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ADAIR COUNTY COMMISSION MINUTES
MONDAY, NOVEMBER 16, 2020
6TH DAY OCTOBER ADJOURNED

The Adair County Commission convened at 8:30 a.m. on November 16, 2020 in the Courthouse
at Kirksville. All Commissioners were present.

The Adair County Commission reviewed the Estoppel Certificate — Road Maintenance and Use
Agreement with Union electric Company d/b/a Ameren Missouri. After discussion,
Commissioner King moved to accept the Estoppel Certificate / Road Maintenance and Use
Agreement. Commissioner Thompson seconded the motion. Presiding Commissioner Shahan
concurred. All voted in favor of the motion. With the signing of the document, Adair County
acknowledges that delivery of this certificate is a condition to the consummation of the closing

of Union Electric Company’s purchase of one hundred percent (100%) of the membership
interests in TG High Prairie, LLC.

The Adair County Commission met with Howe Company, LLC for a final bridge inspection at
Adair County Bridge No. 32800162 BRO-B001(51) on Archer Lane. Attending the inspection
along with the Commission were Shannon Howe, Howe Company, LLC; Robert Manzke,
MoDOT Northeast District; Mike Schrage, BRS Construction; and James Hamlin, Adair County

Road & Bridge Supervisor. The Commission accepted the contractors work plus the maintenance
responsibility of the bridge.

The Adair County Commission adjourned at 4:00 p.m. on November 16, 2020.

Unscheduled Public Walk-Ins and other Non-Agenda Items for Monday, November 16,
2020:

None

Continued on page 146.
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ADAIR COUNTY COMMISSION MINUTES
MONDAY, NOVEMBER 16, 2020

Continued from page 145.

IN REF. ORDER NO 8 Estoppel Certificate (Road Maintenance and Use Agreement) with TG

High Prairie, LLC

ESTOPPEL CERTIFICATE
Raad Malntenance an Use Agreement

November 16, 2020
Tor  Unlon Blectric Company (4 Ameten Missown) (*Puschasss™)

Adair County, Missoari CCounterpariy’™), bus enterad into that cextain Kaad Maiatensoce

#md Use Agreemant, dated 39 of April 13, 2018, (the “Contnigt™) between Commterpanty snd TG

High Prairie, LLC, a Delawarc fimitcd liabitity company (*Cy Counterpacty

ges that delivery of this is 2 conditinn to the consummation of the clasing of

Putchaser’s purchase of onc bundred percent (J00%) of tho membership interests in the Company

{the “Ix o). Al capitatized terms 0ot ofherwiss definod horein shall have the meanings
given to them in tie Cuntract.

Counterpasty hereby represents, warrants od centifies (o Purchaser,

. Asolths datehereof, the Contract i in full firws snd effect snd has not boen amended,
supplemented or modified sluce the date of execution of the Contrac), except o5 provided for
mmmmwmmmwwpwmwm‘wmy. .

2. As of the date haeof, Counterparly hacby confioms thay «B of the cavenaats,
representations and warminties made by it in tha Contract are true and comect (excet © the
extent pich Y W fex expressly relate (o a prior dalg, of have
oiherwise been fulfilied); end

3. Asofthe daie hereof, (i) Countesparty I not in default under the Contract and, fa the
knowledge of tho Counterparty, na defanits exist under tho Contract, (ii) sa the knowledge of the
Counterpatty, po default, bieach, unsatisfied condition v oticr event hat occurred or

- cifcumstences exist that constitute or fhat, with the giving af notice o the passegy of timo
(ncluding the passsge of time during wirich & default has pocitreed bnd has bot yet been cured
shuring any applicabile grace periodd) ox both, winid constituts such a defauli under the Comdract,
(iii} 1o e knowledge of the Counterparty, there exist a0 legal proceedings under the Contract
o1 athitrwise between the Counterany and the Campanty and thero exist nio proceediogs pending
o AR O i in any couttor by ox befbee say gavernmental
nuthosity ot arbilration hosrd of iribuaal which could reasonably be expectod (o lave a materiat
adverse effoct oa tha ability of the Ct Y 1o perfonm its oliligations under the Contract,

(v} the Counlarpanty Ls not awase of any cvend, act, circumntance or condition consiiiuting 3a

event of fores majeure under the Conutact and nn cvent or candition extsts whick would either
immediately or with (he passage of auy applicable grace period of giving of notice, or boih,
enable cither the Counterparty or the Company 10 terminats or suspend Itx obligations under the

Coatract, {v) e Company docs 5ot owe any indemnity paymens to the Counterparty and the

C has 00 extsting officts of defonses against the Company usder the

Costract, (vi} ibe Countrparty has not mado any indemuity or wamanty payments to the

Company under the Contruct, (vii} afl payments, cotts and expenses that are e, owing aud

required 1o be mada or paid under (he Contract, as of the date hireaf, have been miade or paid by

1
s g

or o behalf of the Company, (viti} Couaterparty has no notice of sy assigrmend relstive to the
vight, title and interest of the Company in, to and under the Crmiraet, and (viii) Counterpaty has
st commenced, or poceived nofice of, any dispute ne logal proceedding hetwoen the Company
and Counterparty,

4. Counterpurty ackuawledges dat il hiux boe potificd that, effsctivs upoa the cloting of
the Transaction, the Company will be merged with and into Purchater, whith shall be the
surviving entily, nod that the eddresy fiz notices 10 be sort ta Purchaser is as sct forth below:

Uniea Electiic Company d/hfa Ameren Missouri
At Director, Real Estate Depatment

P.0O, Box 65149, MC 700

SL Lowis, MO 631666149

Upon sach merges by Company inio Purchaser, Purchaser will msume by openstion of law sl

tights and obligations under i Coatrect wilk Connterparty, which Contract thall remain in fall
furco and effect

frigrature page follaws}

Adalr County, Missouri
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ATTEST:

County Clerk

N0,

Presiding Commissioner, Mark Shahan
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