ADAIR COUNTY COMMISSION MINUTES
WEDNESDAY, SEPTEMBER 1, 2021
15STH DAY JULY ADJOURNED

The Adair County Commission convened at 8:30 a.m. on September 1, 2021, in the Courthouse
at Kirksville. All Commissioners were present.

The Commission received delivery of (1) 299D3 CATERPILLAR Compact Track Loader (Serial
# DY905005) from Brett Peters of Altofer. Terms include no down payment with no payments
until 2022. The first payment will be a minimum of $27,122.88 due September 1, 2022. Total
price of the equipment is $88,287.00. The Commission signed the Governmental Entity
Resolution to Lease, Purchase and/or Finance. Presiding Commissioner Shahan signed the
Governmental Equipment Lease-Purchase Agreement.

—

At 11:15 am,, in preparation of the Courthouse renovation, Commissioner King moved to adopt
a Placement Agent Engagement Letter with DA Davidson to serve as the placement agent for a
lease purchase agreement for Adair County, Missouri. Commissioner Thompson seconded the
motion. Presiding Commissioner Mark Shahan, concurred. All voted in favor of the motion.

The Adair County Courthouse will be closed on Monday, September 6, 2021, in observance of
Labor Day. The Adair County Commission will reconvene on Tuesday, September 7, 2021.

The Adair County Commission adjourned at 4:00 p.m. on September 1, 2021.

Unscheduled Public Walk-Ins and other Non-Agenda Items for Wednesday, September 1,
2021:

Von L. Abbott - MONG Hall of Fame
}—- Robert Schulte — Library access

IN REF. ORDER NO 15 Adair County Clerk Fees for August 2021
IN REF. ORDER NO 16 Add-Ons and Releases for August 2021
IN REF. ORDER NO 17 Adair County Collector Fees for August 2021

Continued on page 390.

ATTEST: AMMLIA (\\rd 310

County Clerk Presiding Commissioner, Mark Shahan
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Continued from page 389.
IN REF. ORDER NO 18 Governmental Entity Resolution to Lease, Purchase and/or Finance
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IN REF. ORDER NO 19 Governmental Equipment Lease-Purchase Agreement
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Continued on page 391
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County Clerk
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Presiding Commissioner, Mark Shahan
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IN REF. ORDER NO 20 Placement Engagement Letter for Courthouse Renovation

Avgust 20, 2021

Commissioner Mark Shahan

Adair County, Mixsouri

106 West Washingion Street

Kirkeville, Missourl 6150t

Rec  Plicoment Agent Engagemnent Lester

Dear Commissinoer Shahaa:

D|A|DAVIDSON
BO0 Week €70 Sweee, Lo §12
Karaas Oy, MO 84112
$18-380-2270
$00-208-0834
#8360 178

were Sadradson.ioayion
OA Davidson & Co. rwmber 57T

On behalfof DA Davidson & Co. ("we™ ot *Davidson™), thank you {of the opportunity to serve
s placement ngemt for Adeir County, Missouri (the “1isux™ on the Issuer's proposed issuance
of 2 Lease Purchase Agrecmant {the “Lense™). This fetter will confirm the torms of par

gagement.

#0. The Isguer havchy engagee Davidson o serve

Serviceato berrovidod by Davids
n&plmmn;momsewxz.mdmmhum:ybwidmupmmmd«dnhnawhg

seavices:

. Review and evatuate ths propared tams of the offering end the Leass

. Contact potentlal purchssery (the “Purchasers”™), provide thom with releisd financisl
information, rospond 10 their inqulries and, If requenied, coordinale theit due diligence

tessions

. Ifthe Lease ssist i

agencies and in deudwxwmu foc pirctings with the ratings agencics.

" ials to be peovided &

. Conrult with ¢ounsel end the municipa] advisor end odier servies providen with respert to

the tenms of the Lessc

. Negotiate the tem, including the inierest tate, of the Lease

. Plznand amange for the closing and

the Issucr

fihat d ihe delivery ufthe Leaw

Perform such othrr usasl and wﬂamuy placancal agenl services as may be rquasied by

As plscement apent, Davidson will nof purchase the Lease.

, The luncuhmlndemlndlm @ the

Yo Advisary er Fiduclary Role,
‘nnawymleotbmdmn,uup&munmumﬁnﬂhthmwtlhelmnnm»

lengihs commercial transaction between the Istucr and the Purchasers end that Davidson may have
{inzpetal and oer fanzrests ta say difTer from thoae of the lasuer; (i) Davidson bt nol xcting s

» municipal advisor, finsncial sdvisor, or fiduciary 1o the lauer and Davidson bat vt supsmed
any sdvitory oc ﬁdumryrewomﬂnhuw the Jsmuer with respect o the trantaction contemplated
herehy 10d th and Seading thereta {irespective of whether
Davidson has provided other services or 1 curreatly providing other services w the Esnucr oo othe
matas or Laesactions); (iii) the only obligations Davidson har 10 the Issuer with erzpoat 10 the
transsstion comtemplated hereby expressly sre s forth la this sgreement; and (iv) the lraer has
consulted ity own financial and/or municipal, begal, acoonating, (ix and ofer advisors, as
apficable, tn the extent it deeina sppropriste. 1 the bisuer derites o comul with wod hive o
municipsl advisor for this transaction that has Jega) fiduciary duiles to the Issiter the asuer thould
sepantely mgage s municipal advisor to serve in that capacity.

n additlon, the Tisuer acknowledges receipt of o lester ontlining centzln regulatory
disclosures as required by the Munleinal Securities Rulmuhu Boerd l-nd attached 1o this
Exhibil A, The [sauer further
c: make eddifions] disclosures ar may b neccisary as the spacific teras of the trmaction
progress.

3 Eeas and Exesmtes. The Issuer shatll be reaponsible for paying all other costs of
Insganee, Including witkrn limftation, counwl, rating agency feey and apmscy, and 3t other
expenses incident fo the af the Iuvuey's obligations under ihe proposcd Lesss,

4, Term and Tormination The tom of thix engagement shall cxiend frovn the date of
thiy fenter © W2 <losiag of 1 offering of the Lease,  Either parly may terminare Davidson's
engagement at a0y dine wilhout liabillty of peaalty upon s least 30 days® peior written rotice to
the ather puty, If Davidson's evgagement ix terminated by the bouey, the tnver spees to
compansate Davidion for te ervices pravided and ta cambunie Davidsos foc its cut-ofpocke
fees and expenses incurred 10 the date of rerminstion.

$. Limiwiion of Lisbility. The Jssucr agrees neither Dyvidson nor its emplayees,
afficers, sgenis o sffilistey shall have any abiliy to the e for the services povided
hereunder.

6 Mixcsllanzous. This letter shall be govamad snd sonstraed in sccordance with the
Taw of the Staic of Missouri. This Agreamau may not be smended o modified except by peans
of v wrinien instrument executed by both parties keeeto. This Agreement may not be aszsigned by
eitber party without the prior writien coasent of the other party.

1 there it any aspect of this Agreement that you believe requizes further elurification, please do
noi hesitate to contset us, I the focegelag ir consisont with your uaderstnding of our
engagement, pleass tign :nd return the enclosed sopy of thia lener.

Apm,w:mk)whmwmqmummﬁmymmd(mumd»e
coafidence you have placed in Davidson,

Continued on page 392.

ATTEST: { !Mfléﬁ@ <;{é?

County Clerk

2y

Presiding Commissioner, Mark Shahan
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Continued from page 391.

Very wuly yours,

D.A.DAVIDSON & CO.
By:
Title:

Awdmﬁfﬁya!%;, 2028

Adsit County, Migeor { 1

Dy_ L AR 200

EXHIIT A
Auyust 20, 2020

Commissioner Mark Shahan
Adsir County, Missouri

106 Wenr Washingion Stroet
Kirksville, Missouri 63501

Re: .y DA Davidsn & Co, Agent
Nrmn\mMSRBM\;G 11 and 23
Lease Purchase Agreement

Dear Commisioney Shahan:

We are writing to provide you for the Adair County, Missouri (“lssuer™), with certain disclorurey
required by the Municipal Securitics Rulomaking Hoard (MSRD) Fale G-17 that rclate 1o the
Issuance and placement of 3 Lease Purchare Agreement (the “Placemeni™).

The Iusuer has engagod D.A. Davidson & Co.{“Davidson”) ta serve s 8 private placement sgent
(the “[Matement Agent™), and not as & Gnancial o unicipal sdvisor, in connection with the
Placement. As part of our scrvicet as Placement Agent, D.A. Davidson may provide sdvice
conceming the structure, timing. teims, and other similss maiters canceming the Placement. The
specific soms of our engagoment will be ax sct forth in & placcmont agent agreemet of Smilar
documens 0 be entered into by the pazties if snd when the lssue is placed. As Plcement Apent,
Davidson witl not be roquirmd to purchase the socurities,

L DeabSeecific Conlicts of Interest Diselosurey

Davidson has ol identifisd any actuat or potential material conflicts' that require disclosure.
2 Transxction-Socciflc Disslomres

Sinte Davidion has not recommended 2 “comple munitipal securities financing” fo the bssuer,
additions! disclosuses regarding the finsncing strscturs foc the Plasement are not requited undes
MSRE Rule G:17. In accordance with the requirements of MSRI Rule G-17, if Davidwn
recommendt 3 “complex municipal sccurities Gnancing™ to the lssuer, this letier will be
supplemnted 16 provide disclosure of the material financisl charactovistics of that financing
stvcture a3 well as the matexial financial fisks of the financing that are knawn o ws aod
reasomably foresecable at that time.

* Reference to potrnsial malcrial conflicts thioughout this ey, refer 1 oncs that ar¢ ressonshly Bhely so maiate
u'ua«ulmmnﬂmmdldulu;mmolmlmmnldhlhm'qumﬂqusln Rule G-

3. Stendad Dixclew
A Disclosures Conceming the Flacement Ageat's Role:

(i) MSRD Rule G-17 requires Davldson, a¢ private placanent agent, o deal fairly st
aff cimes with both municipal issuen and avestory.

i) The Placement Agent has financial and other interests that differ from thase of the
Lsuer.

{iii) Untike & municipa) advisor, the Placement Agent doer md have & fiduciary duty
to the lasuer usder the faderal securithes faws and in, therefore, not required by
fedeal Jaw to et in the oyt intereste of tie Lisuer without regard to its own
Tinancial or othe interesis,

{iv} The lisuer may chooss W engege tie sarvices of a maunicipal sdvisor with a
fiduciary abligation to represcat the lusuer's intercst in this transaction,

(v) The Plscement Agent has o duty (o place the Lease at o fajr and rassonsble price,
bul muss batanee thit duty sith il duty to place the Lease with investoes 31 pricex
thst arc fair and ressanable.

{vi} The Placoment Agnu will review the placanent memosandum or term shcet o
offering do:umm\ for the 1.case in mdmec with, £nd as pant of, it respective
thy mm al socurities laws, a1 applied 1o the facty

and cirumstaaces of this transaction.

B. D Coperming the iter’ G

(i) The underwriter will be compensated by a fee that will be s forth in the placeniont
agrcemnent o otherwise documented with the lssuer. Payment or receipt of the fec
will be contingent on the cloting of the transaction and the smount of the fee nay
be dased, in whole or in part, on 2 pecenlage of the pfiucipzl amourt of the
Placernent. White his form of compmtation is cusiomary in the municipal
sexuritics narket, it proients 3 couflict of interent since the Plv:xxnml Agent rmay
have en incentive to io the famier a that iz Y of
to recommend that the size of the transaction be larger than is necessary,

T Under foderad socusties Law, an tasuee of securitics baa the prissary camsomwinlty for disclosars s investors The
revicw of (s officlal satemenl by the waderwmiter f slely fox purpowss of sdvisfyicg ha waderatiser's cbligarions
wader e by an isser 43w peacantoe of the aecusacy

of canpleumens of Ust tuformation in the official sstement.

4. Quotiions and Ackpowlcdgment.

Davidson is registercd us a broker-dealer with the U5, Sccurities and Exchange Commission
(“SEC™) and the MSRB, and is subjeet to the regulstions and rules on municipal socutitis
activities esuablished by the SEC and MSRB, The website sddress for the MSRE ix www srmiboorg.
The MSRI} webslte includes oducasiona) materisl shogt the munlcipst securitics macket, as well
23 80 invesior brochure that describey the protections that may be provided by the MSRB rules end
how 1o file 3 complaint with sn 3ppropriste regulstoey authority,

# you or sny oiher lssuer officialt have sny quentions of concerue about these disclosuces, please
make those guetions of concema known immadisiely 1 the undensigned. in addition, you shoutd
oasult with the lasuer's own financist and/or municipal, Jogal, sccounting, tax snd other udvisors,
a5 applicable, 1o the extent you deem appropriste.

1 is our yndaranding that you have the suthotity 1o bind the Ixsuwr by contract with ux, snd tha
you sre pol 3 party 10 any disclosed conflict of interest refating to tha subject tranasction. I our
understanding is incorrect, please nolify the undersigned immediately.

We arc required 10 scck your ackrowledgemenl that you have roceived this letter, Accondingly.
plense send me an email to that effect, o sign and return the enclosed copy of this letier to me it
the sddross set fosth below, Otherwise, an email 1ead reecipt from you or autematc respanc
coafirming that our email was opened by you will serve &4 an scknowledgemens that yoo reecived
these disclosures.

Deperding on the siructure of the imnssction that the Inver decides to purnise, of if additianal
astwal pr polentist material conflicts arc identifiod, we may be required to xond you ndditionsl
disclosures regarding the material (inancial charactovistics and risks of such transaction and/or
descriting those conflicts. Af ihai time, we also will scek your ecknowlndgrment of receipt of aay
such addilional disclosures.

Again, we thank you for the opportunity (o assist you with your finyncing and the confldence you
hsve placed in us,

D.A. DAVIDSON & CO.
By
Title:

Knawledged this £ hyof}*\*\/ 00

Adair County,

ATTEST: Qm Lo (/\r( Lln

County Clerk

Presiding Commissioner, Mark Shahan
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