment Date, in such amounts as
are described on Exhibit A hereto. A portion of each Rental Pagment is paid‘as, and represents payment of,
interest, as set forth on Exhibit A hereto (said interest to be, attributableito the various Principal Portions in
accordance with the pér annum rate set forth in Exhibit.B hereto).

(b) On the Commencement Date, Lessor will advance, for deposit in the Project Account
established under the Account Control Agreement;, an amount equal to the Initial Principal Advance.
Subsequently, Lessor will advance to the Project Account installments of principal aggregating not more
than the Maximum Authorized Amount to,pay Costs of the Project, provided that no draw requests may be
made after the Final Disbursement Date. The Lessee will submit a total of three (3) draw requests to the
Lessor, from which the Project Account established under the Account Control Agreement will be funded.
The draw requests may be made by electronic mail or written request. The three (3) draw requests shall be:
the Initial Principal Advance, one draw request on or before [*six months from Document Date*] in an
amount not less than $2,600,000, and one draw request on or before [*one year from Document Date*] in an
amount which, togethet:with the priortwo draw requests, will equal the Maximum Authorized Amount. All
amounts in the Project Aceount established under the Account Control Agreement shall be disbursed from
the Project Accountsaccording to the procedures established in the Account Control Agreement.

(©) As\early/ as practicable after the earlier of (i) the date that Lessor has advanced the
Maximum Authorized Amount, or (ii) the Final Disbursement Date, Lessor will calculate the Rental
Payments due onmreach Rental Payment Date with respect to the Leased Property, in the manner described in
Exhibit ‘A, taking into account the amount of proceeds drawn by Lessee from time to time from the
Commencement Date to and including the Final Disbursement Date. Lessor will provide Lessee with a
completed Exhibit A to be attached to this Agreement, calculated using the interest rates and accrual basis
set forth on Exhibit B.



(d) Lessee will pay Lessor a charge on any Rental Payment not paid for three business days
following the Rental Payment Date such Rental Payment is due at the rate of 10% per annum or the
maximum amount permitted by law, whichever is less, from such date. Such late charge shall be payable
by Lessee upon demand by Lessor and shall be deemed Additional Rent hereunder. Lessee acknowledges
and agrees that the late charge (i) does not constitute interest, (ii) is an estimate of the costs Lessor will
incur as a result of the late payment and (iii) is reasonable in amount. A portion of each Rental Payment is
paid as, and represents payment of, interest, as set forth on Exhibit A.

Section 4.2.  Additional Rent. Lessee shall pay, subject to the provisions of Sections 3.3 and
4.3 hereof, as Additional Rent (i) all Impositions (as defined in Article VII hereof); (ii) all amounts required
under Sections 4.4 or 15.5 hereof and all other payments of whatever nature which Lessee has agreed to pay
or assume under this Lease; and (iii) all expenses, including attorneys’ fees, as permitted by law, incurred in
connection with the enforcement of any rights under this Lease by Lessor. Amounts required to be paid
under this Section shall be paid directly to the person or entity owed.

Section 4.3. Rental Payments and Additional Rent Constitute Current> Expense:
Notwithstanding any other provision hereof, Lessor and Lesseeiunderstand and intend that the obligation of
Lessee to pay the Rental Payments and the Additional/Rent and other amounts payable hereunder belimited
to payment from Available Revenues and will constitute a current expense of Lessee.«Such obligation will
not in any way be construed to be a debt of Lessee in contravention of any applicable constitutional or
statutory limitation or requirement, concerning the creation of indebtedness by [Lesseey nor will anything
contained herein constitute a pledge of the general tax revenues, funds or moneys of Lessee, and all this
Lease shall be construed so as to give effect to such intent.

Section 4.4. Rental /Payments and Additional Rent Payable Without Abatement or
Set-Off; Lessee’s Obligations.

(a) Subjectto the provisions of Section 3.3, Lessce'covenants and agrees that all payments of
Rental Payments and‘Additional Rent shall be madesbyikessee,onorbefore the date the same become due,
and Lessee shall performyall of its other obligations, covenantsiand agreements hereunder (including the
obligation to pay Rental Payments and Additional,Rent) without notice or demand and without abatement,
deduction, setoff, counterclaim, recoupment or defense or@ny right of termination or cancellation arising
from any circumstance whatsoever, whether.now existing or hereafter arising, and irrespective of whether
the acquisition, construction, equipping ordnstallation of the Leased Property has been started or completed.

(b) Nothing in this)Agréement shallbbe construed as a waiver by Lessee of any rights or claims
Lessee may have against Lessor under this Agreement or otherwise, but any recovery upon such rights and
claims shall be from Lessor(separately;”it being the intent of this Agreement that Lessee shall be
unconditionally and absolutely obligated to perform fully all of its obligations, agreements and covenants
under this Agreement, including its obligation to pay Rental Payments and Additional Rent. Lessee may,
however, at its own cost and\expense and in its own name or in the name of Lessor, prosecute or defend any
action or proceeding or take any other action involving third persons which Lessee deems reasonably
necessary injorder to secure or protect its right of possession, occupancy and use hereunder, and in such
event Lessor hereby agrees to cooperate fully with Lessee and to take all action necessary to effect the
substitutiomof Lessee for Lessor in any such action or proceeding if Lessee shall so request.

Section 4.5.  Advances. In the event Lessee fails to either maintain the insurance required by
this Lease or keep the Leased Property in good repair, Lessor may, but is not obligated to, purchase the
required insurance and pay the cost of the premiums therefor and maintain and repair the Leased Property
and pay the cost thereof. All amounts so advanced by Lessor shall constitute Additional Rent for the then



current Original Term or Renewal Term and Lessee covenants and agrees to pay such amounts so advanced
by Lessor with interest thereon from the due date advanced by Lessor until paid at the rate per annum equal
to the prime rate plus 2% or the maximum amount permitted by law, whichever is less. In accordance with
Section 427.120 of the Revised Statutes of Missouri, as amended, unless Lessee provides evidence of the
insurance coverage required by this Lease, Lessor may purchase insurance at Lessee’s expense to protect
Lessor’s interests hereunder. This insurance may, but need not, protect Lessee’s interests. The coverage
that Lessor may purchase may not pay any claim that Lessee may make or any claim that may be made
against Lessee in connection with the Leased Property. Lessee may later cancel any insurance purchased
by Lessor, but only after providing evidence that Lessee has obtained insurance as required by this Lease.
If Lessor purchases insurance for the Leased Property, Lessee will be responsible for the costs of that
insurance, including the insurance premium, interest and other reasonable charges Lessor may impose in
connection with the placement of the insurance, until the effective date of the cancellation or expiration of
the insurance. The costs of the insurance will be added as Additional Rent. The costs of the insurance
may be more than the cost of insurance Lessee may be able to obtain on its own.

ARTICLEV
ACQUISITION, CONSTRUCTION, EQUIPPING AND INSTALLATION OFITHE PROJECT
Section 5.1. Construction of Project.

(a) Lessee has entered, or will enter,ninto the Construction Contract” providing for the
construction of the Project and haseprevided, or will provide upon request, a copy of such Construction
Contract to Lessor. Lessee shall’cause the Project to be acquired, constructed, equipped and installed in
accordance with the Plans and ‘Specifications,and the Construction Contract as)promptly as practicable and
with all reasonable dispatch.

(b) Concurrently with the delivery of thisslease, upomrequest of Lessor, Lessee shall file with
Lessor the Plans and Spegifications in the form in‘which they then exist (it being understood that the Plans
and Specifications may not be ¢omplete at thattime). Thereafter, pursuant to the requirements of Section
5.3, Lessee shall promptly file the completed Plans and Specifications and such additions and supplements
thereto as the same are prepared.

Section 5.2. Payment for Acquisition, Construction, Equipping and Installation of the
Project.  Costs and expenses of @very mature incurred in the acquisition, construction, equipping and
installation of the Project, which qualify as Costs, will be paid from the Project Account in accordance with
and subject to the terms and conditionsiset forth in the Account Control Agreement.

Section 5.3. Changes in the Plans and Specifications or Construction Contract or
Modifications of the Project. Lessee may make any changes in or modifications of the Plans and
Specifications subséquett to the date of this Lease and prior to the Completion Date, may make any changes
in or modifications of the Construction Contract and may make any deletions from or substitutions or
additions to the Project(such completion, changes, modifications, deletions, substitutions and additions
beingtogether herein called “change orders”).

Section 5.4. Completion Date. The Completion Date of the Project shall be evidenced to
Lessor upon receipt by Lessor of a completion certificate complying with the requirements of the Account
Control Agreement.



Section 5.5. Design, Construction and Maintenance of the Project. Lessor shall have no
responsibility in connection with the selection of the Project, any contractor, subcontractor or supplier, the
Plans and Specifications or the design of the Project, their suitability for the use intended by Lessee, or the
performance by any contractor, subcontractor or supplier in acquiring, constructing and installing the
Project. Lessor shall have no obligation to acquire, construct, furnish, equip, install, erect, test, inspect,
service or maintain the Project or any portion thereof under any circumstances, but such actions shall be the
obligation of Lessee. Lessor’s sole responsibility in connection with the Project is to deposit money in the
Project Account to pay Costs in accordance with the terms and conditions specified in Section 4(b) of the
Base Lease.

ARTICLE VI
WARRANTIES

Section 6.1.  Warranties. Lessor hereby assigns .to Lessee for and during the Lease Term, all
of its interest in all warranties, guarantees or other contract rights against any contractor, subcontractor or
supplier, expressed or implied, issued on or applicablé to the Leased Property, and Lessor hereby authorizes
Lessee to obtain the customary services furnished in connection with such warranties; guarantees or other
contract rights at Lessee’s expense. Lessee’s sole temédy for the breach of such warranties, guarantees or
other contract rights shall be against any contractor, subcontractor or supplier, and not against Lessor, nor
shall such matter have any effect whatsoever,on'the rights eof Lessor with respect tothis Lease, including the
right to receive full and timely Rental Paymentss Additional Rent and other payments hereunder. Lessee
expressly acknowledges that Lessor does not make nor has itpymade any representation or warranty
whatsoever as to the existence of availability of such warranties, guaranteesior other contract rights of the
manufacturer or supplier of any portion of the:l.eased Property.

Section 6.2. DISCLAIMER OF WARRANTIES. :LESSOR MAKES NO WARRANTY OR
REPRESENTATION; EITHER EXPRESS OR IMPEIED, AS, TOyTHE VALUE, DESIGN, CONDITION
OR FITNESS FOR PARTICULAR PURPOSE OR FITNESS FOR USE OF THE LEASED PROPERTY
OR ANY PART THEREOEFE; OR' WARRANTY WITH RESPECT THERETO. IN NO EVENT SHALL
LESSOR BE LIABLE FOR ANY INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL
DAMAGE IN CONNECTION WITH OR_ARISING,OUT OF THIS LEASE OR THE EXISTENCE,
FURNISHING, FUNCTIONING OR LESSEE’S USE OF THE LEASED PROPERTY OR ANY PART
THEREOF.

ARTICLE VII
IMPOSITIONS

Section 7.1smy Impesitions. Lessee shall bear, pay and discharge, before the delinquency thereof,
as Additional Rent, all taxes and assessments, general and special, if any, which may be lawfully taxed,
charged, levied, assessed or imposed upon or against or be payable for or in respect of the Leased Property,
including any taxes and assessments not of the kind enumerated above to the extent that the same are
lawfully, madejilevied or assessed in lieu of or in addition to taxes or assessments now customarily levied
against real or personal property, and further including all water and sewer charges, assessments and other
general governmental charges and impositions whatsoever, foreseen or unforeseen, which if not paid when
due would impair the security of Lessor or encumber the Leased Property (all of the foregoing being herein
referred to as “Impositions™).
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Section 7.2. Contest of Impositions. Lessee may, in its own name or in Lessor’s name, to
contest the validity or amount of any Imposition which Lessee is required to bear, pay and discharge
pursuant to the terms of this Article by appropriate legal proceedings instituted at least 10 days before the
contested Imposition complained of becomes delinquent and may permit the Imposition so contested to
remain unpaid during the period of such contest and any appeal therefrom provided Lessee provides Lessor
with either (a) in the opinion of Counsel, that by nonpayment of any such items the interest of Lessor in the
Leased Property will be endangered or the Leased Property or any part thereof will not be subject to loss or
forfeiture, or (b) a written certification of Lessee that by nonpayment of any such items the interest of
Lessor will not be endangered or the Leased Property or any part thereof will not be subject to loss or
forfeiture. If Lessee is unable to provide either of the above-described items, Lessee shall promptly pay
such taxes, assessments or charges or provide Lessor with full security against any loss which may result
from nonpayment, in form satisfactory to Lessor. Lessor agrees to cooperate with Lessee in connection with
any and all administrative or judicial proceedings related to Impositions. Lessee shall hold Lessor whole
and harmless from any costs and expenses Lessor may incur with respect to any Imposition.

ARTICLEWVIIT
INSURANCE; INDEMNITY

Section 8.1. Insurance Required.

(a) Lessee shall, during the Lease Term, cause the Leased Property te. be kept continuously
insured against such risks customarily.insured against for facilities such as the Leased Property and shall pay
(except as otherwise provided hefein), as the same become due, all premiums in respect thereof, such
insurance to include the followifig policies.of insurance:

(1) Insurance insuring the Leased Property described on Schedule 1 hereto against loss
or damage by fire, lightning and all other risks®eovered by the extended coverage insurance
endorsement then in use in the State in andamount,not less than the Principal Portion of the Rental
Payments then outstanding by such insdrance company or companies authorized to do business in
the State as may be selected by Lessee. Thepolicy or policies of such insurance will name Lessee as
insured and loss payee and Lessor as an additional loss payee. All proceeds from such policies of
insurance shall be applied as providéd in Article’XII hereof.

(i1) Commercial.general liability insurance, under which Lessee is named as insured,
providing for coverage of the injuries and damages for which Lessee, as a political subdivision, is
legally obligated under:Missouri law to pay, and shall name Lessor as an additional insured party,
with limits of coverage in, an amount equal to the current value of the limitation on awards as
published annually in the Missouri Register pursuant to Section 537.610, RSMo., as amended.

(1i1) Waoarkers” compensation and unemployment coverages to the extent, if any,
required by the laws of the State.

(iv) Unless the land that is part of the Leased Property is not located in an area
designated,as a flood-prone area, as defined by the Federal Emergency Management Agency
pursuant to The Flood Disaster Protection Act of 1973, flood insurance in an amount not less than
the lesser of an amount equal to the full insurable value thereof or the then applicable Purchase
Price 'under Section 11.1 (subject to reasonable loss deductible clauses), the full insurable value
to be determined from time to time as provided in subparagraph (a) of this Section.
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(b) Certificates evidencing such insurance shall be delivered by Lessee to Lessor in accordance
with the policy provisions. No later than 120 days after the end of each Fiscal Year, Lessee will provide to
Lessor a current certificate evidencing that Lessee is in compliance with the requirements of this Section. To
the extent reasonably attainable, all policies of such insurance, and all renewals thereof, shall contain a
provision that such insurance may not be cancelled by the issuer thereof without providing written notice to
Lessee and Lessor.

() Nothing in this Lease shall be construed as preventing Lessee from satisfying the insurance
requirements herein set forth by using blanket policies of insurance provided each and all of the
requirements and specifications of this Lease respecting insurance are complied with.

Section 8.2. Enforcement of Contract and Surety Bonds. In the event of material default of:
any contractor or subcontractor under the Construction Contract or any contract made in connection with the
acquisition and installation of the Project, or in the event of a material breach of warranty with respéct to
any materials, workmanship or performance, Lessee will qpromptly proceed, either separately ‘or in
conjunction with others, to pursue diligently the appropriate remedies of Lessee against the)ceontractor or
subcontractor in default and against each surety on a bond securing the performance of such ¢ontract. - Any
amounts recovered by way of damages, refunds, adjustments or otherwise in connection with'the foregoing,
after deduction of expenses incurred in such recovery and after reimbursement to Lessee of any amounts
theretofore paid by Lessee and not previously reimbursed to Lessee for correction or remedying of the
default which gave rise to the proceedings against the contractor, subcontractor, or surety, shall be held by
Lessee in a separate account and not commingled with other funds of Lessee if received before the
Completion Date, and, if received after the CompletiommDate, shall be apprepriated solely for the purpose of
paying Rental Payments under this ls€ase.

Section 8.3. Release and/Indemnification. To the extent permitted by law, Lessee shall
indemnify, protect, hold harmless, save and keep Lessor harmless from ‘and against any and all liability,
obligation, loss, claim,fax and damage whatsoever and all expenses in connection therewith (including
without limitation, attorneys’ fees'and expenses) thatarenot causediby the negligence or willful misconduct
of Lessor, its agents, directors, attorneys or employees, arising out of or as the result of (a) the entering into
of the Base Lease or this Lease,(b) injury, actual or claimed, of whatsoever kind or character, to property or
persons, occurring or allegedly occurring in, on or about the'I.eased Property during the Lease Term, and/or
(c) the breach of any covenant by Lessee herein oramy material misrepresentation by Lessee contained
herein; provided that (1) Lessee may conduct Lessor’s defense through counsel designated by Lessee and
approved by Lessor, which approval shall not.be unreasonably withheld, and (2) Lessor may retain separate
counsel, at the expense of Lessee, if gounsel selected by the Lessee fails to actively and competently pursue
a defense available to it that'are not available to Lessee or that are adverse to or in conflict with those
available to Lessee or Lessor believes in good faith cannot be effectively asserted by common counsel. The
indemnification arising under this section shall continue in full force and effect notwithstanding the full
payment of all obligations under this» Lease or the termination of this Lease or the Base Lease for any
reason.

ARTICLE IX
ASSIGNMENT AND SUBLEASING
Section 9.1.  Assignment by Lessor. Lessor’s right, title and interest in, to and under this Lease
and the Leased Property may be assigned and reassigned in whole or in part to one or more assignees or

subassignees by Lessor without the necessity of obtaining the consent of Lessee; provided that any
assignment shall not be effective until Lessee has received written notice, signed by the assignor, of the
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name, address and tax identification number of the assignee. Lessee agrees to keep a record of all such
notices of assignment and to execute all documents, including notices of assignment and financing
statements that may be reasonably requested by Lessor or any assignee to protect its interests in the Leased
Property and in this Lease. Lessee shall not have the right to and shall not assert against any assignee any
claim, counterclaim or other right Lessee may have against Lessor.

Section 9.2. Assignment and Subleasing by Lessee. Except as set forth in this Section, none
of Lessee’s right, title and interest in, to and under this Lease and in the Leased Property may be assigned or
encumbered by Lessee for any reason, except that Lessee may sublease all or part of the Leased Property if
Lessee obtains the written opinion of nationally recognized counsel in the area of tax-exempt obligations of
state and local governments that such subleasing will not adversely affect the exclusion of the interest
components of the Rental Payments from gross income for federal income tax purposes. Any such sublease
of all or part of the Leased Property will be subject to this Lease and the rights of Lessor in, to and under
this Lease and the Leased Property.

ARTICLE X
MAINTENANCE, REPAIRS AND MODIFICATIONS

Section 10.1. Maintenance, Repairs and' Modifications. Less€e shall, at its?own expense,
maintain, preserve and keep the Leased Property in goodrepair, working ofder and condition, and shall from
time to time make all repairs, replacements and improvements necessary to keepithedeased Property in
such condition. Lessor shall have no, responsibility for any repairs, replacements or improvements. In
addition, Lessee shall, at its own expense, have the right to remodel‘any portion of the Leased Property or to
make additions, modifications and dmprovements thereto.  All “such “additions, modifications and
improvements shall thereafter comprise part of the Leased Property and besubject to the provisions of this
Lease; provided, howevef, that,Lessee may install at its own, expense any furniture, furnishings, trade
fixtures and business<equipment and ‘such furniture, furnishings,, trade fixtures and business equipment
(specifically excluding lighting fixtures and heating, ventilatingiand air conditioning equipment and wiring
within conduits) shall remain thefproperty of Lessee and shall not'be subject to the provisions of this Lease.
Such additions, modifications’and improvements shall not in any way damage the Leased Property nor
cause it to be used for purposes other than those permitted.by this Lease and authorized under the provisions
of municipal, state and federal law. The Leased Property, upon completion of any additions, modifications
and improvements made pursuant to this Section, shall be of a value which is not substantially less than the
value of the Leased Property immediately prior to the making of such additions, modifications and
improvements. Any propertyfor which a substitution or replacement is made pursuant to this Section may
be disposed of by Lessee in such'manner and on such terms as are determined by Lessee. Lessee will not
permit any mechanic’s or other lien to be established or remain against the Leased Property for labor or
materials furnished inhconnection with any remodeling, additions, modifications, improvements, repairs,
renewals or replacements, made by Lessee pursuant to this Section; provided that if any such lien is
established and Lessee, shall, first notify Lessor of Lessee’s intention to do so, Lessee may in good faith
contest any lien filed or established against the Leased Property, and in such event may permit the items so
contested to remain,undis¢harged and unsatisfied during the period of such contest and any appeal therefrom
unless Lessor shall notify Lessee that, in the opinion of Counsel, by nonpayment of any such item the
interést of Iuessor in the Leased Property will be materially endangered or the Leased Property or any part
thereof will be subject to loss or forfeiture, in which event Lessee shall promptly pay and cause to be
satisfied andidischarged all such unpaid items or provide Lessor with full security against any such loss or
forfeiture, in form satisfactory to Lessor. Lessor will cooperate fully with Lessee in any such contest, upon
request and at the expense of Lessee.
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Section 10.2. Liens. Lessee shall not, directly or indirectly, create, incur, assume or suffer to
exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to the Leased Property,
other than the respective rights of Lessor and Lessee as herein and in the Base Lease provided. Except as
expressly provided in this Article, Lessee shall promptly, at its own expense, take such action as may be
necessary to duly discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim if the
same shall arise at any time. Lessee shall reimburse Lessor for any expense incurred by it in order to
discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim.

Section 10.3.  Granting of Easements. If no Event of Default or Event of Nonappropriation
under this Lease shall have happened and be continuing, the Lessee may at any time or times (a) grant
easements, licenses, rights of way (including the dedication of public highways) and other rights or
privileges in the nature of easements with respect to any part of the Leased Property, or (b) release existing
easements, licenses, rights of way and other rights or privileges, all with or without consideration and upen
such terms and conditions as provided in this Section. Lessor agrees that it will execute and deliver any
instrument necessary or appropriate to confirm and grant or reléase any such easement, license, right of way
or other right or privilege or any such agreement or other arfangement, upon receipt by the Lessor of: (1)a
copy of the instrument of grant or release or of the agreement or,other arrangement; (2) a written application
signed by the Lessee Representative requesting such instrument; and (3) a certificate executedby the lsessee
Representative, on which the Lessor shall be entitled to conclusively rely, stating that such grant or release is
not detrimental to the proper conduct of the business ofLessee, will not impair the effective use or interfere
with the efficient and economical operation of the Leased Property, and will not materially adversely affect
the security intended to be given by or undetithis Lease. If the instrumént of ‘grant shall so provide, any
such easement or right and the rights of such other partics thereunder shall be,superior'to the rights of the
Lessor under this Lease and shall not:be affected by any termination of this Lease, or by default on the part
of the Lessee hereunder. If no Event of Default or Event of Nonappropriation shall have happened and be
continuing, any payments or other consideration received by the Lessee for anyysuch grant or with respect to
or under any such agreement or othet arrangement shall be and rémain the property of the Lessee, but, in the
event of the terminationof this'Leasesubsequent to an Event of Default or an Event of Nonappropriation,
all rights of Lessee then existing with respect to or_under such grant shall inure to the benefit of and be
exercisable by Lessor.

ARTICLEXI
LESSEE’S OPTION TO PURCHASE THE LEASED PROPERTY

Section 11.1.  Lessee’s Option to Purchase the Leased Property. Lessee may purchase
Lessor’s interest in the Leased\Property, in whole, upon giving written notice to Lessor at least 30 days
(unless a shorter notice is satisfactory to"Lessor) before the date of purchase, at the following times and
upon the following terms:

(a) Onhany date on or after [*Document Date plus 5 years*], upon payment in full of
the Rental’ Payments‘and Additional Rent then due hereunder plus the then applicable Purchase
Price,to Lessor; or

(b) In the event of substantial damage to or destruction or condemnation (other than
condemnation by Lessee or any entity controlled by or otherwise affiliated with Lessee) of, or
loss)of title to, substantially all of the Leased Property, or as a result of changes in the constitution
of the'State or legislative or administrative action by the State or the United States, the Base Lease
or this Lease becomes unenforceable on the Rental Payment Date that Lessee specifies as the
purchase date in Lessee’s notice to Lessor of its exercise of the purchase option, upon payment in

-14-



full of the Rental Payments then due hereunder plus all remaining Principal Portions of Rental
Payments set forth on Exhibit A to Lessor.

Section 11.2.  Partial Prepayment.

(a) The Lessee may prepay Rental Payments in part, at any time upon on or after
[*Document Date plus 5 years*] by giving written notice to the Lessor at least 30 days before the date of
such prepayment (unless a shorter notice is satisfactory to Lessor), and upon payment of the Principal
Portions of the Rental Payments to be prepaid plus the Interest Portions of the Rental Payments accrued
from the immediately preceding Rental Payment Date to such purchase date, without premium.

(b) In the event of a partial prepayment of Rental Payments, the Rental Payment Schedule on
Exhibit A shall be revised by the Lessor. The Lessor shall provide Lessee with a copy of the revised
Rental Payment Schedule.

Section 11.3. Determination of Fair Purchasé Price. Lessee and Lessor hereby agree and
determine that the Rental Payment hereunder during the Original, Term and any Renewal Term represent the
fair value of the use of the Leased Property and that the amountirequired to exercise Lessee’s option to
purchase Lessor’s interest in the Leased Property pursuantto Section 11.1 hereof represents, as of the end of
the applicable Rental Payment Date, the fair purchase price of the Leased Property. ) Lessee hereby
determines that the Rental Payments do not exceed @areasonable amount so as/to place Lessee under an
economic practical compulsion to renew this, Lease or to exercise its option to,purchase the Leased Property
hereunder. In making such determinations, Lessec and Lessor have given consideration to the uses and
purposes for which the Leased Propeértyawill be employed by Lessee, the use and occupancy of the Leased
Property pursuant to the terms_and provisions of this Lease and Lessee’s option to purchase the Leased
Property. Lessee hereby determines anddeclares that the Maximum Lease Term does not exceed the useful
life of the Leased Property.

ARTICLE XII
DAMAGE, DESTRUCTION AND CONDEMNATION; USE OF NET PROCEEDS

Section 12.1. Damage, Destruction and Condemnation. Unless Lessee shall have exercised its
option to purchase the Leased Property and terminate this Lease as provided in Article XI hereof, if (i) any
portion of the Leased Property_is destroyed, in whole or in part, or is damaged by fire or other casualty or
(ii) title to or the temporary use of the Leased Property or any part thereof will be nonexistent or deficient or
taken under the exercise or threat of the power of eminent domain, by any governmental body or by any
person, firm or corporation acting under governmental authority, Lessee shall cause the Net Proceeds of any
insurance claim, condemnation awardor any sale under threat of condemnation to be applied to the prompt
replacement, repair, reStoration, modification or improvement of the Leased Property by Lessee. Any
balance of the Net Proceeds remaining after such work has been completed shall be paid to Lessee and will
be held and.appropriated by Lessee for the exclusive purpose of paying Rental Payments under this Lease.

If Lessee, determines that the replacement, repair, restoration, modification or improvement of the
Leased Propettyyis not economically feasible or in the best interest of Lessee, then, in lieu of making such
replacement, repair, restoration, modification or improvement and if permitted by law, Lessee shall
promptly purchase the Lessor’s interest in Leased Property pursuant to Section 11.1(b) hereof, by paying
the Purchase Price to Lessor. The Net Proceeds shall be applied by Lessee to payment of the Purchase
Price. Any balance of the Net Proceeds remaining after paying the Purchase Price to Lessor shall belong to
Lessee.
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Section 12.2. Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in full
the cost of any repair, restoration, modification or improvement referred to in Section 12.1 hereof and
Lessee has not elected to purchase Lessor’s interest in the Leased Property in accordance with Section 11.1
hereof, Lessee shall complete such repair, restoration, modification or improvement and pay any cost
thereof in excess of the amount of the Net Proceeds. If Lessee makes any payments pursuant to this Section
12.2, Lessee shall not be entitled to any reimbursement therefor from Lessor nor will Lessee be entitled to
any diminution of any Rental Payment.

Section 12.3.  Cooperation of Lessor. Lessor shall cooperate fully with Lessee, at the expense
of Lessee, in filing any proof of loss with respect to any insurance policy covering the events described in
Section 12.1 hereof and in the prosecution or defense of any prospective or pending condemnation
proceeding with respect to the Leased Property or any part thereof and will, to the extent it may lawfully do
so, permit Lessee to litigate in any proceeding resulting therefrom in the name of and on behalf of Lessor.
In no event will Lessor voluntarily settle, or consent to the settlement of, any proceedings arising out of any
insurance claim or any prospective or pending condemnation proceeding with respect to the Leased Property
or any part thereof without the written consent of Lessee.

ARTICLE XIII
DEFAULT PROVISIONS

Section 13.1. Events of Default Defined:, Any of the following shall constitute an “Event of
Default” under this Lease:

(a) Subject to the provisions of Section3.3, ‘failure by, Lessee to pay any Rental
Payment or other paymentirequired to be paid hereunderatthe time specified herein;

(b) Subject to the provisions of Section3.3, failure by Lessee to observe and perform
any covenant, condition or agreement on its‘partite be oebserved or performed hereunder, other than
as referred to in clause (@) of this Section, for a period of 60 days after written notice specifying
such failure and requesting that it be remedied is given to Lessee by Lessor, unless Lessor will
agree in writing to an extension of such time prior 10 its expiration; provided, however, if the failure
stated in the notice cannot be correeted within'the applicable period, Lessor shall consent to an
extension of such time if corrective action is instituted by Lessee within the applicable period and
diligently pursued until the default is‘Corrected;

(c) Any (representation or warranty made by Lessee in or pursuant to any Financing
Document or any instrument onythe’execution, delivery, or performance thereof proves to have been
false, incorrect, misleading or breached in any material respect on the date when made;

(d) Any provision of the Base Lease or this Lease at any time for any reason ceases to
be valid and binding<on Lessee, or is declared to be null and void by a court of competent
jurisdiction, or the validity or enforceability thereof is contested by Lessee or any governmental
ageney, or authority or jurisdiction if the loss of such provision would materially adversely affect the
rights or security of Lessor; or

(e) Lessee becomes insolvent or admits in writing its inability to pay its debts as they
mature or applies for, consents to, or acquiesces in the appointment of a trustee, receiver or
custodian for Lessee or a substantial part of its property; or in the absence of such application,
consent or acquiescence, a trustee, receiver or custodian is appointed for Lessee or a substantial part
of its property and is not discharged within 60 days; or any bankruptcy, reorganization, debt
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arrangement, moratorium or any proceeding under bankruptcy or insolvency law, or any dissolution
or liquidation proceeding, is instituted by or against Lessee and, if instituted against Lessee, is
consent to or acquiesced in by Lessee or is not dismissed within 60 days.

Section 13.2. Remedies on Default. Whenever any Event of Default exists, Lessor shall have
the right, at its option and without any further demand or notice, to take any one or any combination of the
following remedial steps:

(a) By written notice to Lessee, Lessor may declare all Rental Payments and other
amounts payable by Lessee hereunder to the end of the then current Original Term or Renewal
Term to be due;

(b) With or without terminating this Lease, take possession of the Leased Property, sell
Lessor’s interest in the Base Lease, or lease the Leased Property or, for the account of Lgssee,
sublease the Leased Property and continue to hold Lessee liable for the difference between the
Rental Payments, Additional Rents and other amounts payable by Lessee hereunder, during the
Original Term or then current Renewal Term, as.the case may be, and the net proceeds of anysuch
sale, leasing or subleasing (after deducting allsexpenses of Lessor in exercising itstemedies under
this Lease, including without limitation all expenses ofitaking possession,, removing, storing,
reconditioning and selling or leasing ©r subléasing the Leased Property ‘and all] brokerage,
auctioneers and attorneys’ fees and expenses);or

(©) Take whatever action atlaw. or in"equity necessary or.desirable to enforce its rights
under this Lease.

Section 13.3. No Remedy Exclusive., No remedy herein.conferred upon or reserved to Lessor is
intended to be exclusive and every such remedy shall be cumulative and shall be in addition to every other
remedy given under this Liease or now or hereafter existing at law.omin equity. No delay or omission to
exercise any right or power aceruing upon any default shall impair any such right or power or shall be
construed to be a waiver thereof, but any such right'oripowerimayibe exercised from time to time and as
often as may be deemed expedient. In order to entitle Lessor or LLessee to exercise any remedy reserved to it
in this Article it shall not be ne€essary to give anyinotice, other than such notice as may be required in this
Article.

Section 13.4. No Additional Waiver Implied by One Waiver. In the event any agreement
contained in this Lease shall be breached by, either party and thereafter waived by the other party, such
waiver shall be limited to the particular breach so, waived and shall not be deemed to waive any other breach
hereunder.

ARTICLE X1V
AMENDMENTS, CHANGES AND MODIFICATIONS
Section 14.1. Amendments, Changes and Modifications. This Lease may be amended,
changed _or modified in any manner by written agreement of Lessor and Lessee. Any waiver of any

provision of thistLease or any right or remedy hereunder must be affirmatively and expressly made in
writing and,shall not be implied from inaction, course of dealing or otherwise.
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ARTICLE XV
MISCELLANEOUS

Section 15.1. Maintenance of Tax Exemption. Lessee shall not take any action or fail to take
any action which action or failure would cause the Interest Portions of Rental Payments under this Lease to
be includable in gross income for federal income tax purposes. Lessee will comply with all applicable
provisions of the Code, including Sections 103 and 148 thereof, and the regulations of the Treasury
Department thereunder from time to time proposed or in effect in order to maintain the exclusion from gross
income for purposes of federal income taxation of the Interest Portions of Rental Payments under this Lease.
Without limiting the generality of the foregoing, Lessee hereby ratifies, confirms and incorporates herein, as
though set forth in full at this place, the representations, covenants and warranties contained in the Tax
Compliance Agreement.

Section 15.2.  Notices. It shall be sufficient serviceof any notice, request, complaint, demand or
other paper required by this Lease to be given or filed with Isessor or Lessee if the same shall‘be duly mailed
by registered or certified mail with postage prepaid addressed as set forth on Exhibit B hereto. Lessoriand
Lessee may, by notice given hereunder, designate any further or different addresses to which subsequent
notices, certificates or other communications shall be sent.

Section 15.3.  Net Lease. It is the understanding and agreement of'the parties hereto that, subject
to Sections 3.3 and 4.3 hereof, this is a cleat“net” lease,obligation and that Lessee shall bear all expenses
and make all payments consistent with the principléiof the “net” Lease. Lessee hereby.assumes and agrees
to perform all duties and obligations,relating 40 the Leased Property, as well as the use, operation, and
maintenance thereof, even thoughsuch duties and obligations may otherwise be ‘construed to be those of
Lessor.

Section 15.4. No Pecuniary Liability. No ptevision, covenant or agreement contained in this
Lease or any obligation herein imposed upon Lessor, or the‘breach thereof, shall constitute or give rise to or
impose upon Lessor a pecuniary liability.

Section 15.5.  Access to Premises. Lessee agrees that Lessor or any agent or representative of
Lessor shall have the right at all reasonable times to, enter upon and to examine and inspect the Leased
Property. Lessee further agrees that Lessorand any such agent or representative shall have such rights of
access to the Leased Property as may bé reasonably necessary to cause the proper maintenance of the
Leased Property in the event of failure by Lessee to perform its obligations hereunder.

Section 15.6.  Financial ‘Statements. Throughout the Lease Term, Lessee shall deliver to
Lessor, as soon as available, a copy of Liessée’s annual audited financial statements.

Section 15.7. “\Title to the Leased Property. Lessee covenants that the title to the Leased
Property is and shall remain,in Lessee, subject to the rights of Lessor hereunder and under the Base Lease.

Section 15.8. Binding Effect. This Lease shall inure to the benefit of and shall be binding upon
Lessor and Lessee and their respective successors and assigns.

Sectioni15.9. Execution; Electronic Transactions. This Lease may be executed in any number
of counterparts, each of which will be deemed to be an original, but all together will constitute but one and
the same Lease. It is also agreed that separate counterparts of this Lease may be executed by Lessor and
Lessee all with the same force and effect as though the same counterpart had been executed by both Lessor
and Lessee. Copies, telecopies, facsimiles, electronic files and other reproductions of original executed
documents will be deemed to be authentic and valid counterparts of such original documents for all
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purposes, including the filing of any claim, action or suit in the appropriate court of law. The parties
agree that the transaction described herein may be conducted and related documents may be sent, stored
and received by electronic means.

Section 15.10. No Merger. Except as provided in Section 6 of the Base Lease, neither this Lease
nor the Base Lease nor any provisions hereof or thereof shall be construed to effect a merger of the title of
Lessee to the Leased Property under the Base Lease and Lessee’s leasehold interest therein under this Lease.

Section 15.11. Waiver of Liability.

(a) All liabilities under this Lease on the part of Lessor are solely liabilities of Lessor, and, to
the extent permitted by law, Lessee hereby releases each and every director, employee, agent, attorney, and
officer of Lessor of and from any individual or personal liability under this Lease. No director, employee,
agent, attorney or officer of Lessor will at any time or under any circumstances be individually or personally
liable under this Lease for anything done or omitted to be done by Lessor hereunder. Lessor will not be
liable in connection with the performance of its duties heretinder, except for its own grossynegligenceyor
willful misconduct.

(b) All liabilities under this Lease on the part of Lesseeior solely corporate, liabilities of Lessee
as a municipal corporation, and Lessor hereby releases each and every official, member, employee or agent
of Lessee of and from any personal or individual liability under this Lease. Ne officialy member, employee
or agent of Lessee will at any time or under@ny, circumstances be individually or personally liable under this
Lease for anything done or omitted to be done by Lessee hereunder.

Section 15.11. Anti-Discrimination Against Israel Act.

(a) The State of Missoufi has‘adopted the “Anti-diserimination Against Israel Act,” Section
34.600, Revised Statutes of Missouri,(the “Act”), which provides that*{a] public entity shall not enter into a
contract with a company to acquireyor dispose of setvices, supplies, information technology, or
construction unless the contract includes a written<ertification, that'the company is not currently engaged
in and shall not, for the duration of the contractsengage in‘@boycott of goods or services from the State of
Israel; companies doing businéss in or with Israel, or authorized by, licensed by, or organized under the
laws of the State of Israel; or persons or entities doing business in the State of Israel.” The Act provides
that any contract that fails to comply with the Act’s provisions shall be void as against public policy.

(b) The Lessor hereby certifies and agrees that, to the extent the Act is applicable to the this
Lease, the Base Lease and the Account Control Agreement, the Lessor is not currently engaged in and
shall not, for the duration of this’Lease, engage in a boycott of goods or services from the State of Israel,
companies doing business in or with Istael or authorized by, licensed by or organized under the laws of
the State of Israel or persons or entities doing business with the State of Israel, in all respects within the
meaning of the Act.

(c) The foregoing certification shall not be deemed an admission or agreement that the Act is
applicable to this Lease, the Base Lease or the Account Control Agreement but the foregoing certification
is proyvided if the Actis‘applicable. If the Act is initially deemed or treated as applicable to this Lease, the
Base Lease omthe Account Control Agreement, but it is subsequently determined not to apply thereto for
any reason,including the repeal or amendment of the Act or any ruling of a court of competent jurisdiction
as to the unenforceability or invalidity of the Act, then the foregoing certification shall cease and not
exist.
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IN WITNESS WHEREOF, the parties hereto have executed these presents the day and year first
above written.

FIRST STATE COMMUNITY BANK

[NO SEAL]

By:

Name:

Title:

ACKNOWLEDGMENT
STATE OF MISSOURI )
) SS.
COUNTY OF ST. FRANCOIS)
On this day of , 20 “ibefore me, the undersigned, a Notary Public in and for

the County and State aforesaid, came , to me personally known, who, being by me

being before me duly sworn did say that he 1s an authorized officer of FIRST STATE COMMUNITY
BANK, a state chartered bank erganized and existing under the laws of the State of Missouri, and that said
instrument was signed on behalf ef$aid company by authoritysofits board of directors, and said officer
acknowledged said instrumentyto be executed for the putposes ther€inistated and as the free act and deed
of said company, and that the company: has no seal.

IN WITNESS WHEREOF, I have heréunto set my, hand and affixed my official seal the day and
year last above written.

Notary Public in and for said State
Commission Expires:

PLEASE AFFIX SEAL FIRMLY AND CLEARLY IN THIS BOX

Lease Purchase Agreement
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JEFFERSON COUNTY HEALTH CENTER

By:
Name:
Title:  Chairperson of the Board of Trustees

ATTEST:

By:
Name:
Title:  Secretary of the Board of Trustees

ACKNOWLEDGMENT
STATE OF MISSOURI )
) SS
COUNTY OF JEFFERSON )
On this day of , 2023 before me, the undersigned, a Notary Public, appeared

, to me personally.known, #vho, being by me duly sworn, did say that he is the
Chairperson of the Board of Trustees of the JEFFERSON COUNTY HEALTH CENTER, a county
health center and political subdivision’ of the State of Missouri, and that said instrument was signed on
behalf of the Jefferson County Health Center by authority ofdts Board ef Trustees, and said individual
acknowledged said instrumentito be executed for the purposes thefrein stated and as the free act and deed
of the Jefferson County Health Center.

IN WITNESS WHEREOF, | have hefeunto set my hand and affixed my official seal the day and
year last above written.

Notary Public in and for said State
Commission Expires:

PLEASE AFFIX SEAL FIRMLY AND CLEARLY IN THIS BOX

Lease Purchase Agreement
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EXHIBIT A TO LEASE PURCHASE AGREEMENT
RENTAL PAYMENT SCHEDULE

Rental Payments will be made monthly on the 1% day of each month beginning on .,
20 through the Maximum Lease Term. The Rental Payments through and including .,
20, subject to modification as described in the below paragraph, will be equal to only the interest
accrued at the Interest Rate set forth on Exhibit B, on the aggregate principal advanced and outstanding
prior to such Rental Payment date.

Notwithstanding the foregoing, as soon as practical after the earlier of (a) the date that Lessor has
advanced the Maximum Authorized Amount, or (b) the Final Disbursement Date, Lessor will provide an
updated Rental Payment Schedule, with the Rental Payments being based upon the aggregate principal
advanced, amortized for level payments at the Interest Rate set forth on Exhibit B, over the. Maximum
Lease Term. When either (a) or (b) above occurs, the interést only nature of the Rental Payments shall
cease and Lessee shall begin to make the Rental Payments, which consist of a principabhportion and
interest portion, described in this paragraph. Lessor will provide an updated Rental Payment Schedule,on
each Reset Date for the next subsequent Reset RatePeriod based en the Interest Rate then in,effect; all as
described on Exhibit B.

Notwithstanding anything in the Lease to, the contrary, the Lessee agrees that, upon a
Determination of Taxability, Rental Paymentsishall be adjusted to reflect,that the interest rate used to
calculate Interest Portions of Rental Payments will belincreased by 100 basis peints rétroactive to the date
that, according to the Determination’of Taxability, the Interest Portions‘of Rental\Payments are no longer
excludable from gross income!for federal income tax purposes.. The, Lessee agrees to promptly
acknowledge an amended Payment Schedules “Determination_of Taxability” means (a) a determination
by the commissioner or any,Lessee director of the Internal Reyenue Service, or (b) a determination by any
court of competent jurisdiction, that the Interest Portions of the Rental Payments is includible in gross
income for federal income tax purposes of the Lessorprovided, however, that no such Determination of
Taxability shall be deemed. to have occurred if the Lessee has been afforded the opportunity to contest such
determination, has elected to:contest such determination in good faith and is proceeding with all reasonable
dispatch to prosecute such contest until the earlier of\(i) a final determination from which no appeal may be
taken with respect to such determination or (ii) abandonment of such appeal by the Lessee.

The Lessee has the option to purchase the Leased Property subject to the provisions of
Section 10.1.

The Lessee hereby acknowledges.the Rental Payments and other terms set forth above.

JEFFERSON COUNTY HEALTH CENTER, as
Lessee

By:
Title:  Chairperson of the Board of Trustees
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EXHIBIT B TO LEASE PURCHASE AGREEMENT
OTHER PROVISIONS
Fiscal Year: Lessee’s Fiscal Year currently begins on January 1 and ends on December 31 of each year.
Initial Principal Advance on the Commencement Date: $2,600,000.
Maximum Authorized Amount: $7,800,000.00.

Interest Rate: For the Initial Rate Period, the interest rate shall be 6.61% per annum. For each Reset
Rate Period, the interest rate shall be 2.15% over the 5-year Federal Home Loan Bank of Des Moines
Advance Rate as of the 25" day of the month prior to the Reset Date, but in no event will the Interest Rate
for any Reset Rate Period exceed 9.95% per annum or be lower than 5.00% per annum. If the 5-year
Federal Home Loan Bank of Des Moines Advance Rate becomes unavailable during any Rate Period,the
Lessor and Lessee shall mutually agree on a substitutedindex. The interest rate will be based on an
actual/360 accrual basis.

“Business Day” means a day, other than’Saturday, Sunday or legal holiday, on:which the
Lessor is scheduled in the normal course of its operations to be open to theipublic,for conduct of

its operations.

“Initial Rate Period” means the period commencing on the Commencement Date and

ending on 4200

“Reset Date” means 1, 20 and“each ___every five years
thereafter, and if:suchidate is,not a Business Day, the nextipreceding Business Day, but effective
as of such 1 whether or not such dateds,a Business Day.

“Reset Rate Period” means¢every fivesyear period beginning with
20, and ending on' (1) every five years thereafter or (ii) the date that the
Principal Portion of the Agreement is pald in fullywhether at maturity or by prepayment.

Final Rental Payment Date: , 20

Addresses: The following addresses shall be used as described in Section 15.2 of the Lease, unless
changed as described therein:

(a) Ifto Lessor:),  First State Community Bank
201 E. Columbia
Farmington, Missouri 63640
Attention: President

(b) Ifto Lessee:  Jefferson County Health Center
405 Main Street
Hillsboro, Missouri 63050
Attention: Executive Director

Project: The Project shall consist of constructing, remodeling, renovating, equipping, and furnishing a new
health center facility.
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SCHEDULE 1 TO LEASE PURCHASE AGREEMENT

DESCRIPTION OF THE LEASED PROPERTY

The following described real estate situated in the County of Jefferson, State of Missouri, together
with all improvements now or hereafter situated thereon:
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Draft — November 29, 2023

TAX COMPLIANCE AGREEMENT

THIS TAX COMPLIANCE AGREEMENT (the “Tax Agreement”) is being executed as of
[*Document Date*] (the “Closing Date”), by the Jefferson County Health Center (“Lessee™), for the
benefit of First State Community Bank (“Lessor”), in connection with that certain Lease Purchase
Agreement dated as of [*Document Date*] (the “Lease”), entered into by and between Lessee and
Lessor.

RECITALS

1. Pursuant to the terms of the Lease, on the date of this Tax Agreement, Lessor has
deposited the proceeds of the Lease in the Project Account established and held by First State Community
Bank, as deposit bank (the “Deposit Bank”), pursuant t0 an Account Control Agreement dated, as of
[*Document Date*] (the “Account Control Agreement”), among Lessee, Lessor and Deposit Bank.
Pursuant to the Lease and the Account Control Agreéement, amounts held in the Project Aecountywill be
used to pay costs to acquire, construct, install and equip the Financed Assets (as definedderein).

2. The Internal Revenue Code of 1986, as amended (the “Code”), and the applicable United
States Treasury Regulations governing obligations the interest on which'is excluded from gross income
for federal income tax purposes under Code §§ 103pand 141-150 (the “Regulations”), impose certain
limitations on the uses and investment, of thed.case proceeds and of certain other money relating to the
Lease, and set forth the conditions under whichithe Interest Portion of Rental Payments payable under the
Lease will be excluded from gross incomeifor federal income tax purposes.

3. Lessee ds executing this Tax Agreement in ‘ordér to set forth certain facts, covenants,
representations, and eXpectations trelating to the use.of the Lease proceeds and the property financed with
those proceeds and the inyvestment of the Lease proceeds and of certain other related money, in order to
establish and maintain the exclusion of the Interest Portion of Rental Payments payable under the Lease
from gross income for federal income tax purposes, and to provide guidance for complying with the
arbitrage rebate provisions of Code § 148(f).

4. Lessee adopted the Tax-Exempt Financing Compliance Procedure attached hereto as
Exhibit G (the “Compliance Procédure”), for the purpose of (a) setting out general procedures for
Lessee to continuously monitor and comply with the federal income tax requirements applicable to the
Lease set out in the Code and the Regulations, and (b) designating an official of Lessee (the “Compliance
Officer”) who is responsible for implementing the Compliance Procedure.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations,
covenants and agreements setforth in this Tax Agreement, Lessee represents, covenants and agrees as
follows:

Section 1. Definitions of Words and Terms. Except as otherwise provided in this Tax
Agreement oriunless the context otherwise requires, capitalized words and terms used in this Tax
Agreement have the same meanings as set forth in the Lease, and certain other words and phrases have
the meaningsiassigned in Code §§ 103, 141-150 and the Regulations.



Section 2. Organization and Authority; General Representations.

(a) Authority. Lessee (1) is a political subdivision organized and existing under the laws of
the State of Missouri, (2) has lawful power and authority to enter into, execute and deliver the Lease for
the purposes set forth in the Lease, the Account Control Agreement, and this Tax Agreement and to carry
out its obligations under this Tax Agreement and under such documents, and (3) by all necessary action
has been duly authorized to execute and deliver the Lease, the Account Control Agreement, and this Tax
Agreement, acting by and through its duly authorized officials.

(b) Tax-Exempt Status of Lease—General Representation and Covenants. In order to
maintain the exclusion of the Interest Portion of Rental Payments payable under the Lease from gross
income for federal income tax purposes, Lessee (1) will take whatever action, and refrain from whatever
action, necessary to comply with the applicable requirements of the Code; (2) will not use or investyor
permit the use or investment of, any Lease proceeds or other funds of either party in a manner. that would
violate applicable provisions of the Code; and (3) will not uSe, or permit the use of, any portion of the
Financed Assets in a manner that would cause any portion of the Lease to become a “private activity
bond” as defined in Code § 141.

Section 3. Purpose of Lease. The Lease is being entered into to financetcosts of,acquiring,
constructing, remodeling, renovating, equipping,hand’ furnishing a health center_ facility (“Financed
Assets”), as shown on Exhibit C. Lessee has incurred, or will incur withiny6/months after the Closing
Date, a substantial binding obligation to ‘a third party to spend at least 5% of the sale proceeds of the
Lease on the Financed Assets. The completion ofithe Financed Assetsyand thejallocation of the sale
proceeds of the Lease to expendituresiwill proceed with due diligence.

Section 4. Amount and Use'of lzease Proceeds. On the Closing Date, Lessor will deposit the
sum of $2,600,000, representing @ portion of the proceeds’ of the Lease into the Project Account.
Additional proceeds of the Lease willhbe deposited into the Prejéct Account upon request of the Lessee;
provided that $2,600,000 of proceeds of the Lease,shallibe deposited into the Project Account on

, 20 if not soener requested and an additional,$2,600,000 of proceeds of the Lease shall be
deposited into the Project Account on , 20 ifinot sooner requested. The total of all such
deposits shall equal the sum of $7,800,000. The Lease proceeds will be applied by Lessee to pay
expenditures for the Financed Assets and costs of issuance relating to the execution and delivery of the
Lease. $ of the Lease proceeds will be allocated to reimburse Lessee for expenditures paid
prior to the Closing Date. At least 85% of'the sale proceeds of the Lease will be allocated to expenditures
on the Financed Assets within 3 yearS after the Closing Date, and not more than 50% of the proceeds of
the Lease will be invested in investments having a substantially guaranteed yield for four years or more.

Section 5. Accounting for Lease Proceeds.

(a) Project Account. All Lease proceeds will be deposited into the Project Account, held in
Qualified Investmentsy(as defined in the Account Control Agreement), and disbursed upon requisition
therefor in_accordance with the provisions of the Account Control Agreement. Lessee shall maintain in
the Tax-Exempt Bond File (as defined in the Compliance Procedure): (1) copies of all project requisitions
relating to the Financed Assets, together with supporting invoices and other attachments, and (2) all
balance and transaction statements relating to the Project Account received from the Deposit Bank. The
expected allocation of Lease proceeds to expenditures is set forth on Exhibit C. The Compliance Officer
will supplement this expected allocation with a “Final Written Allocation” within 18 months after the
Financed Assets are placed in service and no later than 60 days after the fifth anniversary of the Closing
Date, as required by the Compliance Procedure. A sample form of Final Written Allocation is attached as
Exhibit E.



(b) No Sinking Funds. Pursuant to the Lease, Lessee is required to make periodic payments
in amounts sufficient to pay the Principal Portions and Interest Portions of the Rental Payments. Lessee
expects to make payments for the Principal Portions and Interest Portions of the Rental Payments from its
general fund. Therefore, no sinking fund or other similar fund that is expected to be used to pay the
Principal Portions or Interest Portions of the Rental Payments has been established or is expected to be
established. In the event Lessee holds money pledged to pay the Principal Portions or Interest Portions of
the Rental Payments for more than seven days, Lessee will contact Special Counsel to determine the need
to prepare a yield reduction calculation.

Section 6. Purchase Price and Lease Yield. Lessor has represented in a Lessor’s Closing
Certificate, dated as of the Closing Date, that it is holding the Lease for its own account as an investment,
with no current intent to resell it. Based on the representations in the Lessor’s Closing Certificate, dated
as of the Closing Date, the issue price of the Lease pursuant to Regulations § 1.148-1(f)(2)(i).(relating to
the so-called “private placement rule”) is the price paid by the Lessor for the Lease ($7,800,000).
Because the Lease bears interest at a variable rate, the Yield on the Lease cannot be computed.at this time:
The Lessee has not entered into an interest rate swap agreement with respect to any portioft of the Lease
proceeds. The expected amortization of the Lease isshown on Exhibit A to this Tax Agreement.

Section 7. Investment Yield Restriction., Lease proceeds deposited in the Project Account and
investment earnings on those proceeds may be invested without yield restriction for up to 3 years
following the Closing Date. If any unspént preceeds temain in the Project Account after 3 years, those
amounts may continue to be invested without yield testriction so long asLessee paystto the IRS all yield
reduction payments in accordance with,Regulations § 1.148-5(c). ,Except as previously described, Lessee
will not permit nor direct the invéstment of Gross Proceeds at a yield greater than the yield on the Lease.
Yield on an investment is computed inder,Regulations § 1.148-5. Lessee will file or cause to be filed
with the IRS such reports or other documents as are required by the Codefin accordance with an Opinion
of Special Counsel (asfdefined,in Section 14). In additionyto the amounts described above, Gross
Proceeds not exceeding the lesser.of $100,000 or 5%:.of theisaleproceeds of the Lease may be invested
without yield restriction.

Section 8. Procedures for Establishing Fair Market Value.

(a) Established Securities Market. No investment may be acquired with proceeds of the
Lease, or investment proceeds thereof, for an amount (including transaction costs) in excess of the fair
market value of such investment, op/Soldyor otherwise disposed of for an amount (including transaction
costs) less than the fair market value of the investment. The fair market value of any investment is the
price a willing buyer would pay to a willing seller to acquire the investment in a bona fide, arm’s-length
transaction. Fair market value will be determined in accordance with Regulations § 1.148-5. Except for
investment purchased fowa yield-restricted defeasance escrow, if an investment is purchased or sold in an
arm’s-length transaction on an established securities market (within the meaning of Code § 1273), the
purchase or sale pricerconstitutes the fair market value. The purchase price of a certificate of deposit (a
“CD”) is treated(as its fair market value on the purchase date if (1) the CD has a fixed interest rate, a
fixed payment,schedule, and a substantial penalty for early withdrawal, (2) the yield on the CD is not less
than the yield on,reasonably comparable direct obligations of the United States, and (3) the yield is not
less than the highest yield published or posted by the CD issuer to be currently available on reasonably
comparable CDs offered to the public. For investments not previously described, the fair market value
may be established through a competitive bidding process, in which (1) at least three bids on the
investment are received from persons with no financial interest in the Lease (e.g., as underwriters or
brokers); and (2) the yield on the investment must be equal to or greater than the yield offered under the



highest bid. The fair market value of investments purchased for a yield-restricted defeasance escrow must
be determined in a bona fide solicitation for bids that complies with Regulations § 1.148-5.

(b) No Guaranteed Investment Contracts. Lessee agrees that it will not direct the investment
of Gross Proceeds in any investment with specifically negotiated withdrawal or reinvestment provisions
and a specifically negotiated interest rate (sometimes referred to as a guaranteed investment contract or a
forward supply agreement). If Lessee directs investment in any guaranteed investment contracts, Lessee
will obtain an Opinion of Special Counsel that it has met the bidding requirements in Regulation § 1.148-
5(d)(6)(iii). As used in this Tax Agreement, the term “Gross Proceeds” means (a) sale proceeds (any
amounts actually or constructively received by Lessee from the sale of the Lease, including amounts used
to pay purchaser fees, but excluding pre-issuance accrued interest), (b) investment proceeds (any amounts
received from investing sale proceeds), (c) any amounts held in a pledged or reserve fund for the Lease,
and (d) any other replacement proceeds.

Section 9. Certain Gross Proceeds Exempt from the Rebate Requirement

(a) General. A portion of the Gross Proceeds of the Lease may be exempt from rebate
pursuant to one or more of the following exceptionss The exceptions typically will not apply, withiéspect
to all Gross Proceeds of the Lease and will not otherwise affect the applicationhof the investment
limitations described in Section 7. Unless specifically'noted, the obligation to compute; and. if necessary,
to pay rebate as set forth in Section 10 applies eveniif a portion of the Gross' Proceeds of the Lease is
exempt from the rebate requirement. To the extent all oria portion of the Lease is,.exempt from rebate the
rebate analyst may account for such fact in 'connéctionpwith its preparation of a rebate report described in
Section 10. The Lessee may defer'theyfinal rebate computation date and the payment of rebate for the
Lease to the extent permitted by Regulations §.1.148-7(b)(1) and § 1.148-3(e)(2) but only in accordance
with specific written instructions provided by the rebate analyst.

(b) Applicable Spending Exceptions.

(D The Lessee expects that at least 75% ofvthe available construction proceeds will
be used for construction or rehabilitation expenditures for property owned by the Lessee.

2) The following optienal rebate'spending exceptions can apply to the Lease:
(A) 6-month Exception (Code § 148(f)(4)(B) and Regulations § 1.148-7(c)).
(B) 18-month Exception (Regulations § 1.148-7(d)).
©) 2-year Exception (Code § 148(f)(4)(C) and Regulations § 1.148-7(e)).

(© Special Elections Made with Respect to Spending Exception Elections. No special
elections are being made in connection with the application of the spending exceptions.

(d) Documenting Application of Spending Exception. At any time prior to the first
computationdate, the Lessee may engage the rebate analyst to determine whether one or more spending
exceptions, has been satisfied, and the extent to which the Lessee must continue to comply with Section
10 hereof.

(e) General Requirements for Spending Exception. The following general requirements
apply in determining whether a spending exception is met.



(D Using Adjusted Gross Proceeds or Available Construction Proceeds to pay
principal of any Lease is not taken into account as expenditure for purposes of meeting any of the
spending tests. As used in this Tax Agreement, the term (A)“Adjusted Gross Proceeds” means
the Gross Proceeds of the Lease reduced by amounts (i) in a bona fide debt service fund or a
reasonably required reserve or replacement fund, (ii) that as of the Closing Date are not expected
to be Gross Proceeds, but which arise after the end of the applicable spending period, and
(iii) representing grant repayments or sale or Investment proceeds of any purpose Investment; and
(B) “Available Construction Proceeds” means the sale proceeds of the Lease, increased by
(i) investment earnings on the sale proceeds, (ii) earnings on amounts in a reasonably required
reserve or replacement fund allocable to the Lease but not funded from the Lease, and
(iii) earnings on such earnings, reduced by sale proceeds (x) in any reasonably required reserve
fund or (y) used to pay issuance costs of the Lease. But Available Construction Proceeds de'not
include investment earnings on amounts in a reasonably required reserve or replacement fund
after the earlier of (a) the second anniversary of the Closing Date or (b) the date theFinaneed
Assets is substantially completed.

2) The six-month spending<exception generally is met if all Adjusted Gross
Proceeds of the Lease are spent within six months following the Closing Date.»The testmay still
be satisfied even if up to 5% of the sale proceéds remain at the end of thefinitial six=month period,
so long as this amount is spent within.one year of the Closing Date.

3) The 18-month spending exception generally is met if all Adjusted Gross Proceeds
of the Lease are spent in accordance with the following schedule:

Minimum
Percentage of
Time Period Adjusted Gross

After the Proceeds
Closing Date Spent
6 months 15%
12 months 60%
18 months (Final) 100%
4 The 2-year spending)exception generally is met if all Available Construction

Proceeds are spent ind@ccordance with the following schedule:

Minimum
Percentage of
Time Period Available
After the Construction
Closing Date Proceeds Spent
6 months 10%
12 months 45%
18 months 75%
24 months (Final) 100%

®)] For purposes of applying the 18-month and 2 year spending exceptions only, the
failure to satisfy the final spending requirement is disregarded if the Lessee uses due diligence to



complete the Financed Assets and the failure does not exceed the lesser of 3% of the aggregate
issue price the Lease or $250,000. No such exception applies for any other spending period.

(6) For purposes of applying the 18-month and 2 year spending exceptions only, the
Lease meet the applicable spending test even if, at the end of the final spending period, proceeds
not exceeding a Reasonable Retainage remain unspent, so long as such Reasonable Retainage is
spent within 30 months (in the case of the 18-month exception) or 3 years (in the case of the 2
year spending test) after the Closing Date. As used in this Tax Agreement, the term “Reasonable
Retainage” means Gross Proceeds retained by the Lessee for reasonable business purposes, such
as to ensure or promote compliance with a construction contract; provided that such amount may
not exceed (A) for purposes of the 18-month spending test, 5% of net sale proceeds of the Lease
on the date 18 months after the Closing Date, or (B) for purposes of the 2-year spending test, 5%
of the Available Construction Proceeds as of the end of the 2-year spending period.

Section 10. Computation and Payment of Arbitrage Rebate

(a) Rebate Fund. The Lessee will establish, 1f necessary, and keep the Rebate Fund separate
from all other funds and will administer the Rebaté Fund under, this Tax Agreement. Any investment
earnings derived from the Rebate Fund will be crédited to the Rebate Fund, and any4nvestment loss will
be charged to the Rebate Fund.

(b) Computation of Rebate Amounits, The Lessee will provide the rebate analyst investment
reports relating to each fund that contains Gross'Proceeds of the Lease not later than ten days following
each computation date. Each inyestment report provided to the xebate analyst will contain a record of
each investment, including (1){purchase date, (2) purchase price, (3) information establishing the fair
market value on the date such investment'was allocated to the,lease, (4) any accrued interest paid,
(5) face amount, (6) coupemmrate, (7)frequency of interest paymentsyi(8) disposition price, (9) any accrued
interest received, and (10) disposition date. Such records may be supplied in electronic form. The rebate
analyst will compute tebate following each computation, date,and deliver a written report to the Lessee
together with an opinion‘or certificate of the rebate analyst stating that arbitrage rebate was determined in
accordance with the Regulations. Each report and opinion will be provided not later than 45 days
following the computation date to which it relates.” In performing its duties, the rebate analyst may rely,
in its discretion, on the correctness of finangial analysis reports prepared by other professionals.

(© Rebate Payments. Within 60 days after each computation date, the Lessee must pay to the
United States the rebate amount then due, determined in accordance with the Regulations. Each payment
must be (1) accompanied by IRS*Form 8038-T and such other forms, documents or certificates as may be
required by the Regulations, and(2) mailed or delivered to the IRS at the address shown below, or to such
other location as the IRS may direct:

Internal Revenue Service Center
Ogden, UT 84201

(d) RebateAnalyst. The rebate analyst must be a firm of nationally recognized bond counsel
or a firm'ofindependent certified public accountants and such firm must expressly agree to undertake the
responsibilities assigned to the rebate analyst hereunder.

(e) Filing Requirements. The Lessee will file or cause to be filed with the IRS such reports
or other documents as are required by the Code in accordance with an Opinion of Special Counsel.



® Survival after Defeasance. Notwithstanding anything in the Lease to the contrary, the
obligation to pay arbitrage rebate to the United States will survive the payment or defeasance of the
Lease.

Section 11. Use of Financed Assets; Post-Issuance Tax Requirements.

(a) General. For federal tax purposes, throughout the term of the Lease, Lessee, the State of
Missouri, or a political subdivision of the State of Missouri will own the Financed Assets. During the
term of the Lease, the Lessee will not permit any entity other than the Lessee, the State of Missouri, or a
political subdivision of the State of Missouri to use more than 10% of the Financed Assets. In furtherance
of this representation and covenant, Lessee will not enter into or renew any lease, management, service,
license, or any other agreement that gives any entity other than Lessee, the State of Missouri, or any
political subdivision of the State of Missouri a special legal entitlement to use any portion of the Financed
Assets without first obtaining the advice of Special Counsel. This restriction does not apply_to contracts
for services that are solely incidental to the primary governmental function of the Financed Assets (for
example, contracts for janitorial, office equipment repair, billing or similar services).

(b) Written Policies and Proceduresdof Lessee ), Lessee intends for the), Compliance
Procedure, as supplemented by this Tax Agreement, to be its primary written policiesiand procedures for
monitoring compliance with the requirements related 4o the use of proceeds of the.Lease, the use of the
Financed Assets and the investment of Gross Proceeds of the Lease after,the Closing Date (“Post-
Issuance Tax Requirements”), and to supplement any,other formal policies and procedures related to
tax compliance that Lessee has established. \To.the extent of any inconsisteney between the Compliance
Procedure and this Tax Agreementgtheiterms of this Tax Agreement will govern,

(c) Compliance Officerd{ wlzessee, when necessary to, fulfill its Post-Issuance Tax
Requirements, will, through_its “Compliance Officer, sign Form_8038=T in connection with a yield
reduction payment, participate inany federal income tax audit'of the Lease or related proceedings under a
voluntary compliance agreement procedures (VCAR)por undertakesa remedial action procedure pursuant
to Regulations § 1.141-12.

(d) Opinion of Special Counsel. Prior to taking any action requested by the Compliance
Officer for the purpose of carrying out the Post-Issuance/Tax Requirements, Lessee is entitled to seek and
receive an Opinion of Special Counsel.

(e) Annual CompliancedChecklisty, Attached as Exhibit D is a form of Annual Compliance
Checklist for the Lease (as defined in the Compliance Procedure). The Compliance Officer will prepare
and complete an Annual Compliance:Checklist for the Financed Assets at least annually. If the Annual
Compliance Checklist identifies a deficiency in compliance with the requirements of this Tax Agreement,
the Compliance Officerswill obtainran Opinion of Special Counsel and take actions to correct any
deficiency.

Section 12. Bank Qualified Tax-Exempt Obligation. Lessee designates the Lease as a
“qualified tax=exempt obligation” under Code § 265(b)(3), and with respect to this designation certifies as
follows:

(a) Lessee reasonably anticipates that the amount of tax-exempt obligations (other
than private activity bonds that are not qualified 501(c)(3) bonds) that will be issued by or on
behalf of Lessee (and all subordinate entities of Lessee) during the calendar year that the Lease is
issued, including the Lease, will not exceed $10,000,000; and



(b) Lessee (including all subordinate entities of Lessee) will not issue tax-exempt
obligations (other than private activity bonds that are not qualified 501(c)(3) bonds) during the
calendar year that the Lease is issued, including the Lease, in an aggregate principal amount or
aggregate issue price in excess of $10,000,000, without first obtaining an Opinion of Special
Counsel that the designation of the Lease as a “qualified tax-exempt obligation” will not be
adversely affected.

Section 13. Miscellaneous.

(a) Record Retention. Lessee will retain all records described in this Tax Agreement and
Opinions of Special Counsel in written or electronic format as part of the Tax-Exempt Bond File for the
period ending on the third anniversary following the termination of the Lease or any tax-exempt
obligation issued to refund the Lease.

(b) IRS Form 8038-G. Special Counsel will prepare Form 8038-G (Information Return, for
Tax-Exempt Governmental Obligations) based on the représentations and covenants of Lessee contained
in this Tax Agreement or otherwise provided by Lesse¢. Special Counsel will sign the return,as a paid
preparer following completion and will then deliver copies tonLessee for execution and, for Lessee’s
records. Lessee agrees to timely execute and return to Special Counsel the execution<€opy of Form 8038-
G for filing with the IRS. A copy of the “as-filed”’4Form 8038-G along with_proof ef filing will be
included as Exhibit B.

(c) Reimbursement of Expenditures; Olfficial Intent. On December 2152023, the governing
body of the Lessee adopted a resolution declaring the intent of the Lessee to finance the Financed Assets
with proceeds of a tax-exempt ©Obligation and to reimburse the Lessee for expenditures made for the
Financed Asset prior to the issuance of thestax-exempt obligation. A'copy of'the resolution is attached to
this Tax Agreement as Exhibit F.“ The Lessee will use $ of proceeds of the Lease to
reimburse expenditures paid forthe Financed Assets and this amount should be shown on Line 45a of IRS
Form 8038-G. A list'of the expenditures to be reimbursed is ineluded as part of Exhibit C to this Tax
Agreement. No portion of the Net Proceeds of thé Lease will be,used to reimburse an expenditure paid by
the Lessee more than 60 days prior to the date the resolution was adopted. The Lessee will evidence each
allocation of the proceeds of the Bonds to an expenditure in writing. No reimbursement allocation will be
made for an expenditure made more than 3 years befote the date of the reimbursement allocation. In
addition, no reimbursement allocation will be made more than 18 months following the later of (1) the
date of the expenditure or (2) the date the Financed Facility was placed in service.

(d) Single Issuef The Lease will be executed and delivered on the Closing Date. No other
debt obligations of Lessee (1) are being sold within 15 days of the execution and delivery of the Lease,
(2) are being sold under the sameyplan of financing as the Lease, and (3) are expected to be paid from
substantially the same source of funds as the Lease (disregarding guarantees from unrelated parties, such
as bond insurance).

(e) No Federal Guarantee. The payment of Rental Payments on the Lease is not, and Lessee
will not permit the\payment of Rental Payments on the Lease to be, directly or indirectly guaranteed by
the United States,of America or any agency thereof.

® Record Owner; Registration Requirement. Lessee will maintain or cause to be
maintained axecord of the owner of the Lease and the person/entity entitled to the receipt of the Interest
Portions of Rental Payments on the Lease. Transfer of ownership of the Lease is effective only if entered
in these records. Therefore, the Lease will be treated as held in registered form and in compliance with
the registration requirement of Code § 149(a).



(2) Compliance with Future Tax Requirements. Lessee understands that the Code and the
Regulations may impose new or different restrictions and requirements on Lessee in the future. Lessee
will comply with such future restrictions that are necessary to maintain the exclusion of the Interest
Portion of Rental Payments from gross income for federal income tax purposes.

(h) Special Counsel Opinions. As used in this Tax Agreement, the term “QOpinion of Special
Counsel” means a written opinion, addressed to Lessee and Lessor, of Gilmore & Bell, P.C., or another
firm of nationally recognized bond counsel acceptable to both Lessee and Lessor, to the effect that the
proposed action or the failure to act will not adversely affect the exclusion of the Interest Portion of
Rental Payments on the Lease from gross income for federal income tax purposes or an opinion
describing additions, modifications or additional procedures required to preserve the exclusion of the
Interest Portion of Rental Payments on the Lease from gross income for federal income tax purposes.

(1) Benefit of Tax Agreement. This Tax Agreemeft is binding upon Lessee and its successors
and assigns, and inures to the benefit of Lessor, and any fiftm of attorneys providing an opinion to Lessor
as to the exclusion of the Interest Portion of Rental Payiments on the Lease from gross income for federal
income tax purposes.

) Enforceability. If any provision ithisTax Agreement or in the Lease s determined to be

invalid, illegal or unenforceable, the validity, legality and enforceability of the femaining provisions will
not be affected or impaired.

[Remainder of page intentionally left blank]



By execution of this Tax Agreement, the undersigned hereby makes the foregoing certifications,
representations, and agreements contained in this Tax Agreement.

JEFFERSON COUNTY HEALTH CENTER

By:
Title: Chairperson of the Board of Trustees

Acknowledged: Q
‘ O
By:
Title: Executive Director
(Compliance Officer) Q
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EXHIBIT C

DESCRIPTION OF THE FINANCED ASSETS
AND
LIST OF EXPENDITURES TO BE REIMBURSED FROM PROCEEDS OF THE LEASE Q
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EXHIBIT D

SAMPLE ANNUAL COMPLIANCE CHECKLIST

Name of tax-exempt obligation This Annual Compliance Checklist is designed to cover that

(“Lease”) financing the Financed certain Lease Purchase Agreement dated as of [*Document Date*]

Assets: (the “Lease”), between First State Community Bank, and the
Jefferson County Health Center

Name of Lessee Compliance
Officer:

Financed Assets:

Period covered by request
(“Annual Period”):

Item Question Response
1 For federal tax purposes, were the Financed»Assets owned by [ TYes
Ownership | Lessee during the entire Annual Petiod? .| No
If answer above was “No,” was thedadvice of Special Counsel ] Yes
obtained prior to the transfer? [ 1No

If Yes, include a description of the‘advice in the Tax-Exempt
Bond File.

If No, contact'Special Counsel and include summary-of advice
of Specials€ounsel.and Lessee action taken in thesTax-Exempt

BondFile.
2 During the Annual Period, were the Financed Assets subleased [ ]Yes
Leases & at any timeypursuant to a lease or similar agreement for more [ 1No

Other Rights | than 50 days?
to Possession

b

If answer above was “Xes,” was advice of Special Counsel [ ]Yes
obtained prior to entering nto the lease or other arrangement? [ 1No

If Yes, includesa 'description of the advice in the Tax-Exempt
Bond File.

If No, ¢ontact Special Counsel and include summary of advice
of Speciah,Counsel and Lessee action taken in the Tax-Exempt
Bond File.




Item Question Response

3 During the Annual Period, has the management of all or any [ ] Yes

Management | part of the operations of the Financed Assets (e.g., has Lessee [ 1No
or Service hired any organization to run or operate the Financed Assets)
Agreements | been assumed by or transferred to another entity?
If answer above was “Yes,” was advice of Special Counsel [ ]Yes
obtained prior to entering into the management agreement? [ 1No
If Yes, include a description of the advice in the Tax-Exempt
Bond File.
If No, contact Special Counsel and include summary of advice
of Special Counsel and Lessee action taken in the Tax-Exempt
Bond File.

4 Was any other agreement entered into withyan individual or [hves

Other Use entity that grants special legal rights to the Financed Assets? L | No
If answer above was “Yes,” was thed@dvice of Special Counsel [[] Yes
obtained prior to entering,into the agreement? [ 1No
If Yes, include a description of the'advice in the Tax-Exempt
Bond File.

If No, contact Special Counsel and include summary of advice
of Specials€ounsel and Lessee action taken in the-Tax-Exempt
Bond File.

5 Have all arbitrage rebate and yield ‘reduction calculations [ ] Yes
Arbitrage mandated by Sections 7 and"9, of the Tax Agreement been [ 1No
Rebate & completed for the Annual Period? LCIN/A

Yield
Restriction | If No, contact Specialy Counsel and incorporate report or
Computations | include description of resolution in the Tax-Exempt Bond File.

Name of Compliance Officer:

Date Completed:
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EXHIBIT E
SAMPLE FINAL WRITTEN ALLOCATION

$7,800,000
LEASE PURCHASE AGREEMENT
between
FIRST STATE COMMUNITY BANK,
and
JEFFERSON COUNTY HEALTH CENTER

FINAL WRITTEN ALLOCATION

The undersigned is the Compliance Officer of the Jefferson County Health Center (the ‘Lessee”),
and in that capacity is authorized to execute federal incomeé tax returns required to be filed'byslessee and
to make appropriate elections and designations regarding federal income tax matters on behalfiof Lessee.
This allocation of the proceeds of the tax-exempt obligation referenced above (the “Lease”), is neeessary
for Lessee to satisfy ongoing reporting and compliance requirements under federal income tax laws.

Purpose. This document, together with the schedules and records referred to below, is intended
to memorialize allocations of Lease proceedsyto expenditures for purposes of §§ 141 and 148 of the
Internal Revenue Code (the “Code”). All allocationsiate or were previously made nosater than 18 months
following the date the expenditure«was madedor, if later, the date the<‘project’was “placed in service”
(both as defined below), and no dater than 60 days following the Sthhanniversary of the closing date of the
Lease.

Background. The Lease was executed and deliveredfon [*Document Date*] (the “Closing
Date”). The Lease was executed and delivered in.erder toprovide’funds needed for Lessee to finance
costs of acquiring, consttucting, remodeling, renovating, equipping, and furnishing a health center facility
(the “Financed Assets”). Proceéds of the Lease were deposited to the Project Account established under
the Account Control Agreement dated as of [¥*Document Date*], among Lessee, Lessor, and Deposit
Bank.

Sources Used to Fund Financed dssets Costs and Allocation of Proceeds to Financed Assets
Costs. A portion of the costs of acquiring, the Financed Assets was paid from sale proceeds of the Lease
and the remaining portion of the costs of the Financed Assets was paid from earnings from the investment
of Lease proceeds and from othér money of Lessee. A schedule showing the various sources and uses of
funds is attached.

Identification of Financed Assets. Attached is a listing of the portions of the Financed Assets
financed from Leaseuproceeds, (i.e., an update, based on actual expenditures, of the “Description of
Financed Assets”/listed in\Exhibit C to the Tax Compliance Agreement related to the Lease).

Identification-and Timing of Expenditures for Arbitrage Purposes. For purposes of complying
with the arbitrage rules, Lessee allocates the proceeds of the Lease to the various expenditures described
in the inveices, requisitions or other substantiation attached to this Final Written Allocation. In each
case, the costirequisitioned was either paid directly to a third party or reimbursed to Lessee for an amount
it had previously paid or incurred. Amounts received from proceeds of the Lease and paid to the
purchaser for fees to execute the Lease are allocated to that purpose and spent on the Closing Date.
Amounts allocated to interest expense are treated as paid on the interest payment dates for the Lease.

E-1



Placed In Service. The Financed Assets were “placed in service” on ,20 . For
this purpose, the assets are considered to be “placed in service” as of the date on which, based on all the
facts and circumstances: (1) the constructing and equipping of the asset has reached a degree of
completion which would permit its operation at substantially its design level; and (2) the asset is, in fact,
in operation at that level.

This allocation has been prepared based on statutes and regulations existing as of this date.
Lessee reserves the right to amend this allocation to the extent permitted by future Treasury Regulations

or similar authorities.

JEFFERSON COUNTY HEALTH CENTER

R
<&
Q

itle: Executive Directo

@
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Draft — November 29, 2023

ACCOUNT CONTROL AGREEMENT

This Account Control Agreement (the “Agreement”), dated as of [*Document Date*], and entered
into among FIRST STATE COMMUNITY BANK, a state-chartered bank organized and existing under
the laws of the State of Missouri (together with its successors and assigns, as “Lessor”), the JEFFERSON
COUNTY HEALTH CENTER, a county health center and political subdivision existing under the laws
of the State of Missouri (“Lessee”), and FIRST STATE COMMUNITY BANK, a state-chartered bank
organized and existing under the laws of the State of Missouri, as deposit bank (together with its successors
and assigns, “Deposit Bank™).

Account Name: Jefferson County Health Center, Project Account for Lease PurchaseCAgreement
dated as of [*Document Date*]

Account Number: (ABA Routing N03081918425)
Amount of Initial Deposit: $2,600,000
TERMS,AND CONDITIONS

Section 1. This Agreement relates to and is hereby made a part of the Lease Purchase
Agreement dated as of [*Document Date*] (the “Lease”), between Lessorand Lessee. Except as otherwise
defined herein, all terms defined in the LLease will have the same meaning, for the purposes of this Agreement
as in the Lease.

Section 2. Deposit Bank has agreed to_establish.and maintain the project account as set forth
on Exhibit A hereto (the‘Project Account”) for Isessee.

Section 3. As collateral security for the obligations and liabilities of Lessee under the Lease,
Lessee has and hereby does grant to Lessor, a present and continuing security interest in the following, or
proceeds thereof: (a) the Project Account .and (b) all contract rights, claims and privileges in respect of the
Project Account, and all proceeds of the foregoing, and Deposit Bank acknowledges that this Agreement
constitutes notice of Lessor’s security interest in such collateral and does hereby consent thereto.

Section 4. To give Lessor control over the Project Account, as control is defined in the
Uniform Commercial Code, Deposit Bank hereby agrees to comply with any and all instructions from time
to time originated by Lessor directing disposition of funds in the Project Account, without further consent
by Lessee (the “Instructions”). Lessor agrees that it will not give any Instructions unless there is a default
under the Lease. Déposit.Bankfurther agrees that it will institute procedures to prevent Lessee from making
withdrawalg,from the Project Account, without approval of Lessor, in the event Instructions are given. The
parties hereto agreesthat/(i) the Instructions may include, without limitation, the giving of stop payment
ordersrand may fusther include instructions to transfer funds to or for Lessor’s benefit and (ii) Deposit Bank
shall have no duty'to inquire or determine whether Lessor is entitled, under the Lease, to give any
Instructions., Prior to Deposit Bank’s receipt of any Instructions, Deposit Bank shall be entitled to honor
Lessee’s instructions and directions with respect to any transfer or withdrawal of funds from the Project
Account, subject to the restrictions of Section 6. Lessee hereby agrees that Deposit Bank shall be entitled
to rely on any Instructions, as set forth herein, even if (i) the Instructions are contrary to any instructions or



demands that Lessee may deliver to Deposit Bank and/or (ii) a result of such Instructions is the dishonoring
by Deposit Bank of items which may be presented for payment.

Section 5. In accordance with the Lease, Lessor will deposit in the Project Account not to
exceed the Maximum Amount specified on Exhibit A attached hereto. Moneys held by Deposit Bank
hereunder will be held in an account in accordance with the Arbitrage Instructions attached as Exhibit D,
and fully insured or collateralized as required by deposits of public funds. All interest and gain earned on
deposits in the account will be deposited in the Project Account.

Section 6. Moneys in the Project Account will be used to pay or reimburse Lessee for the
Costs of the Project listed in the Lease. Such payment will be made from the Project Account upon
presentation to Deposit Bank of one or more properly executed Payment Request and Acceptance
Certificates, a form of which is attached as Exhibit B, together with all required attachments referenced‘in
Exhibit B, and approved for payment in writing by Lessor. Lessee understands and agrees thatLessor will
not approve any disbursements to pay Costs of the Project other than closing costs, until Lesseedfiles with
Lessor the items listed on Exhibit A. In making any disbursement pursuant to this Section 6, Deposit.Bank
may conclusively rely as to the completeness and accuracy of'all statements in such Payment Request.and
Acceptance Certificate, and Deposit Bank will not be required to make any inquiry, inspection or
investigation in connection therewith. The submission of each Payment Requést and "Acceptance
Certificate will constitute unto Deposit Bank and Lessor an irrevocable determination by, Lessee that all
conditions precedent to the payment of the amounts set.forth therein have beenicompleted.

Section 7. The Project Account will terminate upon the occurrence of the earlier of (a) the
presentation to Lessor of a Completion Certificate, a form of which,is attached hereto as Exhibit C, which
must be accompanied by a certificate of insurance evidencing compliance with Section 8.1 of the Lease or
(b) written notification by the Lessor that'an'Event of Default has.eccurred or that Lessee has terminated the
Lease pursuant to Section.3:3.0f the Lease. The Completion Certificate may state that it is given without
prejudice to any rights of Lessee that then exist or may subsequently come into being against third parties.
Upon termination as described in (), any amount remaining inthe'Pfoject Account shall be paid to Lessor
and applied in the manner described in the Lease. Upon, termination as described in (b), any amount
remaining in the Project Acecount shall immediately. be paid to Lessor.

Section 8. Deposit Bank may at any timeresign by giving at least 30 days’ written notice to
Lessee and Lessor, but such resignation will not take effect until the appointment of a successor Deposit
Bank. The substitution of another DepositiBank or trust company to act as Deposit Bank under this
Agreement may occur by written agreement of Lessor and Lessee. In addition, Deposit Bank may be
removed at any time, with or without cause, by an instrument in writing executed by Lessor and Lessee. In
the event of any resignation orremovahoefDeposit Bank, a successor Deposit Bank will be appointed by an
instrument in writing, executed byaLessor and Lessee. Such successor Deposit Bank will indicate its
acceptance of such appoifntment by aninstrument in writing delivered to Lessor, Lessee and the predecessor
Deposit Bank. Thereuponsuch successor Deposit Bank will, without any further act or deed, be fully vested
with all the powers, rights,sduties and obligations of Deposit Bank under this Agreement and the
predecessofiDeposit Bank will deliver all moneys and securities held by it under this Agreement to such
successor Deposit Bank whereupon the duties and obligations of the predecessor Deposit Bank will cease
and terminate. Ifia successor Deposit Bank has not been so appointed within 90 days of such resignation
or removal, Depesit'Bank may petition a court of competent jurisdiction to have a successor Deposit Bank
appointed.

Section 9. Any corporation or association into which Deposit Bank may be merged or
converted or with or into which it may be consolidated, or to which it may sell or transfer its depository



banking business and assets as a whole or substantially as a whole, or any corporation or association
resulting from any merger, conversion, sale, consolidation or transfer to which it is a party, will be and
become successor Deposit Bank hereunder and will be vested with all the powers, rights, obligations, duties,
remedies, immunities and privileges hereunder as was its predecessor, without the execution or filing of
any instrument or any further act on the part of any of the parties hereto.

Section 10. Deposit Bank incurs no responsibility to make any disbursements pursuant to this
Agreement except from funds held in the Project Account. Deposit Bank makes no representations or
warranties as to the title to any property or equipment listed in the Lease or as to the performance of any
obligations of Lessor or Lessee.

Section 11. Deposit Bank may act in reliance upon any writing or instrument or signature
which it, in good faith, believes to be genuine, may assume the validity and accuracy of any statement ot
assertion contained in such a writing or instrument, and may assume that any person purportingito give any
writing, notice, advice or instructions in connection with thegrovisions hereof has been duly autherized. to
do so. Deposit Bank will not be liable in any manner for the sufficiency or correctness as to form, manner,
execution or validity of this Agreement (other than its,own execution thereof) or any instrument deposited
with it, nor as to the identity, authority or right of any person executing the same; and its duties hereunder
will be limited to those specifically provided heréin.

Section 12. Unless Deposit Bank is guilty ef negligence or willful misconduct with regard to
its duties hereunder, Lessee, to the extent permittéd.by law, and Lessor jointly and.severally hereby agree
to indemnify Deposit Bank and hold it harmlessdrom any and all claims, liabilities, losses, actions, suits or
proceedings at law or in equity, of any other expense, fees or charges)of'any character or nature, which it
may incur or with which it maygbe threatened by reason of its acting @s Deposit,Bank under this Agreement;
and in connection therewith, to indemnify Deposit Bank againstany and all.expenses, including reasonable
attorneys’ fees and the cost of defending any action, suit'or proceeding or resisting any claim.

Section 13. As long as this Agreement remains in,effect, transactions involving the Project
Account shall be subject; except to the extent inconsistent herewith, to the provisions of such deposit
account agreements, disclosures and fee schedules; as are in effect from time to time with respect to the
Project Account.

Notwithstanding the preceding paragraph, Deposit Bank will be entitled to reimbursement from
Lessee of reasonable out-of-pocket,de€gal, or extraordinary expenses incurred in carrying out the duties,
terms or provisions of this Agreement. Claims for such reimbursement may be made to Lessee and in no
event will such reimbursement‘be made from funds held by Deposit Bank pursuant to this Agreement.
Deposit Bank agrees that it will notassert any lien whatsoever on any of the money on deposit in the Project
Account for the payment of fees and expenses for services rendered by Deposit Bank under this Agreement
or otherwise.

Section 14. If Lessee, Lessor or Deposit Bank are in disagreement about the interpretation of
the Lease or this Agreement, or about the rights and obligations, or the propriety of any action contemplated
by Deposit Bankshereunder, Deposit Bank may, but will not be required to, file an appropriate civil action
to resolve therdisagreement. Deposit Bank will be indemnified by Lessor and Lessee, to the extent
permitted by law, for all costs, including reasonable attorneys’ fees and expenses, in connection with such
civil action, and will be fully protected in suspending all or part of its activities under this Agreement until
a final judgment in such action is received.



Section 15. Deposit Bank may consult with counsel of its own choice and will have full and
complete authorization and protection for any action or non-action taken by Deposit Bank in accordance
with the opinion of such counsel. Deposit Bank will otherwise not be liable for any mistakes of facts or
errors of judgment, or for any acts or omissions of any kind unless caused by its negligence or willful
misconduct.

Section 16. This Agreement will be governed by and construed in accordance with the laws of
the State of Missouri.

Section 17. If any provision of this Agreement is held invalid or unenforceable by any court of
competent jurisdiction, such holding will not invalidate or render unenforceable any other provision hereof.

Section 18. This Agreement may not be amended except by a written instrument executed by
Lessor, Lessee and Deposit Bank.

Section 19. This Agreement may be executedyin several counterparts, each of which so
executed will be an original.

Section 20. The parties agree that the transaction described herein may be conducted and
related documents may be sent, received or stored by electronic means. Copies;‘telecopies, facsimiles,
electronic files and other reproductions of eriginal executed documents shall be deemed to be authentic and
valid counterparts of such original documents fotrall purposes, including thefiling,of any claim, action or
suit in the appropriate court of law.

[Remainder of Page Intentionally Left:Blank.]



IN WITNESS WHEREOF, Lessor, Lessee and Deposit Bank have caused this Agreement to be
executed by their duly authorized representatives.

FIRST STATE COMMUNITY BANK, as Lessor

By:
Name:
Title:

JEFFERSON COUNTY HEALTH CENTE Q
Lessee 23

\

TATE COM Q K, as Deposit
an &
By: \
Name:
Title:




EXHIBIT A
Other Provisions (Project Account)

Name of Account: “Jefferson County Health Center Project Account”
Deposit to Project Account not to Exceed: $7,800,000, with initial deposit to be $2,600,000.

Items required prior to disbursements from Project Account (other than for closing costs) pursuant to
Section 6, unless waived by Lessor:

(A) Proof of the insurance and performance and labor and material payment bonds
required by Section 8.1 of the Lease.

(B) Lien waivers for all services or matefials furnished by subcontractors orgsuppliers
related to the amounts requested to be disbursed.

© A completed AIA Document G702 or the substantial equivalent, signedyby the
general contractor or Engineer for the Project, with supporting invoices.



To:

EXHIBIT B

FORM OF PAYMENT REQUEST AND ACCEPTANCE CERTIFICATE

First State Community Bank, as Deposit Bank
201 E. Columbia
Farmington, Missouri 63640

Re: Jefferson County Health Center Project Account Established by the Account Control
Agreement dated as of [*Document Date*] (the “Agreement”) among First State
Community Bank, as lessor (“Lessor”), the Jefferson County Health Center, as lessee
(“Lessee”), and First State Community Bank as deposit bank (the “Deposit,Bank™)

Ladies and Gentlemen:

Pursuant to Section 6 of the above-referenced Account Control Agreement, Lessee hereby requests

payment in accordance with this request and said Section 6 and hereby states and ceftifies asifollows:

(a) All terms in this request are.used with the meanings used in.the Agreement.

(b) The names of the persons, firms or corporations to whomythe payments requested
hereby are due, the amotnts to be paid ‘and the general classification‘and description of the costs for
which each obligation requested to bé”paid hereby was_ineurrediare, as set forth on Attachment I
hereto.

() The amounts requested cither have been paid by Lessee, or are justly due to
contractors, subcontractors, materialmen; engineers,\architects or other persons (whose names and
addresses are stated onfAttachment I hereto) who have performed necessary and appropriate work
or furnished necessary and appropriate materials; equipment or furnishings in the acquisition,
construction and installation of the Project.

(d) No part thereofhas been or is being made the basis for the withdrawal of any moneys
in any previous or pending réquestunderthe Agreement.

(e) Each of Lessee’sirepresentations contained in the Lease is true, correct and not
misleading as though madeas of the date hereof.

® Noevent exists that constitutes, or with the giving of notice of the passage of time
or both wotild constitute, an Event of Default under the Lease.

(g) All such materials, equipment or furnishings have been, or will be, delivered to, and
are,.or will be, part of the Project.

(h) The amount remaining to be paid from the Project Account will, after payment of
the amounts requested, be sufficient to pay the Costs of the Project in accordance with the Project
Documents and an estimate of the cost of the work not under contract, if any.



@A) This certificate contains no request for payment on account of any retained
percentage which Lessee is on the date hereof entitled to retain.

)] There has not been filed with or served upon Lessee any notice of any lien, right to
a lien or attachment upon or claim affecting the right of any person, firm or corporation to receive
payment of the amounts requested which has not been released or will not be released simultaneously
with the payment of such obligation.

k) Lien waivers for all services or materials furnished by subcontractors or suppliers
related to the amounts requested are attached hereto.

D Attached hereto is a completed AIA Document G702 or the substantial equivalent,
signed by the general contractor or engineer for the Project and supporting invoices.

[0 If this box is checked, (i) Lessee represents that all amounts requested to be paid are closing ¢osts,.and
(i) Lessee is not required to make, and does not make,the representations set forth above inyparagraphs

(g) through (j).

JEFFERSON COUNTY HEALTH CENTER
By:
Name:
Title:

APPROVED FOR PAYMENT:

FIRST STATE COMMUNITY BANK,

Lessor

By:

Name:

Title:  Authorized Representative

B-2



ATTACHMENT I

TO WRITTEN REQUEST FOR DISBURSEMENT
FROM PROJECT ACCOUNT

SCHEDULE OF PAYMENTS REQUESTED

Payee Amount

Description

;QQ

T



EXHIBIT C

FORM OF COMPLETION CERTIFICATE

First State Community Bank
201 E. Columbia

Farmington, Missouri 63640
Attention: Government Lending

Re: Lease Purchase Agreement dated as of [*Document Date*] (the “Lease”), between First
State Community Bank and the Jefferson County Health Center

Ladies and Gentlemen:

Pursuant to Section 7 of the Account Control Agreement dated as of [*Documient Date*]
(the “Agreement”), among First State Community Bank, asdessor, the Jefferson County Health Center;.as
lessee, and First State Community Bank, as deposit bank, the undersigned hereby certifies (a) all terms in this
certificate are used with the meanings used in said” Agreement, (b) the Project was)completed on
, 20, (c) all other facilitiesénecessary in connection with the Project have been
acquired, constructed, equipped and installed, (d) the Project and such other facilities have beenvacquired,
constructed, equipped and installed in accordance with the Project Documents, andfin‘conformance with all
applicable zoning, planning, building, environmental and other similar governmental regulations, and (e) all
Costs of the Project have been paid. As required by,Section 8 of the Agreement, attached to this certificate
are certificates of insurance evidencing compliance with Section 8.1 of the Lease. This certificate is given
without prejudice to any rights of Liéssee that exist or may subsequently.come into being against third parties.

Pursuant to the Agreement; Léssee hereby states and certifiesthat (a).each of Lessee’s representations
contained in the Lease is tru€jeorrect. and not misleadingyas thoughsmade as of the date hereof, and (b) no
event exists that constituites, or with the giving of notice of the passage of time or both would constitute, an
Event of Default.

Date: ,20 . JEFFERSON COUNTY HEALTH CENTER

By:
Name:
Title:  Authorized Representative

ACKNOWLEDGED:
FIRST STATE COMMUNITY BANK

By:
Name:
Title: Authorized Representative

C-1



EXHIBIT D
ARBITRAGE INSTRUCTIONS

These Arbitrage Instructions provide procedures for complying with § 148 of the Internal Revenue
Code of 1986, as amended (the “Code”), in order to preserve the exclusion from federal gross income of the
interest components of Rental Payments paid by the Lessee under the Lease.

Section 1. Temporary Periods/Yield Restriction. The proceeds of the Lease deposited in the
Project Account and investment earnings thereon may be invested without yield restriction for three years
after the date of the Lease. If any unspent proceeds remain in the Project Account after three years, such
amounts may continue to be invested without yield restriction so long as the Lessee computes and pays to the
IRS all yield reduction payments in accordance with Treas. Reg § 1.148-5(c). These payments are required
whether or not the Lease is exempt from the arbitrage rebate requirements of Code § 148.

Section 2. Investments Must Be Acquired ForAAmounts Not Exceeding Fair Market Value:
No investment may be acquired with amounts deposited in the Project Account for an amount (including
transaction costs) in excess of the fair market value of such investment, or sold or otherwise disposedfof for
an amount (including transaction costs) less than.the fairanarket value of the investmént. The fair market
value of any investment is the price a willing buyerwould pay to a willing seller tosacquite the investment
in a bona fide, arm’s-length transaction.. Fair market value will be determined in, accordance with
Regulations § 1.148-5. If an investment, is purchased, or sold in an arm’s-length /transaction on an
established securities market (within the meaning of Code § 1273), the purchase or'sale price constitutes
the fair market value. The purchasé price of a certificate of deposit (a“‘CD”) is treated as its fair market
value on the purchase date if (a)the CD has a fixed interest rate, a fixed payment schedule, and a substantial
penalty for early withdrawal, (b)theYield ompthe CD is not less.than the Yield on reasonably comparable
direct obligations of the United States, and (c¢) the Yield ismnot less thamthe highest Yield published or posted
by the CD issuer to bé currently. available on reasonably,comparable CDs offered to the public. For
investments not previously described, the fair marketivalue may be established through a competitive
bidding process, in whichy(1) at least three bids on the ‘investment are received from persons with no
financial interest in the Lease\(é.g., as underwriters,or brokers); and (2) the yield on the investment must be
equal to or greater than the yield offered under the highest bid. Amounts in the Project Account shall not
be invested in an investment with specifically negotiated withdrawal or reinvestment provisions and a
specifically negotiated interest rate (somietimes referred to as a guaranteed investment contract or a
forward supply agreement).

Section 3. Opinion of Special Tax Counsel. The requirements of these Arbitrage Instructions may
be modified or amended in whole or ‘inspart upon receipt of the advice of Gilmore & Bell, P.C. or other
nationally recognized)bond counsel acceptable to Lessor, to the effect that such modifications and
amendments will not adyersely affect the exclusion from federal gross income of the Interest Portion of Rental
Payments.
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TAX-EXEMPT FINANCING COMPLIANCE PROCEDURE
ARTICLE I
DEFINITIONS

Section 1.1.  Definitions. Capitalized words and terms used in this Compliance Procedure
have the following meanings:

“Annual Compliance Checklist” means a questionnaire and/or checklist described in
Section 6.1 that is completed each year for the Tax-Exempt Bonds.

“Bond Compliance Officer” means the Issuer’s Executive Director or, if the positiongof
Executive Director is vacant, the person filling the responsibilities of the Executive Director for the
Issuer.

“Bond Counsel” means a law firm selected by«he Issuer to provide a legal opinion‘regardingithe
tax status of interest on the Tax-Exempt Bonds as of the issue date or the law firm selectedito advise the
Issuer on matters referenced in this Compliance Procedure.

“Bond Restricted Funds” means the funds, accounts, and investnients that ‘are subject to
arbitrage rebate and/or yield restriction rules that have been identified in the Tax,Compliance Agreement
for the Tax-Exempt Bonds.

“Bond Transcript” means the “tramscript of proceedings” orhother similarly titled set of
transaction documents assembled by Bond:€ounsel following the issuance of the Tax-Exempt Bonds.

“Code” means the Internal Revenue Code of 1986, as.amended.

“Compliance Procedure” means this Tax-Exempt Financing Compliance Procedure.

“Cost” or “Costs” means all costs and expenses/paid for the acquisition, design, construction,
equipping or improvement of a Project Facility or costs of issuing Tax-Exempt Bonds for a Project

Facility.

“Final Written Allocation”/means the Final Written Allocation of Tax-Exempt Bond proceeds
prepared pursuant to Section/5.4.

“Financed Assets” means, that part of a Project Facility treated as financed with Tax-Exempt
Bond proceeds as reflected in a Finalh Written Allocation or, if no Final Written Allocation was prepared,
the accounting records©f the Issuer and the Tax Compliance Agreement for the Tax-Exempt Bonds.

“Geoverning Body” means the Board of Trustees of the Issuer.

“Intent Resolution” means a resolution of the Issuer stating (1) the intent of the Issuer to finance
all or'a portionrof the Project Facility, (2) the expected maximum size of the financing and (3) the intent
of the Issuer to reimburse Costs of the Project Facility paid by the Issuer from proceeds of the Tax-

Exempt Bonds.

“IRS” means the Internal Revenue Service.



“Issuer” means Jefferson County Health Center.
“Placed In Service” means that date (as determined by the Bond Compliance Officer) when the
Project Facility is substantially complete and in operation at substantially its design level.

“Project Facility” means all tangible or intangible property financed in whole or in part with
Tax-Exempt Bonds that are (1) functionally related or integrated in use, (2) located on the same physical
site or proximate sites, and (3) expected to be Placed In Service within a one-year period of each other.

“Rebate Analyst” means the rebate analyst for the Tax-Exempt Bonds selected pursuant to the
Tax Compliance Agreement.

“Regulations” means all regulations issued by the U.S. Treasury Department to implement the
provisions of Code §§ 103 and 141 through 150 and applicable to tax-exempt obligations.

“Tax Compliance Agreement” means the Federal Tax Certificate, Tax Compliance Agreement,
Arbitrage Certificate, or other written certification or agreement of the Issuer setting out representations
and covenants for satisfying the post-issuance tax compliance tequirements for the Tax-Exempt.Bonds:

“Tax-Exempt Bonds” means any bonds note, installment sale agreement,¢lease oricertificate
intended to be a debt obligation of the Issuer .or another political subdivisionhor government
instrumentality, the proceeds of which are to be loaned or otherwise made available torthe Issuer, and the
interest on which is excludable from gross immceme for federal income tax purposes or)is subject to other
advantages, requirements or limitations of the Codeyand Regulations op any other®United States laws
related to taxation. A list of all Tax<Exempt 'Bonds outstanding and subject to this Compliance Procedure
is attached as Exhibit A.

“Tax-Exempt Bond File’ means documents and récords, which may consist of paper and
electronic medium, maintained for the, Tax-Exempt Bonds., Fach'Tax-Exempt Bond File will include the
following information if applicable:

(a) Intent Resolution.
(b) Bond Transcript.
(©) Final Written Allocation and/or all available accounting records related to the

Project Facility showing expenditures allocated to the proceeds of the Tax-
Exempt Bonds and expenditures (if any) allocated to other sources of funds.

(d) All rebate and yield reduction payment calculations performed by the Rebate
Analyst and all investment records provided to the Rebate Analyst for purposes
of preparing the calculations.

(e) Forms 8038-T together with proof of filing and payment of rebate.

® Investment agreement bid documents (unless included in the Bond Transcript)
including:
(1) bid solicitation, bid responses, certificate of broker;
(@] written summary of reasons for deviations from the terms of the
solicitation that are incorporated into the investment agreement; and
3) copies of the investment agreement and any amendments.
(2) Any item required to be maintained by the terms of the Tax Compliance

Agreement involving the use of the Project Facility or expenditures related to tax
compliance for the Tax-Exempt Bonds.

(h) Any opinion of Bond Counsel regarding the Tax-Exempt Bonds not included in
the Bond Transcript.



(1) Amendments, modifications or substitute agreements to any agreement
contained in the Bond Transcript.

)] Any correspondence with the IRS relating to the Tax-Exempt Bonds including
all correspondence relating to an audit by the IRS of the Tax-Exempt Bonds or
any proceedings under the Tax-Exempt Bonds Voluntary Closing Agreement
Program (VCAP).

(k) Any available questionnaires or correspondence substantiating the use of the
Project Facility in accordance with the terms of the Tax Compliance Agreement
for the Tax-Exempt Bonds.

)] For refunding bond issues, the Tax-Exempt Bond File for the refunded Tax-
Exempt Bonds.

ARTICLE 11
PURPOSE AND SCOPE
Section 2.1.  Purpose of Compliance Procedure.

(a) Issuer’s Use of Tax-Exempt Bonds. The Issuer uses Tax-Exempt Bonds to fund Costs of
a Project Facility. The Issuer understands that imiexchange for the right to issue Tax-Exempt Bonds at
favorable interest rates and terms, the Code and Regulations impose ongoingréquirements related to the
proceeds of the Tax-Exempt Bonds and the Project Fagility financed by the Tax-Exempt Bonds. These
requirements focus on the investment, use and expenditure of proceedssof the Tax=Exempt Bonds and
related funds as well as restrictions.emthe use of the Project Facility.

(b) IRS Recommeénds Separate.Written Procedures. The Issuer recognizes that the IRS has
stated that all issuers of Tax-Exempt Bonds should have separate written’ procedures regarding ongoing
compliance with the federal tax requirements for Tax-Exempt Bonds.

Section 2.2. “Scope of Compliance/Procedure; Conflicts. This Compliance Procedure
applies to all Tax-Exempt Bonds currently outStanding and all Tax-Exempt Bonds issued in the future. If
the provisions of this Compliance Procedure conflict with a Tax Compliance Agreement or any other
specific written instructions of Bond Counsel, the terms of the Tax Compliance Agreement or specific
written instructions of Bond Counsel will{supersede and govern in lieu of this Compliance Procedure.
Any exception to this Compliance Procedure required by Bond Counsel as part of a future issue of Tax-
Exempt Bonds will be incorporated inythe Tax Compliance Agreement for the future issue. Any
requirements imposed on the Issuer in the Tax Compliance Agreement will be noted by the Bond
Compliance Officer and incorporatedinto the Annual Compliance Checklist.

Section 2.3. ©), Amendments and Publication of Compliance Procedure. This Compliance
Procedure may be amended from time-to-time by the Governing Body. Copies of this Compliance
Procedure and any amendments,will be included in the permanent records of the Issuer.

ARTICLE 111
BOND COMPLIANCE OFFICER; TRAINING

Section 3.1.  Bond Compliance Officer Duties. The Bond Compliance Officer is responsible
for implementing this Compliance Procedure. The Bond Compliance Officer will work with other
employees and officials that use the Project Facility to assist in implementing this Compliance Procedure.
The Bond Compliance Officer will consult with Bond Counsel, legal counsel to the Issuer, accountants,



tax return preparers and other outside experts to the extent necessary to carry out the purposes of this
Compliance Procedure. The Bond Compliance Officer will report to the Governing Body as necessary,
and at least annually, regarding implementation of this Compliance Procedure and any recommended
changes or amendments to this Compliance Procedure.

Section 3.2.  Training. When appropriate, the Bond Compliance Officer and/or other
employees of the Issuer under the direction of the Bond Compliance Officer will attend training programs
offered by the IRS or other industry professionals regarding tax-exempt financing that are relevant to the
Issuer. At the time the individual acting as the Bond Compliance Officer passes the responsibilities for
carrying out the provisions of this Compliance Procedure to another individual, the outgoing Bond
Compliance Officer is responsible for training the incoming individual acting as Bond Compliance
Officer to ensure the Issuer’s continued compliance with the provisions of this Compliance Procedure and
all Tax Compliance Agreements for any outstanding Tax-Exempt Bonds.

ARTICLE 1V
TAX-EXEMPT BONDS CURRENTLY OUTSTANDING

Section 4.1.  Tax-Exempt Bonds Covered by Article IV Proceduresi, This Article IV
applies to all Tax-Exempt Bonds issued prior to the date of this Compliance Procedure that are currently
outstanding. These Tax-Exempt Bonds are listed on Exhibit A.

Section 4.2.  Tax-Exempt Bond File: Asisoon as practical, the Bond Compliance Officer will
attempt to assemble as much of thenTax-Exempt Bond File as is available for the Tax-Exempt Bonds
listed on Exhibit A.

Section 4.3.  Annual Compliance Checklists. As goon as practical following the adoption of
this Compliance Procedure, the, Bond Compliance Officer willfwork with Bond Counsel and/or legal
counsel to the Issuerdand cause Annual Compliance-Ehecklists to,bé completed for all outstanding Tax-
Exempt Bonds and will'fellow the procedures speeified imArticle VI to complete the Annual Compliance
Checklists and thereafter includé each completed, Annual Compliance Checklist in the Tax-Exempt Bond
File.

Section 4.4.  Correcting Prior Deficiencies in Compliance. In the event the Bond
Compliance Officer determines any deficiency in compliance with a Tax Compliance Agreement for an
outstanding Tax-Exempt Bond listed on, Exhibit A, the Bond Compliance Officer will follow the
procedures described in the¢ Regulations or the Tax-Exempt Bonds Voluntary Closing Agreement
Program (VCAP) to remediate’the noncompliance. If remediation of the noncompliance requires the
Issuer to submit a request under VCAP, the Bond Compliance Officer will undertake this step only after
reporting the violation to.the Governing Body and obtaining its approval.

ARTICLE V
COMPLIANCE PROCEDURE FOR NEW TAX-EXEMPT BOND ISSUES
Sectiom5.1.,  Application. This Article V applies to Tax-Exempt Bonds issued on or after the

date of this, Compliance Procedure. See Exhibit A for a List of Tax-Exempt Bonds anticipated at the date
of this Compliance Procedure.



Section 5.2.  Prior to Issuance of Tax-Exempt Bonds.

(a) Intent Resolution. The Governing Body will authorize and approve the issuance of Tax-
Exempt Bonds. Prior to or as a part of the authorizing resolution or ordinance, the Governing Body may
adopt an Intent Resolution.

(b) Directions to Bond Counsel. The Bond Compliance Officer will provide a copy of this
Compliance Procedure to Bond Counsel with directions for Bond Counsel to structure the documentation
and procedural steps taken prior to issuing the Tax-Exempt Bonds so that they conform to the
requirements of this Compliance Procedure, except to the extent Bond Counsel determines that different
procedures are required. The Bond Compliance Officer will consult with Bond Counsel so that
appropriate provisions are made to fund or reimburse the Issuer’s costs and expenses incurred to
implement this Compliance Procedure.

(c) Tax Compliance Agreement. For eachdissuance of Tax-Exempt Bonds, a Tax
Compliance Agreement will be executed by an officer of the Issuer. The Tax CompliancesAgreemert
will (1) describe the Project Facility and the anticipated'Finaneed Assets, (2) identify all Bond\Restricted
Funds and provide for arbitrage and rebate compliance, (3) forinew money financings, requireratFinal
Written Allocation, and (4) contain a form of the Annual Compliance Checklist for the Tax-Exempt
Bonds. The Bond Compliance Officer will conferiwith Bond Counsel and the Issuer’s counsel regarding
the meaning and scope of each representation and covenant contained in the Tax/Compliance Agreement.

(d) Preliminary Cost Allocations. « Forpeach issuance of ;Tax-Exempt’ Bonds, the Bond
Compliance Officer in consultationwith BondCounsel, will prepare a preliminaty cost allocation plan for
the Project Facility. The preliminary cost allocation plan will identify the assets and expected costs for
the Project Facility, and when necessaryspwill break-out the portionsyof Costs that are expected to be
financed with proceeds of the Tax-Exempt Bonds (the “Financed Asséts”) and the portions, if any,
expected to be financeddrom other sources.

(e) Tax Review with Bond Counsel: Priorito the sale of Tax-Exempt Bonds, the Bond
Compliance Officer and Bond Counsel will review this Compliance Procedure together with the draft Tax
Compliance Agreement to ensure that any tax compliance issues in the new financing are adequately
addressed by this Compliance Procedure and/or the, Tax Compliance Agreement. If Bond Counsel
determines that this Compliance Procedure conflicts with the Tax Compliance Agreement, or must be
supplemented to account for special issues or requirements for the Tax-Exempt Bonds, the Bond
Compliance Officer will ask Bond Counsel torinclude the written modifications or additions in the final
Tax Compliance Agreement.{ The Bond Compliance Officer will request Bond Counsel to prepare a form
of Annual Compliance Checklist for use in'monitoring the ongoing compliance requirements for the Tax-
Exempt Bonds.

Section 5.3. < Accounting and Recordkeeping.

() Accounting for New Money Projects. The Bond Compliance Officer will be responsible
for accounting forithe investment and allocation of proceeds of the Tax-Exempt Bonds. The Bond
Compliance Officer will establish separate accounts or subaccounts to record expenditures for Costs of
the Project Facilitys, Where appropriate, the Bond Compliance Officer may use accounts established as
part of thexssuer’s financial records for this purpose. In recording Costs for the Project Facility, the Bond
Compliance Officer will ensure that the accounting system will include the following information: (1)
identity of person or business paid, along with any other available narrative description of the purpose for
the payment, (2) date of payment, (3) amount paid, and (4) invoice number or other identifying reference.




(b) Accounting for Refunded Bonds and Related Refunded Bond Accounts. For Tax-Exempt
Bonds that are issued to refund prior Tax-Exempt Bonds, the Tax Compliance Agreement will set out
special accounting and allocation procedures for the proceeds of the financing, and if necessary proceeds
of the refinanced Tax-Exempt Bonds.

(c) Tax-Exempt Bond File. The Bond Compliance Officer will be responsible for
assembling and maintaining the Tax-Exempt Bond File.

Section 5.4. Final Allocation of Bond Proceeds.

(a) Preparation of Final Written Allocation; Timing. The Bond Compliance Officer is
responsible for making a written allocation of proceeds of Tax-Exempt Bonds to expenditures and

identifying the Financed Assets. This process will be memorialized in the Final Written Allocation. For
a new money financing, the Bond Compliance Officer will commence this process as of the earliest of (1)
the requisition of all Tax-Exempt Bond proceeds from any segregated Tax-Exempt Bond funded,account,
(2) the date the Project Facility has been substantially completed or (3) four and one-half years following
the issue date of the Tax-Exempt Bonds. For Tax-Exempt Bonds issued only to refund a‘prior issue, of
Tax-Exempt Bonds, the Bond Compliance Officer’ will workhwith Bond Counsel to ‘prepareyand/or
document the Final Written Allocation for the Project Facility financed by the refunded Tax-Exempt
Bonds and include it in the Tax Compliance Agreement.

(b) Contents and Procedure. The:Bond Compliance Officer will consult the Tax Compliance
Agreement and, if necessary, contact Bond \Counselito seek advice regarding anysspecial allocation of
Tax-Exempt Bond proceeds and other, money of the Issuer to the Casts of the Project Facility. If no
special allocation is required ordrecommended, the Bond Compliance Officer will allocate Costs of the
Project Facility to the proceeds,of the:Tax-Exempt Bonds in accordance Wwith the Issuer’s accounting
records. Each Final Written Allocation will contain the following: (1)"a reconciliation of the actual
sources and uses to Costs of the Project Facility, (2) the percentage of the cost of the Project Facility
financed with proceeds of the Tax-Exempt Bonds (sale proceedsyplus any investment earnings on those
sale proceeds), (3) the Project Facility’s Placed in Serviceidate;(4) the estimated economic useful life of
the Project Facility, and (5))anyspecial procedures to be followed in completing the Annual Compliance
Checklist (e.g., limiting the Annual Compliance Checklist to specific areas of the Project Facility that the
Final Written Allocation or the Tax Compliance Agreément treats as having been financed by Tax-
Exempt Bonds).

(c) Finalize Annual Compliance Checklist. As part of the preparation of the Final Written
Allocation, the Bond Compliance Officer will update the draft Annual Compliance Checklist contained in
the relevant Tax Compliance Agreement./The Bond Compliance Officer will include reminders for all
subsequent arbitrage rebate computations required for the Tax-Exempt Bonds in the Annual Compliance
Checklist.

(d) Review. of Final Written Allocation and Annual Compliance Checklist. Each Final
Written Allocation and Annual Compliance Checklist will be reviewed by legal counsel to the Issuer or
Bond Counsel, for sufficiency and compliance with the Tax Compliance Agreement and this Compliance
Procedure. Followingthe completion of the review, the Bond Compliance Officer will execute the Final
Written Allocation.




ARTICLE VI
ONGOING MONITORING PROCEDURES

Section 6.1.  Annual Compliance Checklist An Annual Compliance Checklist will be
completed by the Bond Compliance Officer each year following completion of the Final Written
Allocation. Each Annual Compliance Checklist will be designed and completed for the purpose of
identifying potential noncompliance with the terms of the Tax Compliance Agreement or this Compliance
Procedure and obtaining documents (such as investment records, arbitrage calculations, or other
documentation for the Project Facility) that are required to be incorporated in the Tax-Exempt Bond File.
The Bond Compliance Officer will refer any responses indicating a violation of the terms of the Tax
Compliance Agreement to legal counsel to the Issuer or Bond Counsel and, if recommended by counsel,
will follow the procedure set out in Section 4.4 of this Compliance Procedure to remediate the nen-
compliance.

Section 6.2.  Arbitrage and Rebate Compliance. The Bond Compliance)Officer will
monitor the investment of Bond Restricted Funds and grovide, investment records to the Rebate Analyst
on a timely basis. The Bond Compliance Officer will follow the directions of the RebaterzAnalystywith
respect to the preparation of and the timing of rebate or yield reduction computations.

ADOPTED BY THE BOARD OF TRUSTEES OF
JEFFERSON COUNTY HEALTH CENTER

December 21, 2023



EXHIBIT A
LIST OF TAX-EXEMPT BONDS COVERED BY THIS COMPLIANCE PROCEDURE

* Lease Purchase Agreement dated [*Document Date*] (to be delivered)
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