NOTICE OF OPEN MEETING & VOTE TO
CLOSE PART OF THE MEETING
AGENDA
SPECIAL COUNCIL MEETING
City of Moberly
Municipal Building
204 N. Clark Street
December 29, 2020
12:00 PM

Posted:

Pledge of Allegiance

Roll Call

Approval of Agenda

Recognition of Visitors

Ordinances & Resolutions

1. An Ordinance Authorizing Acceptance by the City of Moberly of Certain Real and Personal
Property in Furtherance of an Industrial Development Project; Approving the Execution and
Delivery of a First Supplemental Lease Agreement; and Granting Further Authority.

Anything Else to Come Before the Council

Adjournment

We invite you to attend virtually by viewing it live on the City of Moberly You Tube Live
Channel, Facebook page. A link to the City’s Channel can be found on our website’s main page at
www.cityofmoberly.com. The public is invited to attend the Council meeting. Representatives of
the news media may obtain copies of this notice by contacting the City Clerk. If a special
accommodation is needed as addressed by the Americans with Disabilities Act, please contact the
City Clerk twenty-four (24) hours in advance of the meeting.



http://www.cityofmoberly.com/

City of Moberly Agenda Number:

#1.

Department: City Manager

City Council Agenda Summary Date: December 29, 2020

Agenda Item:

Summary:

Recommended Action:

An Ordinance Authorizing Acceptance by the City of Moberly of Certain Real
and Personal Property in Furtherance of an Industrial Development Project;
Approving the Execution and Delivery of a First Supplemental Lease
Agreement; and Granting Further Authority.

On April 6, 2020 by adoption of Ordinance No. 9592 the City Council authorized the issuance
of Chapter 100 Bonds for the Plumrose Manufacturing Facility Project in Moberly. The
Chapter 100 Bonds were issued to Plumrose U.S.A., Inc. in conjunction with a lease-back
transaction to provide tax abatement for the Project.

In a typical transaction, Chapter 100 Bonds are “purchased” through the conveyance for value
of real and personal property to be incorporated in the Project. The “proceeds” of the
transaction are used to acquire the property which is then transferred to and titled in the name
of the City, rendering the property exempt from taxes by operation of law. In turn, the City
leases the acquired facilities to the facilities end-user, with rental payments or credits equal to
annual debt service on the Bonds. None of the transactions requires the actual transfer of cash.

To date, issuance of the Chapter 100 Bonds for the Plumrose Project has been limited to
issuance costs. However, the lease purchase agreement between Plumrose and the City
contemplates that as construction proceeds, portions of the Project will be acquired for value;
additional endorsements to the Bonds will be made, commensurately increasing the face
amount of the Bonds; and the acquired property will be transferred to the City and leased back
to Plumrose effecting tax abatement. This will typically occur at the end of each year until the
Project is complete.

The proposed Ordinance represents the first such acquisition and transfer. In addition to
making requisite findings, the Ordinance: (i) approves a supplement to the lease purchase
agreement which subjects the property to be acquire to the lease; (ii) approves and accepts a
Special Warranty Deed conveying the real property portions and a Bill of Sale conveying the
personal property portions of the Project to the City; and (iii) approves a Requisition
Certificate providing certain representations and directing the trustee for the Bonds to issue the
applicable endorsement to the Bonds and to subject the acquired property to the lien of the
bond indenture.

Approve the ordinance

Fund Name: N/A
Account Number: N/A
Available Budget $: 0.00
ATTACHMENTS: Roll Call Aye Nay
Memo Council Minutes Mayor
Staff Report _ X _Proposed Ordinance M___ S Jeffrey
Correspondence __ Proposed Resolution
Bid Tabulation Attorney’s Report Council Member
P/C Recommendation Petition M__ S Brubaker
P/C Minutes Contract M__ S___ Kimmons
Application Budget Amendment M___ S__ Davis
Citizen Legal Notice M__ S Kyser
Consultant Report Other Passed  Failed
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BILL NO. ORDINANCE NO.

AUTHORIZING ACCEPTANCE BY THE CITY OF MOBERLY OF CERTAIN REAL
AND PERSONAL PROPERTY IN FURTHERANCE OF AN INDUSTRIAL
DEVELOPMENT PROJECT; APPROVING THE EXECUTION AND DELIVERY OF A
FIRST SUPPLEMENTAL LEASE AGREEMENT; AND GRANTING FURTHER
AUTHORITY.

WHEREAS, the City of Moberly, Missouri (the “City”) is authorized under the provisions
of article VI, section 27(b) of the Missouri Constitution, as amended, and sections 100.010 to 100.200,
inclusive, of the Revised Statutes of Missouri, as amended (collectively, the “Acts”), to purchase,
construct, extend, and improve certain projects (as defined in the Acts), and to issue industrial
development revenue bonds for the purpose of providing funds to finance the costs of such projects
and to lease or sell such projects to others, and to pledge the payments, revenues and receipts from
such projects as security for the payment of the principal of, redemption premium, if any, and interest
on such bonds; and

WHEREAS, pursuant to the Acts, the Council of the City (the “City Council”), after a duly
noticed public hearing, on April 6, 2020 adopted Ordinance No. 9589 approving a plan for a project
for industrial development (the “Plan”) which called for the acquisition and installation of certain real
and personal property on a portion of an approximately 40.0 acre consolidated site located in the
Moberly Industrial Park within the City and known and numbered as McKeown Parkway (the
“Property”) to facilitate the construction and installation of buildings and improvements on and
installation of equipment at the Property including, without limitation, the construction of a
food/bakery manufacturing facility containing approximately 85,000 square feet (collectively, the
“Project”), resulting in job creation and capital investment within the City and the region, together
with a request for issuance of the City’s Taxable Industrial Revenue Bond (Plumrose Manufacturing
Facility Project) Series 2020 in the maximum principal amount of $85,000,000 (the “Bonds”) for the
purpose of financing the Project; and

WHEREAS, pursuant to the Acts and the Plan, the City Council on April 6, 2020 adopted
Ordinance No. 9590 approving a development agreement with Plumrose USA, Inc. (the
“Company”) dated as of April 1, 2020 (the “Development Agreement”) providing for, among
other things, the implementation of the Project and adopted Ordinance No. 9592 providing for the
issuance of the Bonds and the execution and delivery of a lease purchase agreement (the “Lease”)
providing for leasing of the Property to the Company upon terms which will be sufficient to enable
the City to pay principal of, premium, if any, and interest on the Bonds as the same become due
and payable; and

WHEREAS, the Lease contemplates the further acquisition, installation and leasing from
time to time by or on behalf of the City to the Company of certain other portions of the Project as
and when constructed and installed and the City and the Company now desire to provide for the
acquisition by the City of certain real and personal property portions of the Project completed and
to be completed as of December 31, 2020 (collectively the “Acquired Portions”) and to enter into
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a First Supplemental Lease Purchase Agreement (the “First Supplemental Lease”) providing for
the leasing to the Company from the City, for the rentals and upon the terms and conditions
hereinafter set forth, to the Company of the Acquired Portions, all as originally provided in the
Lease and in the trust indenture between the City and BOKF, N. A., as trustee (the “Trustee”)
governing the issuance of the Bonds (the “Indenture”);

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF MOBERLY,
MISSOURI as follows, to-wit:

SECTION 1. Findings. The City Council hereby finds, determines and declares that the adoption
of this Ordinance, the actions hereby authorized, and the execution and delivery of the documents
herein authorized and approved is necessary to carry out the powers, purposes and duties expressly
provided in the Acts and each and every matter and thing as to which provision is made herein and
therein is necessary to carry out and effectuate the purposes of the City in accordance with the Acts,
and the powers of the City herein exercised are in each case discharged in accordance with the
provisions of the Acts and in furtherance of the purposes of the City.

SECTION 2. Deed Approved. The warranty deed in the form attached as Exhibit A to and
incorporated by reference in this Ordinance (the “Deed”) conveying to the City certain real
property components of the Acquired Portions is hereby approved and the Mayor and other
appropriate officials of the City are hereby authorized and directed to accept the conveyance of the
aforesaid real property components of the Acquired Portions as described in the Deed from the
Company and to execute, attest, acknowledge, deliver, and record the Deed and any and all such
instruments necessary to effectuate such conveyance.

SECTION 3. Bill of Sale Approved. The bill of sale attached as Exhibit B to and incorporated by
reference in this Ordinance (the “Bill of Sale”) conveying to the City certain personal property
components of the Acquired Portions as set forth therein is hereby approved and the Mayor and
other appropriate officials of the City are hereby authorized and directed to accept the conveyance
of the personal property components of the Acquired Portions described in the Bill of Sale from
the Company and to execute, attest, acknowledge, and deliver any and all such instruments
necessary to effectuate such conveyance.

SECTION 4. First Supplemental Lease Approved. The First Supplemental Lease in the form
attached as Exhibit C to and incorporated by reference in this Ordinance and the terms and
provisions thereof are hereby approved and the Mayor and other appropriate officials of the City
are hereby authorized and directed to execute, attest, acknowledge, deliver, and record the First
Supplemental Lease and any and all such instruments necessary to effectuate the transactions set
forth in the First Supplemental Lease.

SECTION 5. Certificate Approved; Trustee Authorization. Requisition Certificate No. 1
attached as Exhibit D to and incorporated by reference in this Ordinance (the “Certificate”) is
hereby approved and is hereby approved and the City Manager is hereby authorized and directed
to execute and deliver the Certificate to the Trustee. The Trustee is hereby authorized and directed
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to take such steps as may be customarily required to subject the portions of Acquired Portions so
conveyed to the lien of the Indenture.

SECTION 6. Incorporation of Exhibits; Further Authority. All exhibits attached to this
Ordinance are hereby incorporated in this Ordinance by this reference as if such exhibits were fully
set forth herein. The Mayor and the City Clerk are hereby further authorized for and in the name
of the City to execute, affix with the official seal of the City and deliver the documents represented
by such exhibits in the forms thereof presented herewith, or with such insertions therein changes
or corrections thereto as shall be approved by the Mayor and the City Manager consistent with this
Ordinance and the terms of the Acts, their execution thereof to constitute conclusive evidence of
their approval of any such insertions and corrections.

SECTION 7. Severability. The portions of this Ordinance shall be severable. In the event that
any portion of this Ordinance is found by a court of competent jurisdiction to be invalid, the
remaining portions of this Ordinance are valid, unless the court finds the valid portions of this
Ordinance are so essential and inseparably connected with and dependent upon the void portion
that it cannot be presumed that the City Council would have enacted the valid portions without the
invalid ones, or unless the court finds that the valid portions standing alone are incomplete and are
incapable of being executed in accordance with the legislative intent.

SECTION 8. Effective Date. This Ordinance shall take effect and be in force from and after its
passage and adoption by the Council of the City of Moberly, Missouri, and its signature by the
officer presiding at the meeting at which it was passed and adopted.

PASSED AND ADOPTED by the Council of the City of Moberly, Missouri on this 29" day of
December 2020.

Presiding Officer at Meeting
ATTEST:

City Clerk
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EXHIBIT A
THE DEED

[Included as item 4 in Transcript]
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EXHIBIT B
THE BILL OF SALE

[Included as item 5 in Transcript]
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EXHIBIT C
FIRST SUPPLEMENTAL LEASE

[Included as item 2 in Transcript]
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EXHIBIT D
REQUISITION CERTIFICATE NO. 1

[Included as item 6 in Transcript]
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[Space Above this Line for Recording Data]

Title of Document:

Date of Document:

Grantor’s/Lessor's Name:

Grantor’s/Lessor’s Address:

Grantee’s/Lessee's Name:

Grantee’s/Lessee's Address:

Full Legal Description:

First Supplemental Lease Purchase Agreement
December 31, 2020

City of Moberly,
a Missouri municipal corporation

101 West Reed Street
Moberly, Missouri 65270

Plumrose U.S.A., Inc.,
a Delaware corporation

651 West Washington Boulevard
Suite #304
Chicago, Illinois 60661

Legal Description is contained beginning on page 6 hereof.

Reference Book(s) and Page(s), if required:

Memorandum of Lease Agreement dated as of April 1, 2020, recorded at Book , page

in the Office of the Randolph County Recorder of Deeds

2. First Supplemental Lease Agreement - (Plumrose Chapter 100 Bonds)

10




#1.

FIRST SUPPLEMENTAL LEASE PURCHASE AGREEMENT

Dated as of December 31,2020

by and between the

CITY OF MOBERLY, MISSOURI,
as Lessor,

and

PLUMROSE USA, INC.,
as Lessee,

Relating to:

$85,000,000
(Aggregate Maximum Principal Amount)
City of Moberly, Missouri
Taxable Industrial Revenue Bonds
(Plumrose Manufacturing Facility Project)
Series 2020

The interest of certain rights of the City of Moberly, Missouri (the “City”), in this First
Supplemental Lease Purchase Agreement has been pledged and assigned to BOKF, N.A., as
trustee (the “Trustee”) under the Trust Indenture dated as of April 1, 2020, between the City
and the Trustee (the “Indenture”).
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FIRST SUPPLEMENTAL LEASE PURCHASE AGREEMENT

THIS FIRST SUPPLEMENTAL LEASE AGREEMENT (this “First Supplement”) is
made as of December 31, 2020, to a certain Lease (as hereinafter defined) by and between the
CITY OF MOBERLY, MISSOURL, a city of the third class and municipal corporation organized
and existing under the laws of the State of Missouri (the “City”), as lessor, and PLUMROSE
U.S.A., INC,, a Delaware corporation duly authorized to transact business in Missouri (the
“Company”), as lessee. Capitalized terms used and not defined herein shall have the meanings
ascribed to them in the Indenture.

WITNESSETH:

WHEREAS, the City is authorized under the Acts to issue revenue bonds to provide funds
for the carrying out of a “project” (as that term is defined in section 100.010 of the Revised Statutes
of Missouri, as amended) and to sell, lease, or mortgage to private persons, partnerships, or
corporations the facilities purchased, constructed or extended by the City which may consist of
warehouses, distribution facilities, research and development facilities, office industries,
agricultural processing industries, service facilities which provide interstate commerce, and
industrial plants; and

WHEREAS, pursuant to the Acts, the City Council on April 6, 2020 adopted Ordinance No.
9589 approving a plan for the Project, Ordinance No. 9590 approving the Development
Agreement, and the Bond Ordinance, all providing for, among other things the implementation of
the Project, the issuance of the Bonds, and the execution and delivery of the Lease leasing of the
Property to the Company upon terms which will be sufficient to enable the City to pay principal
of, premium, if any, and interest on the Bonds as the same become due and payable; and

WHEREAS, the Lease contemplates the further acquisition, installation and leasing from
time to time by or on behalf of the City to the Company of certain other portions of the Project as
and when constructed and installed and the City and the Company now desire to enter into this
First Supplement to provide for the acquisition by or on behalf of the City of the portions of the
Project described in Appendix A, attached to and incorporated by reference in this First
Supplement, and the leasing from the City, for the rentals and upon the terms and conditions
hereinafter set forth, to the Company of the aforesaid portions of the Project all as provided in the
Lease and the Indenture;

NOW, THEREFORE, in consideration of the premises and the mutual representations,
covenants and agreements herein contained, and for other good and valuable consideration the
receipt and sufficiency of which is hereby acknowledged, the City and the Company do hereby
represent, covenant, and agree as follows:

Section 1. Exhibit A Supplemented. @ The Lease is hereby amended and
supplemented by adding to Exhibit A thereto the property set forth and described on Appendix A
to this First Supplement.

2. First Supplemental Lease - (Plumrose Chapter 100 Bonds)
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Section 2. Recordation. Notwithstanding anything to the contrary in Section 15.11 of
the Lease, this First Supplement and any subsequent Supplemental Lease Agreement entered into
by the City and the Company from time to time in respect of the Project may be recorded in the

Office of the Randolph County Recorder.

Section 3. No Other Amendment. Portions of the Lease not expressly amended and
supplemented in this First Supplement, shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this First Supplement to be
executed in their respective names by their duly authorized signatories, all as of the date first above

written.
[Remainder of page intentionally left blank - signature pages follow]

2
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CITY OF MOBERLY, MISSOURI, Lessor

By:
Jerry Jeffrey, Mayor
(Seal)
ATTEST:
City Clerk
PLUMROSE U.S.A, INC., Lessee
By: ;;] &A/\L/C——\
Printed name TJah} AW‘A%W
Tile: MEan, oA
CITY ACKNOWLEDGMENT
STATE OF MISSOURI )
) SS.
COUNTY OF RANDOLPH )

I, the undersigned, a notary public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Jerry Jeffrey, personally known to me to be the Mayor of the CITY OF
MOBERLY, MISSOURI and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that he signed, sealed, and delivered said instrument, pursuant to the authority given to him by the
Council of the CITY OF MOBERLY, MISSOURI as his free and voluntary act and as the free and
voluntary act of the CITY OF MOBERLY, MISSOURYI, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this day of , 2020.

Notary Public

My commission expires:

3
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COMPANY ACKNOWLEDGMENT

STATE OF GD\QW«A@)

) SS.
COUNTY OF Weld )

I, the undersigned, a notary public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that , personally known to me to be the
of PLUMROSE USA, INC. and personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he/she signed, sealed, and delivered said instrument, pursuant to
the authority given to him/her by the board of directors of PLUMROSE USA, INC. as his/her free
and voluntary act and as the free and voluntary act of PLUMROSE USA, INC. for the uses and
purposes therein set forth.

GIVEN under my hand and official seal this ;221 day oﬂ—,}"f a0 2020.

// o 7
’l‘,» Ir 4 ’ >
| e | =

) ] ) \/-\ - b | {” y

My commission explresr\S &V\w%\ . / & AS |
MARTHA ELBA LOPEZ

NOTARY PUBLIC

STATE OF COLORADO

NOTARY ID 20194000519
MY COMMISSION EXPIRES JANUARY, 07 2023

4
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APPENDIX A

PROPERTY ADDED BY THIS FIRST SUPPLEMENT

See the following for a description of the improvements made during the period from April 1, 2020
to December 31, 2020 at and to the Property, all such improvements conveyed by the Company to
the City as of December 31, 2020, and made the subject of the Lease as of the date hereof:

Capital Machinery and Equipment $ 0+
Capital Real Estate $12,309,255.00 **
TOTAL $ 12,309,255.00 **=*

*  See Exhibit A, Schedule 1 to that certain Bill of Sale dated as of December 31, 2020 from the
Company to the City

** See Exhibit B to that certain Special Warranty Deed dated as of December 31, 2020 delivered
by the Company as Grantor to the City as Grantee and recorded at Book , page in the
Office of the Randolph County, Missouri Recorder.

4% Plus the additional Capital Machinery and Equipment and Capital Real Estate installed on and
located at the Property on or before December 31, 2020; provided that the Company provides the
City with an updated Requisition Certificate No. 1 with an description of such additional items not
later than January 31, 2021; and provided further that the parties acknowledge and agree that the
foregoing described conveyances, the descriptions referenced and incorporated above and the
property added hereunder do not and shall in no event include or incorporate: (i) any machinery or
equipment which has not been fully paid for, including, without limitation, the installation thereof, by
or on behalf of the Company as of December 31, 2020; and (ii) any work, materials, or equipment
which was or is to be performed or provided for the benefit of the Company in respect of the Project
under any contract for installation or of similar scope, unless and until the Company provides to the
City in no event later than January 31, 2021 a payment bond or other good and sufficient surety to
satisfy, in the City’s sole and unfettered judgment, requirements of Section 107.170 of the Revised
Statutes of Missouri, as amended.

5
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THE PROPERTY
(from Exhibit C to the Indenture)
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DESCRIPTION OF 11.2 ACRES FROM MOBERLY HOLDING COMPANY:

Atract of fand being part of the Norhwest Guarter of Section 25, Township 54 North, Range 14 West of the i
arincipal meridian, Randolph County, Missourd, belag more particularly described 23 follows:

Commencing ul an ron rod marking the Nosthwes! correr of suid Section 25; thence Sowk 88 Ceprees 14 minutes 40
seconcs Bast, a distance of 403,18 feat; thence Sauth 00 deprees 00 minutes OO seconds East, 2 dissance of 922,11 fest to
un ron rod on the South line of MeKeown Purkway | thence along the South line of MeKeown Parkway, South %0 depress
O minztes 00 seconds East, a istance of 298.66 feet to an iron rod and the POINT OF BEGINNING: thence continuing
South S0 degrees OO minutes 00 seconds East, a distance of 1125 34 feet 1o an iron rod on the Westerly rig 1o l-way of
ihe former Norfolk Southern Railroed; thence alony said right-ofoway, Soutl 01 degrees 29 minutes 37 seconds West, =
distance of 452,34 fect to an iron rod: thenee Narth 88 degroes 12 minues 20 seconds West, a distance of 111310 feet o
anron rod; thence North 00 depgroes OF migutes 00 seeonds East, o distanee of 41730 feel to the POINT OF
BEGINNING, containing 11.2 acres.

together with

DESCRIPTION OF 288 ACRES FROM I'HE CITY OF MOBERLY:

Actract of Tand being part of the Wombhwes: Quarer of Section 23, Township 54 North, Range 14 West of the fifth
principel meridian, Randolph County, Missouri, being move pasticularly described s follows:

Commencing sl zn iren rod marking the Nosthwes? corner of said Section 25; thenee Sowh 88 Geprees L4 minutes 40
seconds bast, a distance of 403,18 fee; thence South 00 deprees 00 minutes OD seconds Enst, a dissance of 922,11 feet to
an sron rod on the South line of MekKeown Parkway; thence along the Seuth line of MeKeown Parkway, South 90 deprecs
00 minutes 00 seconds East, & distance of 268,66 {20t (o an iron rod; thence South 40 degrees () minutes 00 seconds
West, a distance of 217 30 feet to an iron rod and the POINT OF BEGINNING, thence South 88 degress 12 mirutes 20
seconds Bast, a distunce of 10 feet 1o an iron rod on the Westerly rightolway el the former Norfolk Southern
Railroad; thence along said right-of-way, South 01 degrees 29 minutes 17 seconds West a distaroe of 1123.25 feer 1o o
don rod, theace South 90 degrees D0 minutes 00 seconds West, a dastance of 1084 22 fewt ta an bron tod, thetsee North 04
degrees 00 minutes 00 seconds Fast, @ distance of 113975 feet to the POINT OF BEGINNING, containing 28.8 acres.

a total 40.0+/- acres.

7
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Date: December 31, 2020

REQUISITION CERTIFICATE NO. 1
PROJECT COSTS

TO: BOKF, N.A.,, AS TRUSTEE (THE “TRUSTEE”) UNDER THAT CERTAIN
TRUST INDENTURE DATED AS OF APRIL 1, 2020 (THE “INDENTURE?”),
BETWEEN THE CITY OF MOBERLY, MISSOURI (THE “CITY”) AND THE
TRUSTEE, AND THAT CERTAIN LEASE PURCHASE AGREEMENT OF
EVEN DATE THEREWITH (THE “LEASE”), BETWEEN THE CITY, AS
LESSOR, AND PLUMROSE U.S.A., INC., AS LESSEE (THE “COMPANY?).

Capitalized terms used and not defined in this Requisition Certificate No. I shall have the
meanings ascribed to them in the Indenture.

The undersigned hereby acknowledges that a total of $12,309,255.00 has been deemed paid for
Project Costs in such amounts and for such purposes as set forth on Schedule 1 and Schedule 2,
each attached hereto. Such payment has been deemed satisfied through the delivery to the
Company of or an endorsement to the Bonds in accordance with the terms of the Lease and the
Indenture. Accordingly, no funds have been deposited or withdrawn from the Acquisition Fund.
In accordance with the terms of the Lease and the Indenture, the Company hereby certifies and
represents to the City and the Trustee as follows:

1. The Company has conveyed to the City all of the Company’s rights, title, and
interest in and to the property described on Schedule 1 and Schedule 2 hereto pursuant to a
Special Warranty Deed or Bill of Sale each dated as of the date hereof.

2. Each item for which payment is requested under this Requisition Certificate No. 1
is a proper charge against the applicable account within the Acquisition Fund, that the amount
requested is justly due, and has not been the basis of any previous requisition from the
Acquisition Fund.

3. The Company hereby represents and warrants that, with respect to all of the real
and personal property which is the subject of this Requisition Certificate No. 1, there are no
outstanding disputed statements (other than those which constitute Allowable Encumbrances
under the Lease) for which payment is requested hereunder for labor, wages, materials, supplies
or services which could become the basis of a vendors,” mechanics,’ laborers’ or materialmen’s
statutory or other similar lien upon the Property or the Project or any part thereof or
improvement thereto.

4. With respect to all of the real and personal property which is the subject of this
Requisition Certificate No. 1 and as of the date hereof, the Company hereby represents and
warrants that the Company has not entered into any contracts for construction services or
“contracts for public works” within the meaning of Section 107.170 of the Revised Statutes of
Missouri, as amended (the “Payment Bond Statute™), in respect of the Project for which bonds
required by the Payment Bond Statute have not been provided.

1
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PLUMROSE U.S.A., INC
the “Company”

#1.

I

Printed name: m AuNER L)
Title: L% o W

Approved: December ___, 2020

CITY OF MOBERLY, MISSOURI
the “City”

By:

Authorized City Representative
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SCHEDULE 1
TO REQUISITION CERTIFICATE NO. 1

FINANCED FACILITIES
See the following for a description of the improvements made during the period from April 1,

2020 to December 31, 2020 at and to the Property and conveyed by the Company to the City as
of December 31, 2020:

Capital Machinery, Fixtures, and Equipment $§ 0%
Capital Real Estate $ 12,309,255.00 **
TOTAL $ 12,309,255.00%**

* See Schedule 1-A, attached to and incorporated by reference in this Requisition Certificate
No. 1, for an itemized list.

*# See Exhibit B to that certain Special Warranty Deed dated as of December 31, 2020
delivered by the Company to the City and recorded at Book , page in the Office of the
Randolph County, Missouri Recorder.

*#%* Plus the additional Capital Machinery and Equipment and Capital Real Estate installed on
and located at the Property on or before December 31, 2020; provided that the Company
provides the City with an updated Requisition Certificate No. 1 with an description of such
additional items not later than January 31, 2021; and provided further that the parties
acknowledge and agree that the foregoing described conveyances, the descriptions referenced and
incorporated above and the property added hereunder do not and shall in no event include or
incorporate: (i) any machinery or equipment which has not been fully paid for, including, without
limitation, the installation thereof, by or on behalf of the Company as of December 31, 2020; and
(ii) any work, materials, or equipment which was or is to be performed or provided for the benefit of
the Company in respect of the Project under any contract for installation or of similar scope, unless
and until the Company provides to the City in no event later than January 31, 2021 a payment bond
or other good and sufficient surety to satisfy, in the City’s sole and unfettered judgment,
requirements of Section 107.170 of the Revised Statutes of Missouri, as amended.
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SCHEDULE 2
TO REQUISITION CERTIFICATE NO. 1

FINANCED EQUIPMENT

See the following for a description of the personal property installed at or delivered to or to be
onstalled at or delivered to the Property described on Exhibit B hereto during the period from
April 1, 2020 and December 31, 2020 and conveyed by the Company to the City as of December
31, 2020:

Machinery and Equipment $ 0
TOTAL $ 0**

* See Schedule 2-A, attached to and incorporated by reference in this Requisition Certificate No.
1, for an itemized list.

** Plus any and all additional Machinery and Equipment, installed on and located at the Property
on or before December 31, 2020; provided that the Company provides the City with an updated
Requisition Certificate No. 1 with an description of such additional items not later than January
31, 2020; and provided further that the parties acknowledge and agree that the foregoing described
conveyances do not and shall not include and in no event include or incorporate: (i) any machinery
or equipment which has not been fully paid for, including, without limitation, the installation
thereof, by or on behalf of the Company as of December 31, 2020; and (ii) any work, materials, or
equipment which was or is to be performed or provided for the benefit of the Company in respect of
the Project under any contract for installation or of similar scope, unless and until the Company
provides to the City in no event later than January 31, 2021 a payment bond or other good and
sufficient surety to satisfy, in the City’s sole and unfettered judgment, requirements of Section
107.170 of the Revised Statutes of Missouri, as amended.
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Schedule 2-A

All personal property installed at or delivered to or be installed at or delivered to the real
property described on Exhibit A attcahed hereto (the “Property”) during the period from April 1,
2020 and December 31, 2020 and conveyed by Seller to Buyer as of December 31, 2020.
Financed Equipment additionally includes, without limitation, any and all items or assets existing
on, above, or below the Property as of December 31, 2020 as further set forth on Schedule 1-A
and deemed or determined at any time to constitute personalty. In any such event, Schedule 1-A
shall be automatically amended, it being the intention of the parties that no duplication occur by
virtue of any such determination.

TOTAL $
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EXHIBIT A
TO REQUISITION CERTIFICATE NO. 1

THE PROPERTY -MAP & LEGAL DESCRIPTION
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PURCHASER’S RECEIPT FOR BONDS AND
INVESTMENT LETTER

December 31, 2020

City of Moberly
Moberly, Missouri

BOKF, N.A,, as Trustee
St. Louis, Missouri

Re:  $85,000,000 (Aggregate Maximum Principal Amount) City of Moberly,
Missouri Taxable Industrial Revenue Bonds (Plumrose Manufacturing
Facility Project) Series 2020 (the “Bonds™)

Ladies and Gentlemen:

This letter is to provide you with certain representations, assurances, and agreements with
respect to the making of an Additional Payment in connection with the purchase of $85,000,000
(Aggregate Maximum Principal Amount) City of Moberly, Missouri Taxable Industrial Revenue
Bonds (Plumrose Manufacturing Facility Project) Series 2020 by the undersigned (the
“Purchaser”). The Bonds are secured in the manner set forth in the Trust Indenture dated as of
April 1, 2020 (the “Indenture”) between the City of Moberly, Missouri (the “City”) and BOKF,
N.A., as Trustee (the “Trustee”). Capitalized terms used and not defined in this letter shall have
the meanings ascribed to them in the Indenture.

In connection with making of an Additional Payment under the Bonds and the Indenture,
the undersigned Purchaser hereby represents and warrants to each of you and agrees with each of
you, as follows:

1. Purchase and Receipt of Bonds. Purchaser acknowledges initial purchase,
receipt, and delivery from the City of the above-described Bonds, consisting of a single bond
certificate in the maximum aggregate principal amount of $85,000,000, dated as of June 1, 2012
and maturing on the earlier of (i) December 1, 2035; or (ii) with respect to each portion of the
Bonds represented by an annual endorsement of principal, not later than December 31 of that year
which is fifteen (15) years from the year of such annual endorsement as set forth on the Table to
which an Additional Payment/Principal Amount Advanced (all as provided in Section 208(e) of
the Indenture) pertains, the corresponding portion of the Cumulative Outstanding Principal
Amount reflected on Column D to the Table. Purchaser further acknowledges the Additional
Payment made by Purchaser as of December 31, 2020 in the aggregate amount of
$12,309,255.00 pursuant to Section 208 of the Indenture and the Bond Purchase Agreement (the
“First Additional Payment”).

2, Receipt of Documents. Purchaser acknowledges that Purchaser has timely
received in satisfactory form and manner all proceedings, certificates, opinions, and other
documents required to be submitted to Purchaser pursuant to the Indenture prior to or on the date

1
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of making the First Additional Payment, and that the City and the Company have in all respects
complied with and satisfied all of their respective obligations to Purchaser that are required under
the Indenture to be complied with and satisfied on or before such date.

3. Security for the Bonds. Purchaser fully understands and acknowledges:
(a) That the Bonds have been issued under and pursuant to the Indenture;

(b) That the Bonds are payable solely out of the rents, revenues, and receipts to be derived
from the leasing or sale of the Project to the Company under the Lease, which payments,
revenues, and receipts have been pledged and assigned by the City to the Trustee under
the Indenture to secure the payment of the principal of and interest on the Bonds; and

(c) That the Bonds do not constitute an indebtedness of the City or a loan or credit thereof
within the meaning of any constitutional or statutory debt limitation or restriction.

4. No Registration. Purchaser understands that the Bonds have not been registered
under the Securities Act of 1933, as amended (the “1933 Act”), or the securities law of any state
and will be sold to Purchaser in reliance upon certain exemptions from registration and in
reliance upon the representations and warranties of Purchaser set forth herein. Purchaser
acknowledges that no official statement or other offering document has been prepared with
respect to the Bonds and that the absence of such offering material will limit the transferability of
the Bonds. Purchaser is familiar with and has counsel who is familiar with federal and state laws
pertaining to the transfer and distribution of securities, including, without limitation, disclosure
obligations of the seller incident to any such transfer or distribution. Purchaser understands and
acknowledges that the Bonds are exempt from the continuing disclosure requirements of Rule
15¢2-12 promulgated by the Securities and Exchange Commission. Purchaser hereby covenants
and agrees that Purchaser will not sell, offer for sale, pledge, transfer, convey, hypothecate,
mortgage, or dispose of the Bonds or any interest therein in violation of applicable federal or
state law or in violation of the restrictions on sale, assignment, negotiation, or transfer of the
Bonds set forth in paragraph 9 of this letter.

5. Purchase of Bonds. Purchaser has sufficient knowledge and experience in
business and financial matters in general, and investments such as the Bonds in particular, to
enable Purchaser to evaluate the risks involved in an investment in the Bonds. Purchaser is
making the First Additional Payment and has purchased the Bonds solely as an investment and
for Purchaser’s own account, as principal (not on behalf of another) with the present intent of
holding the Bonds in Purchaser’s investment portfolio, and not with a view to or in connection
with any agreement or understanding looking toward any distribution, resale, fractionalization,
subdivision, or other disposition thereof, and no person other than Purchaser has direct or
indirect interest in the Bonds. Purchaser has satisfied itself that the Bonds may be legally
purchased and assigned and transferred to Purchaser.

6. Financial Statements and Documents; Access to Information. Purchaser has
received and carefully reviewed a copy of the Indenture and the Lease. Purchaser has received
all financial and other information from the Company that Purchaser has requested, has had all

2
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questions answered by appropriate officers of Company, and to the knowledge of Purchaser, has
received all information necessary to make an informed decision with respect to issuance and
purchase of the Bonds.

7. Accredited Investor. Purchaser certifies that Purchaser is (i) an “accredited
investor” as that term is defined in Rule 501(a) of Regulation D promulgated by the Securities
and Exchange Commission under the 1933 Act; or (ii) a “qualified institutional buyer” as that
term is defined in Rule 144A promulgated by the Securities and Exchange Commission under
the 1933 Act (or other applicable state and federal securities laws and regulations).

8. Suitable Investment. Purchaser is now, and was when Purchaser agreed to
purchase the Bonds, familiar with the operations of the Company and fully aware of terms and
risks of the Bonds. Purchaser confirms that Purchaser’s investment in the Bonds constitutes an
investment that is suitable for and consistent with Purchaser’s investment program and that
Purchaser is able to bear the economic risk of an investment in the Bonds, including a complete
loss of such investment,

9. Sale or Exchange. Purchaser acknowledges that the right to sell, assign,
negotiate, or otherwise transfer the Bonds shall be limited to the sale, assignment, negotiation, or
transfer to an “accredited investor” as that term is used and defined in Rule 501(a) of Regulation
D of the 1933 Act and/or a “qualified institutional buyer” as that term is used and defined in Rule
144A promulgated by the Securities and Exchange Commission under the 1933 Act. Purchaser
acknowledges and agrees that Purchaser will only offer, sell, pledge, transfer, or exchange the
Bonds (a) in accordance with an available exemption from the registration requirements of the
1933 Act, (b) in accordance with any applicable state securities laws, and (c) in accordance with
the provisions of the Indenture. ’ '

10. Indemnification; Reliance. Purchaser agrees to indemnify and hold each of the
addressees of this letter and Bond Counsel harmless from any claims, judgments, costs, fees, and
expenses of whatsoever nature, whether relating to litigation or otherwise, resulting from the
attempted or affected sale, offer for sale, pledge, transfer, conveyance, hypothecation, mortgage,
or disposition of the Bonds in violation or contravention of this letter. Purchaser has satisfied
itself that the Bonds may be legally purchased by and assigned and transferred to Purchaser and
the addressees and Bond Counsel may rely upon the representations of Purchaser set forth
herein.

Very truly yours,

PLUMROSE U.S.A., INC.

“Purchaser”

o bt (i

Name: '\ Par0%2
Title: ;@ d!:‘rp‘xém
3
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Title of Document:
Date of Document:

Grantor:

Grantor’s Address:

Grantee:

Grantee’s Address:

Full Legal Description:

Special Warranty Deed
December 31, 2020

PLUMROSE U.S.A., INC,,
a Delaware corporation

651 West Washington Boulevard
Suite #304
Chicago, Illinois 60661

CITY OF MOBERLY, MISSOURI,
a Missouri municipal corporation

101 West Reed Street
Moberly, Missouri 65270

See Exhibit A, page 4 hereof.

Reference Documents:
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SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED (this “Deed”) is made and entered into as of
December 31, 2020, by and between PLUMROSE U.S.A., INC., a Delaware corporation having a
principal office at 651 West Washington Boulevard, Suite #304, Chicago, Illinois 60661
(“Grantor”) and the CITY OF MOBERLY, MISSOURI, a Missouri municipal corporation having
a principal office at 101 West Reed Street, Moberly, Missouri 65270 (“Grantee”). Capitalized
terms used and not defined in this Deed shall have the meanings ascribed to them in that certain
Trust Indenture dated as of April 1, 2020 (the “Indenture”), by and between Grantee and BOKF,
N.A., as trustee.

WITNESSETH, that Grantor, for and in consideration of the sum of Ten Dollars ($10.00)
and other valuable considerations paid by Grantee, the receipt and sufficiency of which is hereby
acknowledged, does hereby BARGAIN AND SELL, CONVEY AND CONFIRM unto Grantee
the following described improvements to the Property (collectively, the “Improvements”)
situated in the County of Randolph and State of Missouri, to wit:

See Exhibit A attached hereto and by this reference incorporated herein;

Subject to restrictions, easements, dedications, conditions, building lines, covenants, reservations,
and limitations of record.

TO HAVE AND TO HOLD the Property and the Improvements, together with all rights
and appurtenances belonging to the Property and the Improvements, unto Grantee and Grantee’s
successors and assigns forever. Grantor covenants that Grantor shall and will WARRANT AND
DEFEND the title to the Property and to the Improvements unto Grantee and Grantee’s successors
and assigns against the lawful claims of all persons claiming by or through Grantor but none other,
excepting, however, all claims, liens, and encumbrances of record.

Grantor hereby certifies that all conditions precedent to the valid execution and delivery of
this Deed including, without limitation, those conditions set forth in that certain First Supplemental
Lease Purchase Agreement. dated of event date herewith by and between Grantor and Grantee
have been satisfied and that this Deed has been duly executed in accordance with applicable law.

IN WITNESS WHEREOF, Grantor's duly authorized official has signed this Deed as of
the day and year first above written.

PLUMROSE U.S.A., INC.

Printed Name: TonDd ER25an)
Title: HS4p Ct_‘yz\xw 7
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ATTEST:
ACKNOWLEDGEMENTS
STATE OF CO\WT«G\D )
\ ) SS.
COUNTY OF _\Me\A )
On this __ day of , 2020 before me appeared
(o LA»-AABQ_ém\ to_me personally known, who being by me duly
sworn, did say that he/she is the =) A{—\—THX of PLUMROSE US.A., INC, a

Delaware corporation in good standing, duly authorized to do business in Missouri and that the
foregoing instrument was signed in behalf of said corporation by authority of its board of directors
and said officer acknowledged said instrument to be the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal
in the County and State aforesaid, the day and year first above written.

V. s
Fl ////‘J / d /
{ //
/A K/MJ
A — Notary P )11c/ ‘ﬁ\

— 7
My commission expirés:_ yiny, N X, 2023

MARTHA ELBA LOPEZ
NOTARY PUBLIC

STATE OF COLORADO
NOTARY ID 20194000518
MY COMMISSION EXPIRES JANUARY, 07 2023
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Exhibit A

THE IMPROVEMENTS

See the following for a summary description of the improvements made during the period from
April 1, 2020 to December 31, 2020 at and to the Property located in the City of Moberly,
County of Randolph, Missouri, all such improvements conveyed by Grantor to Grantee as of

December 31, 2020:

Capital Machinery, Fixtures, and Equipment § 0%
Capital Real Estate $ 12,309,255.00 *
TOTAL $ 12,309,255.00 **

* See Exhibit B, attached and incorporated by reference in this Deed for itemized list.

** Plus the additional Capital Machinery and Equipment and Capital Real Estate installed on and
located at the Property on or before December 31, 2020; provided that the Grantor provides
Grantee with an updated Requisition Certificate No. 1 with an description of such additional
items not later than January 31, 2021; and provided further that the parties acknowledge and
agree that the foregoing described conveyances, the descriptions referenced and incorporated above
and the property added hereunder do not and shall in no event include or incorporate: (i) any
machinery or equipment which has not been fully paid for, including, without limitation, the
installation thereof, by or on behalf of Grantor as of December 31, 2020; and (ii) any work,
materials, or equipment which was or is to be performed or provided for the benefit of Grantor in
respect of the Project under any contract for installation or of similar scope, unless and until Grantor
provides to Grantee in no event later than January 31, 2021 a payment bond or other good and
sufficient surety to satisfy, in Grantee’s sole and unfettered judgment, requirements of Section
107.170 of the Revised Statutes of Missouri, as amended.

THE PROPERTY — LEGAL DESCRIPTION

DESCRIPTION OF 11 .2 ACRES FROM MOBERLY HOLDING COMPANY.
A tract of Tand being par of the Norhwest Quarter of Section 23, Tawnship 54 North, Range 12 West of the fifth

otuncipol meridian, Rando ph County. M > particularly deseribed a3 follows:

wrd Section 25; thence South 88 deoprees 14 minutes 40
i af 922 11 fessto

@5 U0 minates O seconds East, 2

econds Fast, a distance of 403
an iron rod on the Sout? : : ¢
00 minutes 00 Easl, o distance of 29866 feet to an iror rod and the PGINT OF BEGINNING; thence contimiuing
South %40 de saf TI25 34 feet tooan ivor rod on the Westerly right-of-way of

¢ Norfolk Soulhern Railrowd; thence dlong sasd right-ol way, South 01 degrees 29 minules 37 seconds Wesl, &

the former?
cistance of 452,34 feet to an fror rod: thence Nort 88 degrees 12 mirutes 20 seconds West, a distance of 111410 feet 1o

Parkway, South W depgress

HE minutes 0 seconds Bast, a disnance

an cron rod; thence North 00 deprees OF minates 00 seconds Bast, g distanee of 417 30 feel 1o the POINT GF

BEGINNING. containing 11.2 scres.

together with
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DESCRIPTION OF 28.8 ACRES FROM THE CITY OF MOBERLY!

Atract of tand being part of the Northwest Guarter of Section 23, Township 54 North, Range |2 West of the fifth
principal meridian, Randolph County, Missouri, being mose particularly described as follows:

Commencing sl zn iren rod marking the Nosthwes? comer of said Section 25; thence South 88 deproes 14 minutes 40
seconds Hast, a distance of 403,18 feor; thence South 00 degrees O minutes 00 seconds East, a distanee of 922,11 f2e1 10
an dron tod on the South line of MeKeown Parkway; thence along the South line of MeKeown Parkway, South 90 degrees
00 minutes 00 seconds East, 2 distance of 268,66 feot to an iron rod; thence South 00 degrees (0 minutes 00 seconds
West, a distance of 31730 feet to an ivon rod and the POINT OF BEGINNING, thence South 88 degress 12 minutes 20
seconds Bast, o distance of TET410 feet to an iron rod on the Weslerly right-ol wiy of the former Norfolk Southern
Railroad; thenee along s2id right-ofwiy, South 01 degress 2% minutes 37 seconds West, a distarce of 1123.25 feet to an
ton rod, thenee South 90 degrees U9 minutes OU seconds West, a distanee of 1084 22 feet ta an ron tod, tetsoe North 01
degrees DU minutes 00 seconds East, 2 distance of 115975 feet to the POINT OF BEGINNING, containing 28.8 acres.

a total 40.0+/- acres.
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Exhibit B

ITEMIZED LIST

The real property conveyed pursuant to this Deed consists of all improvements existing on, above,
or below the heretofore described Property as of December 31, 2020 including, without limitation,
the improvements listed and described attached to and incorporated by reference in this Exhibit B.
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BILL OF SALE

PLUMROSE U.S.A., INC., a Delaware corporation (“Seller”), in consideration of the
covenants and conditions set forth in that certain Trust Indenture dated as of April 1, 2020 (the
“Indenture”) by and between the City of Moberly, Missouri (“Buyer”) and BOKF, N.A. as trustee
and for other good and valuable consideration the receipt and sufficiency are hereby acknowledged,
and in connection with that certain Lease Purchase Agreement dated as of April 1, 2020 between
Seller and Buyer (the “Lease”), Seller has BARGAINED and SOLD, and by these presents does
now GRANT and CONVEY, unto Buyer and its successors and assigns, all of its right, title and
interest, in and to all machinery, equipment and other personal property shown on Exhibit A
hereto, acquired on the Property (collectively, the “Personalty”). Capitalized terms used and
not described in this instrument shall have the meanings ascribed to them in the Indenture.

TO HAVE AND TO HOLD the same unto Buyer, its successors and assigns, subject
however to the terms of the Lease and those, security interests, liens and/or encumbrances as
therein set forth.

The Personalty is being conveyed “AS 1S,” “WHERE IS” and “WITH ALL FAULTS” as
of the date of this Bill of Sale, without any representation or warranty whatsoever as to its
condition, fitness for any particular purpose, merchantability, or any other warranty, express or
implied.

IN WITNESS WHEREOPF, Seller has caused this Bill of Sale to be executed in its name
by its duly authorized officer this 3 1st day of December 2020.

PLUMROSE U.S.A., INC.

By: M &M/(Nf

Printed name: 1280 RRSen
Title: [E40 AX:P’&\A
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EXHIBIT A
THE PERSONALTY

All personal property installed at or delivered to or be installed at or delivered to the real
property described on Exhibit B hereto (the “Property”) during the period from April 1, 2020
and December 31, 2020 and conveyed by Seller to Buyer as of December 31, 2020:

Machinery and Equipment $-0- *
TOTAL $-0- **

* The items conveyed by the Bill of Sale include, without limitation, any and all items or assets
existing on, above, or below the Property as of December 31, 2020 as further set forth on Exhibit
B to that certain Special Warranty Deed dated as of December 31, 2020 by and between Seller as
“Grantor” and Buyer as “Grantee” and deemed at any time to constitute personalty.

** Plus any and all additional Machinery and Equipment, installed on and located at the Property
on or before December 31, 2020; provided that Seller provides Buyer with an updated
Requisition Certificate No. 1 with an description of such additional items not later than January
31, 2021; and provided further that the parties acknowledge and agree that the foregoing described
conveyances do not and shall not include and in no event include or incorporate: (i) any machinery
or equipment which has not been fully paid for, including, without limitation, the installation
thereof, by or on behalf of Seller as of December 31, 2020; and (ii) any work, materials, or
equipment which was or is to be performed or provided for the benefit of Seller in respect of the
Project under any contract for installation or of similar scope, unless and until Seller provides to
Buyer in no event later than January 31, 2021 a payment bond or other good and sufficient surety to
satisfy, in Buyer’s sole and unfettered judgment, requirements of Section 107.170 of the Revised
Statutes of Missouri, as amended.
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EXHIBIT B

THE PROPERTY
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DERCRIFPTION OF 112 ACRES FROM MOBERLY HOLIDING COMPANY:
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DESCRIPTION OF 288 AURES FROW THE CITY DF MOBERLY:
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