AGENDA
WORK SESSION
City of Moberly
February 06, 2023
6:00 PM

Requests, Ordinances, and Miscellaneous

1.

@0 [N

B

|

|0 |~

An Ordinance Authorizing The City Of Moberly, Missouri To Issue Its Taxable Industrial Revenue
Bonds (Equipmentshare.Com Inc. Manufacturing, Refurbishment And Distribution Facility Project)
Series 2023, In A Principal Amount Not To Exceed $55,000,000, For The Purpose Of Providing
Funds To Pay The Costs Of Acquiring, Improving And Equipping A Facility For An Industrial
Development Project In The City; Approving A Plan For An Industrial Development Project And
Costs-Benefits Analysis For The Project; And Authorizing The City To Enter Into Certain
Agreements And Take Certain Other Actions In Connection With The Project And The Issuance Of
The Bonds.

A Discussion Regarding The Purchase Of A JetVac For Public Utilities From Coe Equipment Inc.

A Discussion Regarding Moberly State Revolving Fund Applications Submittal To DNR And
Authorizing The City Manager To Submit The Applications.

A Discussion Regarding Moberly State Regional Incentive Grant Application Submittal To DNR
And Authorizing The City Manager To Submit The Application.

A Request From Lori Turk To Hold The Annual Mother’s Day S5k To Raise Money For Families
Battling Cancer on May 14, 2023.

A Resolution Approving Equipment Usage Agreement Between Burrell Health And The Police
Department.

Review Of The 2023 Fireworks Agreement With J&M Display.

An Ordinance Adopting Article 111 To Chapter 20 Of The City Code Providing For No Smoking Of
Marijuana In A Public Place Or Meeting.

A Resolution Accepting A Quit Claim Deed From Marian E. Cumberlander For Real Estate
Located At 1204 Quinn Street.
Appointment To The Historic Preservation Commission.

: An Application For Re-Zoning Submitted By Devin Snodgrass On Behalf Of Kal Cleavinger For

The Property Located At 201 W Hinton Ave And The Lots To The North. They Are Requesting
These Be Zoned N-1/PD (Nonurban/Planned Development District). These Locations Are Currently
Zoned R-3 (Multi-Family Dwelling District).

An Application For A Planned Development Submitted By Devin Snodgrass On Behalf Of Kal
Cleavinger For The Property Located At 201 W Hinton Ave And The Lots To The North.

A Discussion Regarding A Tannehill Water Line Project Change Order and Increase in Contract
Costs.

On-Call Professional Services Agreement With Bartlett And West Expires March 3, 2023 And
They Want To Extent The Agreement Another Three (3) Years.

Discussion Of Task Order #19 With Bartlett & West Professional Services For Shelter/Restroom
Building At Kiwanis Park.

A Resolution Of The Council Of The City Of Moberly Approving A Sidewalk Repair Services
Agreement; And Providing Further Authority.

Discussion Regarding Mid-Am Wanting Semi-Truck Stacking In The Right-Of-Way Of Omar
Bradley Dr.
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City of Moberly Agenda Number: ____
. . Department: Administration
City Council Agenda Summary Date: February 6, 2023

Agenda Item: An Ordinance Authorizing The City Of Moberly, Missouri To Issue Its Taxable
Industrial Revenue Bonds (Equipmentshare.Com Inc. Manufacturing, Refurbishment
And Distribution Facility Project) Series 2023, In A Principal Amount Not To Exceed
$55,000,000, For The Purpose Of Providing Funds To Pay The Costs Of
Acquiring, Improving And Equipping A Facility For An Industrial Development
Project In The City; Approving A Plan For An Industrial Development Project And
Costs-Benefits Analysis For The Project; And Authorizing The City To Enter Into
Certain Agreements And Take Certain Other Actions In Connection With The Project
And The Issuance Of The Bonds.

Summary: The City is considering the issuance of bonds under Chapter 100 RSMo. to
provide property tax abatement to EquipmentShare.com in connection with the
project located at 1855 Robertson Road. The City has no payment obligation
on the bonds. The Ordinance approves the Plan for Industrial Development
and Costs/Benefits Analysis previously distributed to the impacted taxing
districts and authorizes the Mayor and City Clerk to sign the necessary bond
documents and closing documents. As part of the transaction, the City will
also take title to the project site and the personal property acquired by
EquipmentShare.com for the project, which is necessary to provide tax
abatement. All costs of issuance of this project will be paid by
EquipmentShare.com.

Recommended
Action: Direct staff to bring to the February 21 Council meeting for final approval

Fund Name:
Account Number:

Available Budget $:

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/IC Recommendation ____ Petition M___ S Brubaker _
____P/IC Minutes ____ Contract M__ S Kimmons _
___Application __ Budget Amendment M__ S Kyser _
____ Citizen __ Legal Notice M___ S Lucas

__ Consultant Report Other Passed  Failed




BILL NO. ORDINANCE NO.

AN ORDINANCE AUTHORIZING THE CITY OF MOBERLY, MISSOURI TO ISSUE
ITS TAXABLE INDUSTRIAL REVENUE BONDS (EQUIPMENTSHARE.COM INC.
MANUFACTURING, REFURBISHMENT AND DISTRIBUTION FACILITY PROJECT)
SERIES 2023, IN A PRINCIPAL AMOUNT NOT TO EXCEED $55,000,000, FOR THE
PURPOSE OF PROVIDING FUNDS TO PAY THE COSTS OF
ACQUIRING, IMPROVING AND EQUIPPING A FACILITY FOR AN INDUSTRIAL
DEVELOPMENT PROJECT IN THE CITY; APPROVING A PLAN FOR AN
INDUSTRIAL DEVELOPMENT PROJECT AND COSTS-BENEFITS ANALYSIS FOR
THE PROJECT; AND AUTHORIZING THE CITY TO ENTER INTO CERTAIN
AGREEMENTS AND TAKE CERTAIN OTHER ACTIONS IN CONNECTION WITH
THE PROJECT AND THE ISSUANCE OF THE BONDS.

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 Section 100.050 of the Acts, the City has prepared a plan for an
industrial development project attached as Exhibit A to and incorporated by reference in this
Ordinance (the “Plan”) which calls for the acquisition and leasing of certain property and the
renovation and equipping of certain real and personal property on an approximately 16 acre site within
the City known and numbered as 1855 Robertson Road (the “Property”), which activities are
expected to facilitate the renovation of existing buildings and improvements on the Property
including, without limitation, the establishment of a construction equipment refurbishment, rental,
sales, service and tracking facility (collectively, the “Project”) for EquipmentShare.com Inc., a
Delaware corporation (the “Company”), and the Plan contemplates the issuance by the City in
multiple series or endorsements of its taxable industrial development revenue bonds in a maximum
aggregate principal amount not to exceed $55,000,000 (the “Bonds”) for the purpose of completing
the Project as further described in the Plan, all in accordance with and pursuant to the Acts; and

WHEREAS, pursuant to Section 100.059 of the Acts, the Council of the City (the “Council”)
has provided written notice of the proposed Plan and Project to certain affected taxing entities not less
than Twenty (20) days prior to the Council’s consideration of the Plan and Project and in such notice,
such taxing entities were invited to submit comments to the Council which were fairly and duly
considered and a public hearing on the Plan and Project was conducted by the Council on the date
hereof; and

WHEREAS, after closing the public hearing, and upon due consideration, the Council now
wishes to approve the Plan and the Project, and in connection therewith, the Council hereby finds and
determines that the foregoing activities and undertakings are within the scope of the powers of the
City, and the Council has further found and determined that such activities and undertakings are for
a public purpose; and
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WHEREAS, it is necessary and desirable in connection with the Project and the issuance of
the Bonds that the City (i) approve the acceptance of the Property by the City from the Company; (ii)
approve the leasing of the Property and the Project 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, all in furtherance of the public purposes of the Acts; (iii) enter into
certain documents, including: (a) a certain development agreement in substantially the form attached
as Exhibit B to this Ordinance (the “Development Agreement’) with the Company and the Moberly
Area Economic Development Corporation (the “EDC”) providing for, among other things, the
implementation of the Project and the payment of certain amounts in lieu of taxes, (b) a bond purchase
agreement in substantially the form attached as Exhibit C to this Ordinance (the “Purchase
Agreement”) by and between the City and the Company, as bond purchaser, (c) a lease purchase
agreement in substantially the form attached as Exhibit D to this Ordinance (the “Lease™) by and
between the City as “lessor,” and the Company as “lessee”, and (d) a trust indenture in substantially
the form attached as Exhibit E to this Ordinance (the “Indenture”) between the City and BOKF,
NL.A., as trustee (the “Trustee”); and (iv) to accept the conveyance to the City of the Property by
acceptance of the Special Warranty Deed attached as Exhibit F to and incorporated by reference in
this Ordinance (the “Deed”); and

WHEREAS, in accordance with the Acts, this Ordinance and the instruments and documents
specified herein, the Bonds and interest thereon shall not constitute an indebtedness of the City within
the meaning of any State constitutional provision or statutory limitation and shall not constitute or
give rise to a pecuniary liability of the City or a charge against the City’s general credit or taxing
POWers;

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
MOBERLY, MISSOURI AS FOLLOWS:

SECTION 1. The Recitals to this Ordinance including, without limitation, the findings and
determinations therein, are hereby incorporated by reference in their entirety in this Ordinance as
if set forth in full at this place.

SECTION 2. Capitalized terms used and not defined in this Ordinance shall have the meanings
ascribed to them in the Indenture.

SECTION 3. The Council hereby finds and determines that the acquisition, renovation,
improvement and equipping of the Project and the jobs created thereby will promote the economic
well-being and industrial development of the City, the taxing entities in whose jurisdictions the
Project is located, and such other affected taxing entities, and that the issuance of the Bonds to pay
a portion of the costs of the Project will be in furtherance of the public purposes set forth in the
Acts, all as further set forth in the Plan. As such, the Plan and the Project are hereby approved.

SECTION 4. 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
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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 5. The City shall issue the Bonds but only in the manner provided in the Indenture,
for the purpose of providing funds to finance the Project. The City and the Trustee shall deposit
and apply and use the proceeds of the Bonds as set forth in the Indenture. The Bonds shall be
issued in such form, mature on such dates, bear and pay interest at such rates and on such dates,
be subject to redemption prior to maturity and contain such other terms and provisions as set forth
in the Indenture. The Bonds shall be executed on behalf of the City by the Mayor under the official
seal of the City attested by the City Clerk. The signatures of the Mayor and the City Clerk may be
manual or facsimile. The official seal of the City may be actually impressed or imprinted or
otherwise reproduced thereon by facsimile. No Bond shall be issued unless first authenticated by
the Trustee, to be evidenced by the manual signature of an authorized signatory of the Trustee on
such Bond. The Bonds shall be a limited obligation of the City, payable solely from the revenues
from the Lease as pledged under the Indenture. The Bonds and interest thereon shall never be or
be considered a general obligation of the City or an indebtedness of the City, the County of
Randolph, or of the State of Missouri or any subdivision thereof within the meaning of any State
constitutional provision or statutory limitation and shall not constitute or give rise to a pecuniary
liability of any of them or a charge against their general credit or taxing powers.

SECTION 6. The City has negotiated for the sale of the Bonds to the Company at the price set forth
in the Purchase Agreement. Given the purposes of the financing and the involvement of the City
therewith, it is the determination of the Council that the Bonds shall be hereby awarded to the
Company at the price aforesaid with delivery to follow in the manner, at the time or times and subject
to the conditions set forth in the Purchase Agreement and this Ordinance. As evidence thereof, the
Mayor and the City Clerk are hereby authorized and directed for and in the name of the City to execute
and deliver the Purchase Agreement in substantially the form of Exhibit C presented herewith, with
such insertions therein changes or corrections thereto as shall be approved by the Mayor consistent
with this Ordinance and the terms of the Acts, the execution thereof to constitute conclusive evidence
of the approval of any such insertions and corrections.

SECTION 7. The terms and provisions of the Development Agreement, the Lease and the
Indenture are hereby approved. The Mayor and the City Clerk are hereby authorized for and in
the name of the City to execute, affix with the official seal of the City and deliver such documents
in the substantially the forms of Exhibit B, Exhibit D and Exhibit E, respectively,_ presented
herewith, or with such insertions therein changes or corrections thereto as shall be approved by the
Mayor consistent with this Ordinance and the terms of the Acts, the execution thereof to constitute
conclusive evidence of the approval of any such insertions and corrections.

SECTION 8. The Mayor and the City Clerk are hereby authorized for and in the name of the City
to execute the Bonds in the manner authorized by Section 5 of this Ordinance. Subject to the terms
and conditions of the Purchase Agreement and the Development Agreement, the City shall deliver
the Bonds to the Company as purchaser against payment of the purchase price therefor.
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SECTION 9. The Mayor and other appropriate officials of the City are hereby authorized and
directed to accept the conveyance from the Company of the Property as set forth in the Deed; and
to acknowledge and cause to be recorded in the office of the Randolph County Recorder the Deed
and any and all such instruments necessary to effectuate such conveyance, and to take such further
actions and execute such further instruments and may be necessary or convenient to obtain fee title
to comprise the Property.

SECTION 10. The selection of Gilmore & Bell, P.C. as Bond Counsel in connection with the
issuance of the Bonds, pursuant to the terms of the engagement letter attached hereto as Exhibit
G, is hereby confirmed and approved. The selection of BOKF, N. A. as Trustee under the
Indenture in connection with the issuance of the Bonds is hereby approved. Bond Counsel’s
issuance fee and the Trustee’s closing fee are hereby approved as Costs of Issuance of the Bonds.
The City shall and the Mayor and the City Clerk and other appropriate officers, agents and
employees of the City are hereby each further authorized to execute, publish, file and record such
other documents, instruments, notices (including, without limitation the Annual Report filed with
the State of Missouri Department of Economic Development) and records and to take such other
actions and execute and deliver such other documents, certificates, and instruments as shall be
necessary or desirable to accomplish the purposes of this Ordinance and to comply with and
perform the obligations of the City under the Bonds, the Development Agreement, the Lease, and
the Indenture.

SECTION 11. All exhibits referenced in this Ordinance are hereby incorporated in this Ordinance
by this reference as if such exhibits were fully set forth herein.

SECTION 12. 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 13. 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 21st
day of February, 2023.

Presiding Officer at Meeting
ATTEST:
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Shannon Hance, City Clerk
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EXHIBIT A
PLAN FOR AN INDUSTRIAL DEVELOPMENT PROJECT
AND
COSTS/BENEFITS ANALYSIS
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EXHIBIT B
DEVELOPMENT AGREEMENT
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EXHIBITC
PURCHASE AGREEMENT
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EXHIBIT D
LEASE
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EXHIBIT E
INDENTURE
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EXHIBIT F
SPECIAL WARRANTY DEED
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EXHIBIT G
BOND COUNSEL ENGAGEMENT LETTER
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CERTIFICATE REGARDING BOND ORDINANCE

I, the undersigned, as duly appointed and serving City Clerk of the City of Moberly,
Missouri, do hereby certify that the attached including Exhibits A, B, C, D, E, F and G thereto, is
a true and accurate copy of Ordinance No. of the City approving, among other things, the
issuance by the City of its Taxable Industrial Revenue Bond (EquipmentShare.com Inc.
Manufacturing, Refurbishment and Distribution Facility Project) Series 2023 in the maximum
aggregate principal amount of $55,000,000 as the same appears of record in the Office of the City
Clerk and said Ordinance was duly passed and approved by the Council of the City at a duly
noticed meeting held on February 21, 2023 and has not been amended, modified or repealed and
remains in full force and effect as of the date set forth below.

Dated: , 2023

Shannon Hance, City Clerk
City of Moberly, Missouri
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CITY OF MOBERLY, MISSOURI

(EQUIPMENTSHARE.COM INC. MANUFACTURING, REFURBISHMENT AND
DISTRIBUTION FACILITY PROJECT)

PLAN FOR
INDUSTRIAL DEVELOPMENT PROJECT
AND
COSTS/BENEFITS ANALYSIS




II.
III.
Iv.

VI.

VII.

VIII.

IX.

XI.

XII.

CITY OF MOBERLY, MISSOURI
(EQUIPMENTSHARE.COM INC. MANUFACTURING, REFURBISHMENT AND
DISTRIBUTION FACILITY PROJECT)

PLAN FOR INDUSTRIAL DEVELOPMENT PROJECT
AND
COSTS/BENEFITS ANALYSIS

TABLE OF CONTENTS

PAGE No.
Industrial Development Plan 1
Parties 1
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to be Leased or Otherwise Disposed of by the Municipality 5
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Exhibit F — Projected Personal Property Tax Revenue With Abatement
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PLAN FOR INDUSTRIAL DEVELOPMENT PROJECT
AND
COSTS/BENEFITS ANALYSIS

CiTY OF MOBERLY, MISSOURI
(EQUIPMENTSHARE.COM INC. MANUFACTURING, REFURBISHMENT AND
DISTRIBUTION FACILITY PROJECT)

WS #1.

. Industrial Development Plan

Pursuant to section 100.020 of the Revised Statutes of Missouri, as amended, the City of
Moberly, Missouri (the “City”) enjoys express authority to carry out projects for industrial
development. Additionally, the City may issue industrial revenue bonds to facilitate a “project for
industrial development” under the terms of sections 100.010 to 100.200 of the Revised Statutes of
Missouri, as amended (the “IDB Act”) and article VI, section 27(b) of the Missouri Constitution
(together with the IDB Act, the “Acts”).

Under the IDB Act, a “project for industrial development” or “project” is defined as “the
purchase, construction, extension and improvement of warehouses, distribution facilities, research
and development facilities, office industries, agricultural processing industries, service facilities
which provide interstate commerce, and industrial plants, including the real estate either within or
without the limits of such municipalities, buildings, fixtures, and machinery.” Pursuant to the
Acts, the City intends to issue taxable industrial revenue bonds (“Chapter 100 Bonds”) to
facilitate a proposed industrial development project on behalf of EquipmentShare.com Inc. (the
“Company™), a Delaware corporation duly authorized to do business in Missouri and having a
principal office at 5710 Bull Run Drive, Columbia, Missouri 65201.

The IDB Act requires any city proposing to carry out a project for industrial development
to approve a plan for the proposed project. Accordingly, the City has caused this plan for an
industrial development project (this “Plan”) to be prepared pursuant to the Acts to analyze and
inform certain affected taxing entities of the potential costs and benefits, including the related
anticipated tax impact on such affected taxing entities, of using Chapter 100 Bonds to facilitate
abatement of ad valorem real and personal property taxes and exemption from sales and use taxes
on property purchased for use in or incorporated into the project described below.

1. Parties

The Company. Founded in 2014, the Company has grown into one of the fastest-growing
construction equipment sales, rental, and service businesses in the world by integrating its
proprietary digital tracking and management systems into the rental and retail experience. In
addition to providing construction vehicles and equipment, the Company’s software which is
available to both purchasers and renters allows fleet managers to monitor assets, prevent theft and
machine misuse, track usage, schedule maintenance, and prevent unplanned downtime. The
Company now seeks to expand its operations by renovating recently acquired improved property
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containing approximately 16 acres within the corporate limits of the City and known and numbered
as 1855 Robertson Road, all as described in Exhibit A, attached to and incorporated by reference
in this Plan (the “Property”) as a new construction equipment refurbishing, rental, sales, service
and tracking facility (collectively, the “Project”).

The City. The City is a city of the third classification and political subdivision of the State
of Missouri. According to the United States Census Bureau, the City’s 2020 population was just
under 14,000. The City is the largest city in Randolph County and is located near the center of the
state, almost equidistant from Kansas City and St. Louis. The City is located at the intersection of
two US Highways and rail facilities operated by Norfolk/Southern railroad. The City’s workforce
is robust and varied, suitable to a variety of industry and business sectors and offers a diverse skill
set from highly technical workers to skilled labor to entry-level personnel. The City and the region
have one of the lowest costs of labor in the United States.

The EDC. Moberly Area Economic Development Corporation (the “EDC”’) was formed
in 1988 to facilitate economic development in the City and throughout Randolph County. The
EDC is a nonprofit, public/private partnership that works to promote new investment in a three
county area in an effort to create new jobs, increase the tax base of local municipalities and taxing
jurisdictions, and diversify the local economy. Among other activities, the EDC promotes the
region to site selectors and business leaders and assists the City and other local governments and
existing business with expansion opportunities.

I1l.  Description of the Project

Pursuant to that certain Development Agreement among the City, the EDC, and the
Company (the “Development Agreement”), upon the Company’s conveyance of the Property to
the City, the City will lease the Property back to the Company and the Company will renovate,
equip, and finance the Project. More specifically, under a certain Lease Purchase Agreement with
the City dated as of even date with the Development Agreement (the “Lease”) the Company will
renovate the existing structure located at 1855 Robertson Road (including costs of acquisition, the
“Financed Facility”), as depicted on Exhibit B, attached hereto. In addition, the Company plans
to acquire and install machinery, equipment, furnishings, hardware and software, robotics and
special tools, and other personal property with a fair market value of over $44 Million to furnish
and equip the Financed Facility (collectively, the “Financed Equipment”) as a construction
equipment refurbishment, rental, sales, service and tracking facility. It is anticipated that the fully-
realized Project will result in the creation of approximately 150 new full-time or full-time
equivalent jobs (“FTE Jobs™) with an average annual wage in excess of $46,000.

Under the Development Agreement, beginning in calendar year 2023 and continuing
through 2028, the City will periodically issue Chapter 100 Bonds, in multiple series (including
endorsements thereto), in the aggregate maximum principal amount not to exceed Fifty-Five
Million Dollars ($55,000,000) (collectively, the “Bonds”) for the purpose of providing funds for
paying the Project costs. The maximum term of the Bonds (and of any endorsements thereto) shall
be Twelve (12) years in accordance with the schedule on the page following.
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Lease Lease Term Start Bond Payment  Abatement
Year Date ! #/Due Year
1 3/1/2023 2 N/A 1
2 1/1/2024 1 12/1/24 2
3 1/1/2025 2 12/1/25 3
4 1/1/2026 3 12/1/26 4
5 1/1/2027 4 12/1/27 5
6 1/1/2028 5 12/1/28 6
7 1/1/2029 6 12/1/29 7
8 1/1/2030 7 12/1/30 8
9 1/1/2031 8 12/1/31 9
10 1/1/2032 9 12/1/32 10
11 1/1/2033 10 12/1/33 11
12 1/1/2034 11 12/1/34 12

! The foregoing assumes a single conveyance of the entire Project in one phase, however, in the event the Project will
be completed in sequential phases, the Lease by its terms ends on the later of (i) December 31, 2034 (12 years
following the anticipated last date for acceptance by the City of any portion of the Financed Facility or the Financed
Equipment) or (ii) with respect to each portion of the Bonds represented by an annual endorsement of principal,
December 1 of that year which is twelve (12) years from the year of such annual endorsement as set forth on the Table
of Cumulative Outstanding Principal Amount on the Bonds, to which an Additional Payment/Principal Amount
Advanced pertains. Thus, each portion of the completed Project will obtain a maximum 12 full years of year abatement.
2 On or about March 1, 2023.

The initial issuance of the Bonds is expected to occur in the first quarter of 2023 and shall
occur contemporaneous with the conveyance by the Company to the City and the leasing back by
the City to the Company of the Property. Bond “proceeds” from the initial issuance shall be used
to pay costs of issuance of the Bonds and administrative and legal costs of the Project as well as
initial acquisition costs. Each subsequent issuance and endorsement to the Bonds required by the
Project construction schedule or events of force majeure will attend the phasing of renovations to
the building, site improvements, and furnishing and equipping of the Financed Facility and the
Financed Equipment to support the Project. All additional endorsements to the Bonds shall be
made in amounts corresponding to the costs of the portions of the Project then completed or
installed, but not previously financed by prior endorsements to the Bonds.

To facilitate the Project, the City will retain fee simple title to the Property. The City will
issue the Bonds, and the Company will lease the Property from the City for a term of Twelve (12)
years beginning on the date of the acceptance by the City of the Property. Contemporaneous with
each subsequent endorsement to the Bonds, the City will also acquire (but not more frequently
than annually) title to all real property improvements at the Financed Facility, and to all Financed
Equipment as constructed or installed at the Financed Facility and on the Property in furtherance
of the Project. Under supplements to the Lease, the City shall lease the applicable portions of the
Financed Facility and Financed Equipment so acquired to the Company, in each case for a term of
Twelve (12) years from the date of acquisition.
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The Company seeks to obtain an initial Eight (8) year exemption from ad valorem taxation
of One Hundred Percent (100%) of ad valorem taxes imposed on the realty and personalty
comprising the Project plus an additional Four (4) year exemption from ad valorem taxation of
Fifty Percent (50%) of ad valorem taxes imposed on the realty and personalty comprising the
Project. The City and the Company anticipate that the Property, the Financed Facility and the
Financed Equipment will be exempt from levies of ad valorem taxes for as long as the City owns
such property and, accordingly, that the Company shall enjoy property tax abatement on the
Property and portions of the Financed Facility or Financed Equipment for a period of Twelve (12)
years after the City has acquired such portions of the Financed Facility or Financed Equipment, as
applicable. Pursuant to the Development Agreement, beginning in Year 9 of the Project and for
every year thereafter during the term of the Lease, the Company shall make payments in lieu of
taxes (each a “PILOT?”) at the rate of fifty percent (50%) of the total real and personal property
tax due in each such year, all in accordance with the schedule below. In compliance with section
100.050.3 of the IDB Act, PILOT amounts in excess of actual costs of Plan administration shall
immediately upon receipt be disbursed by the City Treasurer to each affected taxing jurisdiction
in proportion to their current ad valorem tax levies. In addition, in any year in which the Project
fails to provide and maintain the target number of FTE Jobs, the Company will be required to make
a further annual PILOT as additional rent under the Lease, as further described in Section XI of
this Plan.

Lease Lease Term Start Abatement % % PILOT
Year Date ! Year Exemption Required 2
1 3/1/2023 1 N/A -0-
2 1/1/2024 2 100% -0-
3 1/1/2025 3 100% -0-
4 1/1/2026 4 100% -0-
5 1/1/2027 5 100% -0-
6 1/1/2028 6 100% -0-
7 1/1/2029 7 100% -0-
8 1/1/2030 8 100% -0-
9 1/1/2031 9 50% 50%
10 1/1/2032 10 50% 50%
11 1/1/2033 11 50% 50%
12 1/1/2034 12 50% 50%

! On or about March 1, 2023.

2 Whether or not the Project is completed and conveyed in sequential phases, the percentage of PILOTSs due in any
year shall apply to all portions of the Property, the Financed Facility, and the Financed Equipment then accepted and
held in fee by the City. Thus each portion of the Project will obtain a maximum 12 year abatement.

Finally, the City will permit the Company to use the City’s tax-exempt status to obtain an
exemption from certain sales taxes for purchases of qualified building materials and personal
property to be incorporated into or consumed in the construction of the Project.
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IV.  Estimated Cost of the Project

The acquisition of the Financed Facility cost approximately $1,950,000 and real property
improvements to the Financed Facility are expected to cost $1,877,437.

The acquisition and installation of the Financed Equipment is expected to cost
$44,894,112.

Values for the existing facility have been provided by the Office of the Randolph County
Assessor. Acquisition costs and estimated Project costs for all new investment have been provided
by the Company. Neither the City nor the EDC have undertaken any independent verification of
these amounts. See also Attachment A to this Plan for relevant assumptions informing these
estimates.

V. Statement of Source of Funds to be Expended for the Project

The principal source of funds to be expended for the Project will be the issuance of Bonds,
in an aggregate principal amount equal to: (i) in the case of the initial issuance of the Bonds, the
costs of issuance of the Bonds including closing costs, fees and charges, together with and legal
and administrative costs associated with the documentation of the Project and the required
conveyances and the acquisition cost of the Property; and (ii) in the case of subsequent issuances
of Bonds, the “true value in money,” as finally determined in accordance with Missouri law, of
the applicable portions of the Financed Facility and Financed Equipment together with closing
costs, fees, and charges associated with each such subsequent issuance and endorsement and
conveyance of Financed Facility and Financed Equipment. It is expected that the Company will
purchase and hold the Bonds and each subsequent endorsement to the Bonds relating to the Project
in exchange for the Property and applicable portions, as completed, of the Financed Facility and
the Financed Equipment, all pursuant to a written bond purchase agreement with the City and a
trust indenture for the Bonds (the “Indenture”). In addition, other available Company funds are
expected to be utilized in support of the Project.

The City shall in no way have liability to make payments with respect to the Bonds except
from revenues derived by the City from payments or credits under the Lease and other related
Bond documents and the City shall not be obligated to commit or expend the City’s own funds in
connection with or support of the Project. The Bonds issued by the City shall be secured solely
by rent payments or credits under the Lease, and the Bonds will be payable solely from the rent
payments or credits provided by the Company to the City under the Lease. The Bonds shall not
be an indebtedness, general obligation, or liability of the City, Randolph County, or the State of
Missouri or of any political subdivision thereof.

VI.  Statement of the Terms Upon Which the Facilities to be Provided by the Project are to
be Leased or Otherwise Disposed of by the Municipality

The City shall lease the Property to the Company contemporaneous with the initial Bond
issuance. It is expected that the Financed Facility and the Financed Equipment shall be conveyed
to the City as completed and, as necessary, on an annual rolling basis during the time that the
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Project is under construction, with the Company conveying to the City in December of each year
during the renovation and construction period the portion of the Financed Facility and Financed
Equipment completed but not yet conveyed to the City. Contemporaneous with each such
conveyance, the City shall lease the portions of the Financed Facility and Financed Equipment
back to the Company via supplements to the Lease, and the Bonds shall be endorsed in an amount
equal to the “true value in money” of the conveyed Financed Facility and Financed Equipment.
Payments or credits made under the Lease and supplements to the Lease shall at all times be
deemed to be equal to, timed to coincide with the due dates of, and be pledged to the satisfaction
of applicable principal of and interest on the Bonds, as the same shall become due and payable.
The Company shall also be required to make certain PILOTs to affected taxing entities, as
described in Section 11, above and additionally described in Section XI of this Plan.

The Company will renovate, furnish, and equip the Financed Facility and will purchase
and install the Financed Equipment on the Property in accordance with the Development
Agreement, and the terms and provisions of the Lease. It is anticipated that the City shall be the
sole owner in fee of the Property, and each portion of the Financed Facility and Financed
Equipment during the Twelve (12) year period beginning in the year in which the existing Property
or such portion of the Financed Facility or Financed Equipment was conveyed to the City. At the
end of the Lease term, the City shall re-convey the Financed Facility and Financed Equipment to
the Company and the Project shall be subject to all applicable ad valorem tax levies.

Under the terms of the Lease, the Company shall have the option to purchase the Property,
the Project, the Financed Facility, and the Financed Equipment or any portion thereof at any time
prior to the expiration of the term of the Lease at prices set forth in the Indenture. Upon the
expiration or termination of the Lease or when all principal and interest due on the Bonds shall
have been paid in full, the Company will have the obligation to purchase the Project, the Property,
the Financed Facility, and the Financed Equipment under terms specified in the Lease and the
Indenture. The Lease will terminate not later than December 31 of the year that is Twelve (12)
years from the year in which the final endorsement to the Bonds is made. The Lease is subject to
earlier termination provisions.

VII.  Statement ldentifying Each School District, Community College District, County, City
or Emergency Service District Affected by Such Project Except Property Assessed by the
State Tax Commission Pursuant to Chapters 151 and 153, RSMo.

The Moberly R-2 School District, Moberly Area Community College, Randolph County,
and the City constitute the school district, community college district, county, and city,
respectively, affected by the Project. The Moberly Special Road District, Moberly Road and
Bridge District, Randolph County Road and Bridge District, Randolph County Developmental
Disabilities Board, Little Dixie Library District, and the Randolph County Health District also levy
property taxes within the Project area. Finally, the Westran R-1 School District, Higbee R-8
School District, Sturgeon R-5 School District, Renick R-5 School District, Northeast R-4 School
District, Chariton R-4 School District, City of Huntsville, City of Clifton Hill, Village of Renick,
Village of Cairo, City of Higbee, City of Clark, and Village of Jacksonville are also school districts,
community college districts, or municipalities affected by the Project to the extent these entities
receive allocations of merchants and manufacturers replacement or commercial surtax amounts.
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The Costs/Benefits Analysis set forth in Section X of this Plan and related exhibits to this Plan
identifies all taxing entities affected by the Project.

VIII. Most Recent Equalized Assessed Valuation of the Real Property and Personal Property
Included in the Project

According to the records of the Randolph County Assessor’s Office, the most recent
equalized assessed valuation (2022) of the Property and improvements is $478,120. The current
assessed valuation reflects a “Commercial” classification.

None of the Financed Equipment has been acquired or installed. Accordingly, the most
recent equalized assessed valuation of the personal property included in the Project is $0.

IX.  Estimate of the Equalized Assessed Valuation of the Real Property and Personal
Property Included in the Project after Development

The “true value in money” of the land and improvements included in the Property and the
Project is based upon the Company’s acquisition cost of $1,950,000 plus estimated cost of real
property improvements of $1,877,437. The estimated assessed value of $1,224,780 was
determined by multiplying the purchase price and the cost of improvement to the real property
portion of the Project (collectively, $3,827,437) by the assessment ratio for commercial real
property of 32%.

The equalized assessed valuation of personal property included in the Project is estimated
to be $14,949,739.30 in the year the Project is expected to be completed. The estimated assessed
valuation for personal property was calculated by multiplying the initial cost of the personal
property ($44,894,112), by the assessment ratio for commercial personal property of 33.33%. The
value of the personal property reflects the value estimated as of 2023 when the Project is expected
to be begin. The assessed value of personal property in the Project is expected to decrease,
however, in the years between 2023 and 2034, when the last endorsement to the Bonds is expected
to be made, due to depreciation. Some of this decrease may be offset, however, by periodic
replacements by the Company of portions of the Financed Equipment pursuant to terms of the
Lease.

The actual assessed value of the real and personal property comprising the Project may be
more or less than the estimates provided in this section. The assumptions used in estimating the
assessed value of real and personal property after the Project is complete are set forth in
Attachment A and the exhibits attached to this Plan.

These estimates are not intended to bind the Company, or the Randolph County Assessor
in determining the “true value in money” of the Property, the Financed Facility or the Financed
Equipment in determining PILOT amounts due or for other computational purposes.
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X. An Analysis of the Costs and Benefits of the Project on Each School District, Community
College District, County, City and Emergency Service District

Pursuant to section 100.050.2(3) of the IDB Act, this Plan includes an analysis of the costs
and benefits to the City and other taxing entities affected by the proposed tax abatement and
exemptions applicable to the Project. In addition, the following provides a summary of the exhibits
attached to this Plan that estimate the direct tax impact the Project is expected to have on certain
taxing entities accompanied by an explanation of the ancillary benefits expected to be derived from
the Project. Attachment A — Summary of Key Assumptions illustrates and summarizes various
assumptions related to the determination of the assessed valuations and the tax formulas that were
applied.

Summary of Cost/Benefit Analysis. Exhibit C, attached to and incorporated by reference in
this Plan, presents a summary for each affected taxing entity of: (1) the total estimated tax revenue
that would be generated if no project were completed on the Property (the “No Project Scenario™);
(2) the total real and personal property tax revenues that would be generated if the Project were
completed taking into account the tax exemption provided under the Acts and the PILOTSs required
under the Development Agreement; and (3) the difference between revenues generated with and
without the Project. The summary reveals that during the twelve-year abatement period the Project
is expected to generate total tax revenues of $431,306. This amount represents that which would
be received under a “No Project” scenario. At the end of the twelve-year abatement period, even
with depreciation applied, cumulative annual amounts to taxing districts will produce annual
amounts over $200,000. Moreover, these amounts do not include or account for the “spinoff”
benefits accruing from the maintenance of 150 new full-time jobs having an average annual wage
of $46,000.

Real Property Tax Revenues. Exhibit E, attached to and incorporated by reference in this
Plan, provides the projected revenues that would be generated from the Property and the Financed
Facility, assuming completion of the Project on the schedule and as described in this Plan. The
estimated tax revenues are shown for all taxing districts affected, including those districts only
affected to the extent that they receive a portion of the County’s commercial surtax applied to the
Property. These projections include amounts that the Company is obligated to pay as payments in
lieu of taxes. After tax year 2030, the Company will make annual PILOT payments equal to fifty
percent (50%) of tax revenues that would otherwise be generated by the realty comprising the
Project. Estimated revenues from annual PILOT payments based on real property alone total
nearly $200,000 ($195,667) over the Lease Term.

Personal Property Tax Revenues. Exhibit F, attached to and incorporated by reference in
this Plan, provides the projected personal property tax revenues that would be generated from the
Financed Equipment for the term of the proposed tax abatement. Because the Chapter 100 Bonds
cover personal as well as real property the resulting exemption from taxation applies to (100%) of
the property taxes on personalty and equipment. However, as in the case of the real property tax
revenues discussed above, beginning in 2030, the Company will also make PILOT payments
representing fifty percent (50%) of revenues that would otherwise be generated by Project personal

property.
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Estimated revenues from annual PILOT payments representing personalty and equipment
are expected to generate an estimated a total in excess of $214,000 over the Lease Term. This
amount incorporates the assumption that the Company will enjoy applicable depreciation
allowances on all such equipment. Again, when the twelve-year abatement period will have run,
the Property can be expected to generate annual amounts of over $107,000 solely from personal
property taxation.

Sales Tax Exemption. By allowing the Company to utilize the City’s sales tax exemption
as provided under the Acts, the City will also provide a sales tax exemption on qualified building
materials and certain personal property necessary to construct and equip the Project which are not
otherwise exempt from sales tax. Notably, the State of Missouri provides for exemption from sales
tax independent of the Chapter 100 Bonds incentive for equipment purchases related to
manufacturing.

Accordingly, the sales tax exemption analyzed below applies only to non-manufacturing
personal property purchased as a part of Project development. This Plan assumes an estimated
$1,877,437 in building materials purchases principally for renovations to the existing structure and
of an estimated $45,600,000 in total estimated expenditures for personalty and equipment, with
$225,000 allocated to non-manufacturing personal property purchases. Under these assumptions
and those in Attachment A the net fiscal impact of the sales tax exemption if granted by the City
is estimated to $173,180, distributed as follows:

State of Missouri $52,560
City of Moberly $26,280
Randolph County $83,828
Randolph County Ambulance District $10,512
| Total $173,180 \

Arguably, these “foregone” amounts still represent a significant impact on the affected
jurisdictions. However, this argument is falsified by the observation that, unlike property tax
revenues, sales taxes are entirely transaction based. Thus for such revenues to be truly “foregone,”
the Project would have to occur regardless of the exemption, an unlikely scenario given the highly
competitive process attending selection of a location for the Project and the realization that the
availability of the tax abatement/exemption provided the City and the IBD Act was a material
inducement to the Company to undertake the Project in Moberly.

Service Costs of School Districts, Community College Districts, County, and Cities. The
completion of the Project may require taxing entities that are affected by the Project to provide
certain additional governmental services to the Property. Service costs for Randolph County and
the City have been estimated based on a pro-rata allocation of available budgeted 2021 total annual
expenditures for the respective taxing jurisdictions over the entire service area served respectively
by each such taxing district. Estimated services costs resulting from the Project were calculated
by allocating the estimated services costs of Randolph County and the City proportionally to the
Project and the Property on a per acre basis.
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Because the Project does not provide for residential development, it is assumed that no
significant population will be added as a direct component of the Project. Further, both the City
and the Company anticipate that the majority of new FTE Jobs can be expected to be filled by
employees who will either be coming from outside the immediate area or who already reside in
the service area. Thus, no significant influx of population of school-age children or adult students
is expected. As such, the Moberly R-2 School District and the Moberly Area Community College
District can be expected to incur only minimal direct service costs as a result of the Project.
Moreover, to the extent any such student population increases are experienced, currently existing
facilities are expected to satisfy any additional service demand. Table 1 below page provides a
comparison of estimated annual costs by taxing entity to provide services to the Property under
“No Build” and “With Project” scenarios.

Table 1: Taxing Entity Annual Service Costs !

“No Build” . Total
« TR : : Added Services .
. . No Build” Services Services Services Costs
Taxing Entity 2 to Property
to Property Costs to «“With Proiect” 3 to Property
Property ) “With Project”
Administration, Law Wf;?ﬁfghggrlégt\i/gfte’
City of Moberly Enforcement, Utilities, $25,912 4 . ' $33,653
Stormwater Management Water, Fire and
g Emergency Services
General County Government
Randolph County Services, County Law $284 Health Code Enforcement $370
Enforcement
Moberly School Elementary & Secondary .
District Education $0 None/Minimal $0
Moberly Area
Community Adult & Higher Education $0 None/Minimal $0
College

1 Services costs are based upon a pro-rata allocation of applicable portions of available 2020-2021 annual budget data for each individual
taxing entity on a per acre basis. After the estimated services costs are determined for each individual taxing entity, such estimated services
costs are applied to the Project based on a ratio of the total service area acreage of the taxing entity versus the acreage of the Project area.
Where no service population exists, certain service costs are presumed to be $0.00.

2 “No Build” services are those provided on a general basis to all properties within the taxing district, whether improved or unimproved.
3 “With Project” services are those additional services provided to individual parcels of property with occupied improvements. As such,
these services include services the taxing entity currently provides to the Property, together with anticipated increases in service demand
resulting from active occupancy and use of the premises. Costs shown are allocation only — not necessarily actual costs.

4 Pro-rata allocation assumes that service demand associated with each acre is equal; in fact, unoccupied or vacant ground generates
significantly less service demand than occupied ground. As such, this estimate of costs is likely a significant over-estimate of actual costs
associated with the Property as presently used.

Taxing entities identified in Section V11 of this Plan that are affected by the Project only to
the extent that they receive allocations of commercial surcharge amounts will provide no services
to the Property, and thus, will bear no associated services costs.

As the Project is developed, affected taxing entities, particularly the City, may experience
increased capital or operation costs as a result of providing services to operations on the Property.
For example, emergency services demand may increase due to the increase of industrial activity.
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However, some of these potential increased costs may be absorbed by the capacity of existing
facilities that currently serve areas around the Property. On the other hand, individual facilities
that currently are at capacity or in the near future may reach capacity could be overburdened by
significant increases in localized demand. Simply put, the costs and impacts on taxing entities
resulting directly from Project completion are difficult or impossible to objectively quantify. Any
increase in business activity, construction, and development creates a potential concomitant
increase in localized demand for certain public services. Where such impacts may be anticipated,
however, these have been considered against the anticipated magnitude of new revenues generated
by development and job creation that will be available to meet cost concerns.

Ancillary Project Benefits. During the term of the abatement, the Company is expected to
create and maintain 150 FTE Jobs at the Property. The City and Randolph County may therefore
experience an increase in business activity to support the Project’s employees and operations. The
Project may also provide collateral benefits for local suppliers during the construction period. If
the Company fails to create and maintain this anticipated number of FTE Jobs, the Company will
pay PILOTs in amounts tied to the number of FTE Jobs actually created, as described in Section
Xl of this Plan, with the amount of PILOTSs increasing as the number of FTE Jobs actually created
decreases. Recognizing the difficulties in quantifying costs and impacts of the Project identified
above, ancillary impacts were not quantified for the purposes of the Project and this Plan.

XI. Identification of any Payments In Lieu of Taxes Expected to be Made by Any Lessee of
the Project, and the Disposition of any such Payments by the Municipality

Beginning in tax year 2030 the Company will make PILOTSs at the rate of fifty percent

(50%) of the total real and personal property tax due in each such year as determined in each such
year by the Randolph County Assessor.

[Remainder of Page Intentionally Left Blank.]
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Abatement % % PILOT
Lease Term Year Exemption Required 2
3/1/20231 1 N/A -0-
1/1/2024 2 100% -0-
1/1/2025 3 100% -0-
1/1/2026 4 100% -0-
1/1/2027 5 100% -0-
1/1/2028 6 100% -0-
1/1/2029 7 100% -0-
1/1/2030 8 100% -0-
1/1/2031 9 50% 50%
1/1/2032 10 50% 50%
1/1/2033 11 50% 50%
1/1/2034 12 50% 50%

1 On or about March 1, 2023.

2 The table above assumes a single phase completion and conveyance of the Project. However, whether or not the
Project is completed and conveyed in sequential phases, the percentage of PILOTSs due in any year shall apply to all
portions of the Property, the Financed Facility, and the Financed Equipment then accepted and held in fee by the City.
Thus, each portion of the Project will enjoy a maximum 12 year abatement.

In compliance with section 100.050.3 of the IDB Act, PILOT amounts above in excess of
actual costs of Plan administration upon receipt will be disbursed by the City Treasurer to each
affected taxing jurisdiction in proportion to their current ad valorem tax levies.

If at any time during the term of the Lease reimbursements to emergency service districts
pursuant to section 100.050.4 of the IDB Act or successor enactments are required to be made, the
Company shall be and shall remain solely responsible for making such reimbursements as and

when due.

If the Company provides and maintains the anticipated 150 FTE Jobs through the Project,
the Company will not incur an obligation to pay additional PILOTs (over those described in the
preceding paragraph) during the term of the Bonds. However, if the number of FTE Jobs is
determined to be less than 150, calculated in accordance with the Development Agreement, the
Company will pay additional PILOTSs on the Financed Facility and the Financed Equipment in the
form of additional rent payments under the Lease (the “Additional Rents”), beginning in 2024
and in any year thereafter that the Bonds remain outstanding in which the number of FTE Jobs is
not 150. The PILOTS will be calculated on a sliding scale based on the number of FTE Jobs
actually provided compared to the target amount required. Such Additional Rents will be also
disbursed to applicable taxing districts in accordance with section 100.050.3 of the IDB Act.
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XIl. Conclusion

Based on representations of the Company, the decision by the Company to pursue the
Project would not have occurred without the City’s commitment to adopt and approve the Plan.
The Project will provide a significant net benefit to Randolph County, the City, and other affected
taxing entities. The Project is anticipated to generate 150 Jobs. The creation of 150 Jobs will
provide a significant benefit to local taxing entities by increasing the overall tax base.

* * *
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ATTACHMENT A

Summary of Key Assumptions and Sources

The following assumptions have been applied in the foregoing Plan and in the Costs/Benefits
Analysis. Where applicable sources of information and limits have been identified:

1.

The cost of acquiring and renovating the Financed Facility is estimated to be $3,827,437.
The cost of acquiring and installing the Financed Equipment is estimated to be
$44,894,112.

The Financed Facility and the Financed Equipment are assumed to be completed by
December 31, 2023 but may be completed later than that date depending upon the Project
phasing schedule and market demand. In light of the uncertainty attending these factors as
well as possible supply chain delays or events of force majeure this Plan and accompanying
Costs/Benefits analysis has assumed that 100% of the Financed Facility and Financed
Equipment will be completed in 2023.

Renovation of the Financed Facility will begin in mid-2023. The Property and existing
improvements will be conveyed to the City at the initial closing on the Bonds. Purchase
of the Financed Equipment will also begin in 2023 and, for purposes of this Plan, have
been assumed to be completed and installed not later than December 31, 2023. Again,
factors such as the phasing schedule, market demand, availability of materials and
equipment, and events of force majeure may extend this period.

The Property, the Financed Facility, and the Financed Equipment will be owned by the
City and leased to the Company at all times during the term of the Lease.

The Property, the Financed Facility, and the Financed Equipment will be excluded from
the calculation of ad valorem property taxes for the term of the Lease. Each year, the
portions of the Financed Facility and Financed Equipment completed but not previously
conveyed to the City shall be conveyed to the City, and the term of tax abatement shall
commence for such portions. The term of the tax abatement for the Property and each
portion of Financed Equipment and Financed Facility shall be Twelve (12) years beginning
in the year in which such portion was conveyed to the City. At the end of the twelve-year
period of abatement, the Property and the Financed Equipment and Financed Facility will
be conveyed back to the Company, and taxing districts will begin receiving the full tax
revenue from the Project.

For the purposes of calculating the impact of the proposed abatement on real and personal
property tax revenues, it is assumed that the Company will maintain at least 150 Jobs on
the Property and therefore will not have to pay Additional Rent constituting PILOTS.
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10.

11.

12.

13.

Taxes on commercial real property and personal property were calculated using the
following formula:

(Assessed Value x Tax Rate)/100

Assessed value of the Property and Financed Facility was calculated using the following
formula:

Fair Market Value x Assessment Ratio of 32%

Assessed value of the Financed Equipment was calculated using the following formula:

(Cost * Depreciation Factor) x Assessment Ratio of 33.33%

The most recent equalized assessed value ($478,420) was obtained from the Randolph
County Assessor. The estimated assessed value for the Property used to determine tax
revenue if the Project is not completed was calculated using the cost method of valuation
and assuming an increase in value of 1% every 2 years.

To the extent that the actual value of the Property, Financed Facility, and Financed
Equipment during and after completion of the Project differs from the figures provided, the
impact on tax revenue may be more or less than described in this Plan. The City and the
Company accept no responsibility or liability for such impacts or differences.

For the purposes of calculating the assessed value of the real property (the completed
Financed Facility, including land and improvements) if the Project is completed, it is
assumed that the value of such real property will remain flat during the abatement period
because any increase in the value of the Property will be offset by depreciation of the
Financed Facility.

It is assumed that the Financed Equipment has an average depreciable life of seven (7)
years. The depreciated fair market value of the Financed Equipment is calculated in this
Costs/Benefits Analysis using a 7-year Missouri depreciation schedule. In the year of the
Financed Equipment’s purchase, the fair market value is assumed to be the Financed
Equipment’s cost. At the end of the year of purchase, a depreciation factor is applied to
the cost to determine the value on January 1 of the next year. Thereafter, at the end of each
year, the applicable depreciation factor is applied to the original cost to determine the
property’s value on January 1 of the following year. The table below shows the assumed
depreciation factors. After the 7!" year, the assumed fair market value of the property for
personal property taxation purposes remains at 10% of its original purchase price. The
attached analysis assumes that no personal property is replaced during the term of the
proposed tax abatement.
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Year
After MO Depreciation
Purchase Factor Rate
1 89.29% 10.71%
2 70.16% 19.13%
3 55.13% 15.03%
4 42.88% 12.25%
5 30.63% 12.25%
6 18.38% 12.25%
7 10.00% 8.38%

14. For purposes of determining the impact of the sales tax exemption, it is assumed that:

(a)

(b)
(©)
(d)

(€)

The applicable sales tax rate is 8.475%, of which 4.225% is allocable to the State
of Missouri, 2.500% is allocable to the City of Moberly, 1.250% is allocable to
Randolph County, and 0.500% is allocable to Randolph County Ambulance
District. It is assumed that these rates remain constant through the period during
which all purchases of equipment and personal property for the Project are expected
to be made and that all purchase are made in the City.

100% of the qualified construction materials and personal property will be
purchased in 2023.

Of the total costs of renovation of the Financed Facility, $1,877,437 will be
allocated to construction materials costs.

Only personal property not expected to benefit from the statutory manufacturing
state and local sales and use tax exemption is included in the sales tax exemption
value estimate in this Plan. Manufacturing-related personal property purchases are
assumed to be exempt from state and local sales and use tax pursuant to the statutory
exemption whether or not the sales tax exemption described in this Plan is provided.
However, ultimate classification of the property as manufacturing or non-
manufacturing may affect the value of the sales tax exemption.

The sales tax exemption analyzed in this Plan will apply only to non-manufacturing
personal property purchased as a part of Project development. Based on
conversations with the Company, this Plan assumes that $225,000 of the total
expenditures for personal property in connection with the Project will be classified
as non-manufacturing. However, some property assumed as manufacturing
personal property for purposes of this Plan may not ultimately be classified as
manufacturing-related and may therefore be statutorily subject to sales/use tax but
will continue to be exempt from local sales and use tax per Chapter 100.

15. The tax rates used in this Plan reflect the rates in effect for the tax year 2022. The tax rates
were held constant through the year 2034. Should any taxing district increase or decrease
its levy rate during the proposed term of tax abatement, the impact on tax revenue of such
taxing district could be more or less, as applicable, than the estimates set forth in this Plan.
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EXHIBIT A

The Property - Legal Description

Parcel No. 07-7.0-26.0-0.0-000-014.000 in the records of the Randolph County, known and
numbered as 1855 Robertson Road, Moberly Missouri and partially described as:

Sec: 26.0 Twp: 54 Range: 14 - PT OF SE1/4: BEG 792.75' S & 34.77' W OF NE COR
OF SE1/4, TH S 751.68", W 82", SWLY 146.57', SLY

268.12' TO N LINE OF HUNTHAUSEN RD, TH W 479.96',

N 1110.26' TO S LINE OF FOWLER RD, TH E 700.10">

Sec: 26.0 Twp: 54 Range: 14 - PT OF SE1/4: BEG 792.75' S & 34.77' W OF NE COR
OF SE1/4, TH S 751.68", W 82", SWLY 146.57', SLY

268.12' TO N LINE OF HUNTHAUSEN RD, TH W 479.96',

N 1110.26' TO S LINE OF FOWLER RD, TH E 700.10">

A total of 16.0 +/- acres.
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EXHIBIT B

The Project Location

1855 Robertson Road, Moberly, Missouri
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EXH

IBITC

Summary of Project Revenues!

WS #1.

Total Tax Revenue

Total Real Property

Tax with Project

Personal Property
Tax with Project

Combined Tax

Without Project (applying (applying Revenue Difference
(over 12 Year abatement + abatement + Generated by Project vs. No
Taxing Jurisdiction Project Period)* PILOTS) PILOTs Project ** Project

State of Missouri $ 1,77592 $ 808.44 $ 896.98 $ 1,705.43 $ (70.49)
City of Moberly $ 63,836.01 $ 29,059.73 $ 31,929.65 $ 60,989.38 $ (2,846.63)
Randolph County General $ 12,126.79 $ 552041 $ 6,150.32 $ 11,670.74 $ (456.05)
County Road and Bridge $ 11,471.47 $ 5,222.09 $ 583040 $ 11,052.49 $ (418.97)
Little Dixie Library District $ 14,346.95 $ 6,531.08 $ 7,26557 $ 13,796.66 $ (550.29)
Randolph County Amb. Dist. $ 48.04 $ 2187 % - $ 21.87 $ (26.17)
Randolph County Health $ 8,602.31 $ 3,91599 $ 435336 $ 8,269.35 $ (332.96)
Development Disabilities $ 8,500.65 $ 3,869.71 $ 432047 $ 8,190.18 $ (310.47)
Moberly Special Road Dist. 3$ 555731 $ 252983 $ 274776  $ 5,277.59 $ (279.73)
Moberly School Dist. $ 283,702.31 $ 129,148.29 $ 141,873.03 $ 271,021.32 $ (12,681.00)
Moberly Area Comm. College $ 19,943.10 $ 90,07859 $ 9,950.55 $ 19,029.14 $ (913.96)
Commercial Surtax (combined jurisdictions) ***  $ 1,542.38 $ 1,826.38 N/A $ 1,826.38 $ 284.00

$ 431,453.25 $ 19753241 $ 21531811 §$ 412,850.52 $  (18,602.73)

|* This calculation of annual impact reflects the assumption that no development would occur at the Property without tax abatement.

** Based on new additional ibvestment of $1,877,437 in acquisition and improvements to real property (total $3,827,437) and $44,894,112 of personal

property placed in service on the Project site.

*** Includes only those jurisdictions not levying general property taxes within Project area; commercial surtax revenue is included in general revenue
above for those jurisdictions levying a general property tax within Project area.

! Costs associated with the Project are discussed and analyzed in Part X of this Plan.
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EXHIBIT D

Estimated Total Tax Revenue with No Project (Real and Personal Property)

WS #1.

Assessed Value $ 478,120 $ 478,120 $ 482,901 $ 482,901 $ 487,730 $ 487,730 $ 492,608 $ 492,608
Taxing Jurisdiction ;:;<$Rl%tg Comm'| Surtax -Il;ztraéz(;i())( 2023 2024 2025 2026 2027 2028 2029 2030

State of Missouri 0.0300 0.000188 0.03019 $ 14434 $ 14434 3 14578 $ 14578 $ 14724 3 14724 $ 14871 $ 148.71
City of Moberly 1.0679 0.017229 1.08513 $ 5,188.22 $ 5188.22 $ 5240.10 $ 5,240.10 $ 529250 $ 5,29250 $ 534543 $ 5,345.43
City of Higbee - 0.000328 0.00033 $ 157 $ 157 $ 158 $ 158 $ 160 $ 160 $ 162 $ 1.62
Village of Cairo - 0.000458 0.00046 $ 219 % 219 % 221 % 221 % 223 % 223 % 226 $ 2.26
City of Clark - 0.000245 0.00025 $ 117 $ 117 $ 119 $ 119 $ 120 $ 120 $ 121 $ 121
City of Clifton Hill - 0.000060 0.00006 $ 029 $ 029 $ 029 $ 029 $ 030 $ 030 $ 030 $ 0.30
City of Huntsville - 0.001255 0.00126 $ 6.00 $ 6.00 $ 6.06 $ 6.06 $ 6.12 $ 6.12 $ 6.18 $ 6.18
Village of Jacksonville - 0.000018 0.00002 $ 008 $ 008 $ 009 $ 009 $ 009 $ 009 $ 009 $ 0.09
Village of Renick - 0.000053 0.00005 $ 025 $ 025 $ 025 $ 025 $ 026 $ 026 $ 026 $ 0.26
Randolph County General 0.2057 0.000440 0.20614 $ 98559 $ 98559 $ 99545 $ 99545 $ 1,00541 $ 1,00541 $ 1,01546 $ 1,015.46
County Road and Bridge 0.1950 - 0.19500 $ 93233 $ 93233 3 94166 $ 94166 $ 951.07 $ 951.07 $ 96058 $ 960.58
County Road and Bridge: Moberly - 0.005476 0.00548 $ 26.18 $ 26.18 $ 2644 % 2644 $ 2671 $ 2671 % 2698 $ 26.98
County Road and Bridge: Common #1 - 0.000091 0.00009 $ 043 $ 043 $ 044 $ 044 $ 044 $ 044 $ 045 $ 0.45
Little Dixie Library District 0.2430 0.000879 0.24388 $ 1,166.04 $ 1,166.04 $ 1,177.70 $ 1,177.70 $ 1,189.47 $ 1,189.47 $ 1,201.37 $ 1,201.37
Randolph County Amb. Dist. 0.0000 0.000817 0.00082 $ 390 $ 390 $ 394 % 394 §$ 398 $ 398 $ 402 $ 4.02
Randolph County Health 0.1456 0.000628 0.14623 $ 699.15 $ 699.15 $ 706.14 $ 70614 $ 71320 $ 71320 $ 72033 $ 720.33
Higbee Fire District - 0.000328 0.00033 $ 157 $ 157 $ 159 $ 159 $ 160 $ 160 $ 162 $ 1.62
Development Disabilities 0.1445 - 0.14450 $ 69088 $ 69088 $ 69779 $ 697.79 $ 70477 $ 70477 $ 71182 $ 711.82
Moberly Special Road Dist. 0.0919 0.002567 0.09447 $ 451.67 $ 45167 $ 456.18 $ 456.18 $ 46074 $ 460.74 $ 46535 $ 465.35
Common Road District - 0.000096 0.00010 $ 046 $ 046 $ 046 $ 046 $ 047 $ 047 $ 047 $ 0.47
Moberly School Dist. 4.7450 0.077570 4.82257 $ 23,057.67 $23,057.67 $ 23,288.25 $23,288.25 $23,521.13 $ 23,521.13 $23,756.34 $ 23,756.34
Chariton R-4 School District - 0.000024 0.00002 $ 012 $ 012 $ 012 $ 012 $ 012 $ 012 $ 012 $ 0.12
Northeast R-4 School District - 0.008897 0.00890 $ 4254 % 4254 % 4296 $ 4296 $ 4339 $ 4339 $ 4383 $ 43.83
Renick R-5 School District - 0.001830 0.00183 $ 875 $ 875 $ 884 % 884 % 892 $ 892 $ 9.01 $ 9.01
Sturgeon R-5 School District - 0.002155 0.00216 $ 1031 $ 1031 $ 1041 $ 1041 $ 1051 $ 1051 $ 1062 $ 10.62
Higbee R-8 School District - 0.001942 0.00194 $ 929 $ 929 $ 938 $ 938 $ 947 $ 947 $ 957 $ 9.57
Westran R-1 School District - 0.000217 0.00022 $ 1.04 $ 1.04 $ 105 $ 1.05 $ 1.06 $ 1.06 $ 1.07 $ 1.07
Moberly Area Comm. College 0.3328 0.006207 0.33901 $ 162086 $ 162086 $ 1,637.07 $ 1,637.07 $ 165344 $ 165344 $ 166997 $ 1,669.97

7.2014 0.13000 7.33140 $ 35,052.89 $35052.89 $ 35,403.42 $ 3540342 $35757.45 $ 35,757.45 $36,115.03 $ 36,115.03
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Estimated Total Tax Revenue with No Project (Real and Personal Property)

$ 497534 $ 497534 $ 502509 $ 502,509
Tax Rate . Total Tax Per
Taxing Jurisdiction per $100 oMM Surtax $100 2081 2032 2033 2034 Total
State of Missouri 0.0300 0.000188 0.03019 $ 150.20 $ 150.20 $ 151.70 $ 15170 $ 1,775.92
City of Moberly 1.0679 0.017229 1.08513 $ 539888 $ 539888 $ 545287 $ 545287 $ 63,836.01
City of Higbee - 0.000328 0.00033 $ 163 $ 163 $ 165 $ 165 $ 19.30
Village of Cairo - 0.000458 0.00046 $ 228 $ 228 $ 230 $ 230 $ 26.95
City of Clark - 0.000250 0.00025 $ 122 % 122 % 123 $ 123 $ 14.44
City of Clifton Hill - 0.000060 0.00006 $ 030 $ 030 $ 030 $ 030 $ 3.56
City of Huntsville - 0.001255 0.00126 $ 6.25 $ 625 $ 6.31 $ 6.31 $ 73.84
Village of Jacksonville - 0.000018 0.00002 $ 009 $ 009 $ 0.09 $ 0.09 $ 1.04
Village of Renick - 0.000053 0.00005 $ 026 $ 026 $ 026 $ 026 $ 3.10
Randolph County General 0.2057 0.000440 0.20614 $ 102561 $ 102561 $ 1,03587 $ 1,03587 $ 12,126.79
County Road and Bridge 0.1950 0.000000 0.19500 $ 970.19 $ 970.19 $ 979.89 $ 97989 $ 11,471.47
County Road and Bridge: Moberly - 0.005476 0.00548 $ 2725 $ 2725 $ 2752 $ 2752 $ 322.16
County Road and Bridge: Common #1 - 0.000091 0.00009 $ 045 $ 045 $ 0.46 $ 0.46 $ 5.33
Little Dixie Library District 0.2430 0.000879 0.24388 $ 1,21338 $ 121338 $ 122552 $ 1,22552 $ 14,346.95
Randolph County Amb. Dist. 0.0000 0.000817 0.00082 $ 406 $ 406 $ 410 $ 410 $ 48.04
Randolph County Health 0.1456 0.000628 0.14623 $ 72753 $ 72753 % 73481 $ 73481 $ 8,602.31
Higbee Fire District - 0.000328 0.00033 $ 163 $ 163 $ 165 $ 165 $ 19.32
Development Disabilities 0.1445 0.000000 0.14450 $ 71894 $ 71894 $ 72613 $ 72613 $ 8,500.65
Moberly Special Road Dist. 0.0919 0.002567 0.09447 $ 470.01 $ 47001 $ 47471 $ 47471 $ 5,557.31
Common Road District - 0.000096 0.00010 $ 048 $ 048 $ 048 $ 048 $ 5.63
Moberly School Dist. 4.7450 0.077570 4.82257 $ 2399391 $ 23,993.91 $ 24,233.85 $24,23385 $ 283,702.31
Chariton R-4 School District - 0.000024 0.00002 $ 012 $ 012 $ 012 $ 012 $ 1.43
Northeast R-4 School District - 0.008897 0.00890 $ 4426 3% 4426 $ 4471 % 4471 % 523.37
Renick R-5 School District - 0.001830 0.00183 $ 9.10 $ 9.10 $ 9.19 $ 9.19 $ 107.63
Sturgeon R-5 School District - 0.002155 0.00216 $ 1072 $ 1072 $ 1083 $ 1083 $ 126.79
Higbee R-8 School District - 0.001942 0.00194 $ 966 $ 966 $ 976 $ 976 $ 114.27
Westran R-1 School District - 0.000217 0.00022 $ 1.08 $ 1.08 $ 1.09 $ 1.09 $ 12.78
Moberly Area Comm. College 0.3328 0.006207 0.33901 $ 168667 $ 168667 $ 170354 $ 1,70354 3 19,943.10
7.2014  0.13000 7.33140 $ 36,476.18 $ 36,476.18 $ 36,840.94 $36,840.94 | $  431,306.47 |
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EXHIBIT E

Projected Real Property Tax Revenue With Abatement

WS #1.

Estimated "True Value in Money" of Real Property $ 3,827,437
Assessment Rate 32.00%
Estimated Assessed Value ** $ 1,224,780 $ 1,224,780 $ 1,249,275 $ 1,249,275 $ 1,274,261 $ 1,274,261
PILOT requirement applied $0 30 $0 $0 $0 30
Commercial  Total
Tax Rate Surtax Per Tax Per 2023 2024 2025 2026 2027 2028
Taxing Jurisdiction Per $100 $100 $100

State of Missouri 0.0300 0.000188 0.03019 $ - 8 $ $ $ $
City of Moberly 1.0679  0.017229 1.08513 $ -3 $ $ $ $
City of Higbee - 0.000328 0.00033 $ - 8 $ $ $ $
Village of Cairo - 0.000458 0.00046 $ - $ $ $ $ $
City of Clark - 0.000245 0.00025 $ - $ $ $ $ $
City of Clifton Hill - 0.000060 0.00006 $ - $ 3$ $ $ $
City of Huntsville - 0.001255 0.00126 $ - 8 $ $ $ $
Village of Jacksonville - 0.000018 0.00002 $ - $ $ $ $ $
Village of Renick - 0.000053 0.00005 $ - $ $ $ $ $
Randolph County General 0.2057  0.000440 0.20614 $ - $ $ $ $ $
County Road and Bridge 0.1950 - 0.19500 $ - $ $ $ $ $
County Road and Bridge: Moberly - 0.005476 0.00548 $ - $ $ $ $ $
County Road and Bridge: Common #1 - 0.000091 0.00009 $ - $ $ $ $ $
Little Dixie Library District 0.2430 0.000879 0.24388 $ - $ $ $ $ $
Randolph County Amb. Dist. 0.0000 0.000817 0.00082 $ - $ $ $ $ $
Randolph County Health 0.1456  0.000628 0.14623 $ - 8 $ $ $ $
Higbee Fire District - 0.000328 0.00033 $ - 8 $ $ $ $
Development Disabilities 0.1445 - 0.14450 $ - 8 $ $ $ $
Moberly Special Road Dist. 0.0919  0.002567 0.09447 $ - $ $ $ $ $
Common Road District - 0.000096 0.00010 $ - $ $ $ $ $
Moberly School Dist. 47450  0.077570 4.82257 $ - $ $ $ $ $
Chariton R-4 School District - 0.000024 0.00002 $ - $ $ $ $ $
Northeast R-4 School District - 0.008897 0.00890 $ - $ $ $ $ $
Renick R-5 School District - 0.001830 0.00183 $ - $ $ $ $ $
Sturgeon R-5 School District - 0.002155 0.00216 $ - $ $ $ $ $
Higbee R-8 School District - 0.001942 0.00194 $ - $ $ $ $ $
Westran R-1 School District - 0.000217 0.00022 $ - $ $ $ $ $
Moberly Area Comm. College 0.3328  0.006207 0.33901 $ - $ $ $ $ 3

7.2014 0.1300 73314 $ - $ $ $ $ $
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Projected Real Property Tax Revenue With Abatement

WS #1.

Estimated EAV $ 1,299,746 $ 1,299,746 $ 1,325,741 $ 1,325,741  $ 1,352,256 $ 1,352,256
PILOTSs Required $0 $0 50% 50% 50% 50%
Project Year 2029 2030 2031 2032 2033 2034 Cumulative
Totals
State of Missouri $ $ $ 200.11 $ 200.11 $ 20411 $ 204.11 % 808.44
City of Moberly $ $ $ 7,193.00 $ 7,193.00 $ 7,336.86 $ 7,336.86 $  29,059.73
City of Higbee $ $ $ 218 % 218 $ 222 $ 222 % 8.79
Village of Cairo $ $ $ 3.04 3 3.04 % 310 $ 310 $ 12.27
City of Clark $ $ $ 163 $ 163 $ 166 $ 166 $ 6.57
City of Clifton Hill $ $ $ 040 $ 040 $ 041 $ 041 3 1.62
City of Huntsville $ $ $ 832 $ 832 $ 849 $ 849 $ 33.62
Village of Jacksonville $ $ $ 012 $ 012 $ 012 $ 012 $ 0.47
Village of Renick $ $ $ 035 $ 035 $ 036 $ 036 $ 141
Randolph County General $ $ $ 1,366.44 $ 1,366.44 $ 1,393.77 $ 1,393.77 $ 5,520.41
County Road and Bridge $ $ $ 1,292.60 $ 1,29260 $ 1,318.45 $ 1,31845 3 5,222.09
County Road and Bridge: Moberly $ $ $ 36.30 $ 36.30 $ 37.03 $ 37.03 $ 146.65
County Road and Bridge: Common #1  $ $ $ 060 $ 060 $ 061 $ 061 $ 2.43
Little Dixie Library District $ $ $ 1,616.60 $ 1,616.60 $ 1,64894 $ 164894 3 6,531.08
Randolph County Amb. Dist. $ $ $ 541 $ 541 $ 552 $ 552 $ 21.87
Randolph County Health $ $ $ 969.30 $ 969.30 $ 988.69 $ 988.69 $ 3,915.99
Higbee Fire District $ $ $ 218 $ 218 $ 222 % 222 % 8.80
Development Disabilities $ $ $ 95785 $ 95785 $ 977.00 $ 977.00 $ 3,869.71
Moberly Special Road Dist. $ $ $ 626.19 $ 626.19 $ 638.72 $ 638.72 $ 2,529.83
Common Road District $ $ $ 063 $ 063 $ 065 $ 065 $ 2.56
Moberly School Dist. $ $ $ 31,967.40 $ 31,967.40 $ 32,606.75 $ 32,606.75 $ 129,148.29
Chariton R-4 School District $ $ $ 016 $ 016 $ 016 $ 016 $ 0.65
Northeast R-4 School District $ $ $ 5897 $ 5897 $ 60.15 $ 60.15 $ 238.25
Renick R-5 School District $ $ $ 1213 $ 1213  $ 1237 $ 1237 % 49.00
Sturgeon R-5 School District $ $ $ 1429 $ 1429 $ 1457 $ 1457 $ 57.72
Higbee R-8 School District $ $ $ 1288 $ 1288 $ 1313 % 1313 $ 52.02
Westran R-1 School District $ $ $ 144 3 144 $ 147 3 147 $ 5.82
Moberly Area Comm. College $ $ $ 224718 $ 224718 $ 229212 $ 229212 $ 9,078.59
$ $ $ 48,597.69 $ 48,597.69 $ 49,569.64 $ 49,569.64 I $ 196,334.67 I
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Estimated Cumulative Depreciated
Value Subject to Taxation

EXHIBIT F

Projected Personal Property Tax Revenue With Abatement

$44,894,112.00 $ 40,085,952.60 $ 31,497,708.98 $24,750,123.95 $ 19,250,595.23 $13,751,066.51

WS #1.

Assessment Rate 33.30% 33.30% 33.30% 33.30% 33.30% 33.30%
Assessed Value $ 14,949,739.30 $ 13,348,622.22 $ 10,488,737.09 $ 8,241,791.27 $ 6,410,448.21 $ 4,579,105.15
PILOT requirement applied N/A
Tax Rate Per
Taxing Jurisdiction $100 2023 2024 2025 2026 2027 2028

State of Missouri 0.0300 $ - % - $ - $ - $ - $ -
City of Moberly 1.0679 $ - % -3 -3 -3 - 3 -
Randolph County General 0.2057  $ - $ - $ - $ - $ - $ -
County Road and Bridge 01950 $ -3 - $ - $ - $ - $ -
Little Dixie Library District 02430 $ -3 - $ - $ - $ - $ -
Randolph County Amb. Dist. 0.0000 $ - % -3 -3 -3 -3 -
Randolph County Health 0.1456  $ - % -3 -3 -3 - 3 -
Development Disabilities 0.1445  $ -3 - $ - $ - $ - $ -
Moberly Special Road Dist. 0.0919 $ - % -3 -3 -3 -3 -
Moberly School Dist. 47450 $ -3 - $ - $ - $ - $ -
Moberly Area Comm. College 03328 $ -3 - $ - $ - $ - $ -

7.2014 $ - 3 - $ - $ - $ - $ -
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FMV (Depreciated)

Projected Personal Property Tax Revenue With Abatement (Depreciation Applied)

$ 8,251537.79 $ 4,489,411.20 $4,489,411.20 $ 4,489,411.20

$4,489,411.20 $ 4,489,411.20

WS #1.

Assessment Rate 33.30% 33.30% 33.30% 33.30% 33.30% 33.30%
EAV $ 2,747,762.08 $ 1,494,973.93 $ 1,494,973.93 $ 1,494,973.93 $ 1,494,973.93 $ 1,494,973.93
PILOT Req'd 50% 50% 50% 50%
Cumulative  Annual Total
2029 2030 2031 2032 2033 2034 Totals After Completion
State of Missouri $ - $ - $ 22425 $ 22425 $ 22425 $ 224.25 $ 896.98 $ 448.49
City of Moberly $ - $ - $ 7,98241 $ 7,982.41 $ 7,982.41 $ 7,982.41 $ 31,92965 $ 15,964.83
Randolph County General $ - $ - $ 153758 $ 1,537.58 $ 1,537.58 $ 1,537.58 $ 6,150.32 $ 3,075.16
County Road and Bridge $ - $ - $ 1,457.60 $ 1,457.60 $ 1,457.60 $ 1,457.60 $ 5,830.40 $ 2,915.20
Little Dixie Library District $ - $ - $ 1,816.39 $ 1,816.39 $ 1,816.39 $ 1,816.39 $ 7,265.57 $ 3,632.79
Randolph County Amb. Dist.  $ - $ - $ - $ - $ - $ - $ - $ -
Randolph County Health $ - $ - $ 1,088.34 $ 1,088.34 $ 1,088.34 $ 1,088.34 $ 4,353.36 $ 2,176.68
Development Disabilities $ - $ - $ 1,080.12 $ 1,080.12 $ 1,080.12 $ 1,080.12 $ 432047 $ 2,160.24
Moberly Special Road Dist. $ - $ - $ 686.94 $ 686.94 $ 686.94 $ 686.94 $ 2,7471.76  $ 1,373.88
Moberly School Dist. $ - $ - $ 35,468.26 $ 35,468.26 $ 35,468.26 $ 35,468.26 $ 141,873.03 $ 70,936.51
Moberly Area Comm. College $ - $ - $ 2,487.64 $ 2,487.64 $ 2,487.64 $ 2,487.64 $ 9,950.55 $ 4,975.27
$ - $ - $ 53,829.53 $ 53,829.53 $ 53,829.53 $ 53,829.53 $ 21531811 $ 107,659.05
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DEVELOPMENT AGREEMENT

Dated as of 1, 2023

by and among

CITY OF MOBERLY MISSOURI,

MOBERLY AREA ECONOMIC DEVELOPMENT CORPORATION,
and

EQUIPMENTSHARE.COM INC.

Relating to:

Not to Exceed $55,000,000
(Aggregate Maximum Principal Amount)
City of Moberly, Missouri
Taxable Industrial Revenue Bonds
(EquipmentShare.com Inc. Manufacturing, Refurbishment and
Distribution Facility Project)
Series 2023
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is made as of this

day of , 2023 (the “Effective Date”) by and among the CITY OF MOBERLY,
MISSOURYI, a city of the third classification and Missouri municipal corporation having a principal
office at 101 West Reed Street, Moberly, Missouri 65270 (the “City”’); MOBERLY AREA
ECONOMIC DEVELOPMENT CORPORATION, a Missouri nonprofit corporation having a
principal office at 115 North Williams Street, Moberly, Missouri 65270 (the “EDC”); and
EQUIPMENTSHARE.COM INC., a Delaware corporation duly authorized to do business in
Missouri and having a principal office at 5710 Bull Run Drive, Columbia, Missouri 65201
(together with its Affiliates, successors and assigns, the “Company”). Capitalized terms used in
this Agreement shall have the meanings ascribed to them in Article 1 of this Agreement.

RECITALS

A. Section 100.020 of the Revised Statutes of Missouri, as amended, authorizes the
City’s governing body to carry out projects for industrial development pursuant to the terms of
sections 100.010 to 100.200, inclusive, of the Revised Statutes of Missouri, as amended, and
sections 70.210 through 70.220, inclusive, of the Revised Statutes of Missouri, as amended,
authorize the City to contract with any private person, firm, association, or corporation for certain
purposes which are within the scope of the powers of the City.

B. Article VI, section 27(b) of the Missouri constitution and sections 100.010 through
100.200, inclusive, of the Revised Statutes of Missouri, as amended, further authorize the City to
issue and sell revenue bonds for the purpose of paying all or part of the cost of purchasing,
constructing or improving any “project” to be leased to a private person or corporation for
industrial development purposes.

C. The Company desires to develop the Project on the Property and in support thereof
the Company further desires that the City cooperate to provide certain economic incentives for the
Project involving the City’s acceptance of conveyance in fee of the Property and issuance of the
Bonds to finance the Financed Equipment and the Financed Facilities and, while the Bonds remain
outstanding, that the City continue to own the Property, the Project, the Financed Equipment and
the Financed Facilities and lease the same to the Company, all as provided in this Agreement.

D. The Project will provide significant private investment and newly created jobs in
the City and, accordingly, City is willing to accept conveyance of the Property and to issue the
Bonds in support of the Project and seeks the cooperation and assistance of the EDC in the
verification of provision by the Company of the Target Jobs, all as contemplated in this Agreement,
and the EDC willing to cooperate with the City and to provide the aforesaid assistance to the City
and the Project, all subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the above premises, the mutual covenants and
agreements contained herein, and for other good and valuable consideration the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

46

WS #1.




ARTICLE 1
MEANINGS OF TERMS

Section 1.1. Definitions. As used in this Agreement, capitalized words and terms used
in this Agreement shall have the following meanings unless the context clearly requires otherwise:

“Acquisition Fund” shall mean the “City of Moberly, Missouri, Acquisition Fund -
EquipmentShare Manufacturing, Refurbishment and Distribution Facility Project,” together with
any accounts and subaccounts therein created in Section 501 of the Indenture.

“Acts” shall mean, collectively, article VI, section 27(b) of the Missouri constitution and
sections 100.010 through 100.200, inclusive, and 70.210 through 70.220, inclusive, of the Revised
Statutes of Missouri, all as from time to time amended.

“Additional Payment” shall mean an additional payment made (or deemed made) by the
Company to the Trustee with respect to the Bonds from time to time after the initial issuance of
the Bonds in accordance with Section 208 of the Indenture, the Bond Purchase Agreement, and
the Lease.

“Affiliate” shall mean an individual, corporation, association, partnership, limited liability
company, joint venture, trust, estate, or other entity or organization, or any other such person or
entity which, (i) directly or indirectly, Controls, is in common Control of, or is Controlled by the
Company or a parent of the Company or (ii) a majority of the members of the Directing Body of
which are members of the Directing Body of the Company.

“Agreement” shall mean this Development Agreement dated as of the Effective Date by
and among the City, the EDC, and the Company including all duly authorized amendments thereto.

“Applicable Regulations” shall mean all federal, state and local laws, statutes, ordinances,
rules, regulations, executive orders and codes including, without limitation, those of the State of
Missouri, the City, and the County pertaining to or affecting the Property or any portion thereof or
the Project.

“Bonds” shall mean, collectively, the City’s Taxable Industrial Revenue Bonds
(EquipmentShare.com Inc. Manufacturing, Refurbishment and Distribution Facility Project)
Series 2023 of any series issued from time to time pursuant to the Indenture, and subject to the
terms of this Agreement, in a maximum total aggregate principal amount of not to exceed
$55,000,000.

“Bond Counsel” shall have the meaning and use attributed to that term in the Indenture.

“Bond Counsel Services” shall mean professional legal services specifically related to the
issuance of the Bonds including, without limitation, coordination, drafting and review of Bond
Documents; preparation of a transcript of the proceedings; preparation of notices and, as requested,
attendance at meetings at which Bond Documents are approved and adopted; and if warranted and
justified under application of customary practices and relevant ethical and legal standards,

2
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rendering of an approving opinion of Bond Counsel for the Bonds regarding the validity and
binding effect of the Bonds and the source of payment and security for the Bonds.

“Bond Documents” shall mean, collectively, the forms of the Bonds, the Indenture, the
Lease, the Bond Purchase Agreement and such other transactional documents as are necessary or
convenient to allow the City to issue and secure the Bonds and thereby to obtain the financing of
the Project and the Financed Equipment and the Financed Facilities, all as contemplated in this
Agreement.

“Bond Purchase Agreement” shall mean the agreement dated as of the date of closing on
the Bonds, by and through which the City agrees to issue and the Company agrees to purchase the
Bonds.

“Business Day” shall mean a day that is not a Saturday, Sunday or legal holiday in the
State of Missouri. All other references to “days” shall mean calendar days. If the date for
performance of any covenant or obligation under this Agreement shall fall on a Saturday, Sunday
or legal holiday in the State of Missouri, then the date for performance thereof shall be extended
to the next Business Day.

“City” shall mean the City of Moberly, Missouri, a city of the third classification and
municipal corporation organized and existing under the laws of the State of Missouri and having a
principal office at 101 West Reed Street, Moberly, Missouri 65270, its successors and assigns.

“City Council” shall mean the duly elected and serving governing body of the City.

“Closing” shall mean the closing on the conveyance by the Company to the City of the
Property and the contemporaneous issuance by the City of the Bonds.

“Closing Date” shall have the meaning and use attributed to this term in the Bond Purchase
Agreement.

“Collector” means the City Treasurer of the City or his designee or, at the direction of the
City, the Collector of Revenue of Randolph County, Missouri.

“Company” shall mean EquipmentShare.com Inc., a Delaware corporation duly
authorized to do business in Missouri and having a principal office at 5710 Bull Run Drive,
Columbia, Missouri 65201, together with its Affiliates, successors and assigns.

“Control” shall mean, with respect to any Affiliate, with respect to: (a) a corporation
having stock, the ownership, directly or indirectly, of more than 50% of the securities (as defined
in Section 2(1) of the Securities Act of 1933, as amended) of any class or classes, the holders of
which are ordinarily, in the absence of contingencies, entitled to elect a majority of the Directing
Body of such corporation; (b) a not for profit corporation not having stock, having the power to
elect or appoint, directly or indirectly, at least a majority of the members of the Directing Body of
such corporation; or (c) any other entity, the power to direct the management of such entity through
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the ownership of at least a majority of its voting securities or the right to designate or elect at least
a majority of the members of its Directing Body, by contract or otherwise.

“County” shall mean the County of Randolph, Missouri.

“Directing Body” shall mean with respect to: (a) a corporation having stock, such
corporation’s board of directors and the owners, directly or indirectly, of more than 50% of the
securities (as defined in Section 2(1) of the Securities Act of 1933, as amended) of any class or
classes, the holders of which are ordinarily, in the absence of contingencies, entitled to elect a
majority of the corporation’s directors (both of which groups shall be considered a Directing
Body); (b) a not for profit corporation not having stock, such corporation’s members if the
members have complete discretion to elect the corporation’s directors, or the corporation’s
directors if the corporation’s members do not have such discretion or if such corporation has no
members; and (c) any other entity, its governing board or body.

“EDC” shall mean the Moberly Area Economic Development Corporation, a Missouri
nonprofit corporation having a principal office at 115 North Williams Street, Moberly, Missouri
65270.

“Effective Date” shall mean , 2023, the date first set forth in this Agreement.

“Environmental Laws” shall mean and include the Resource Conservation and Recovery
Act (42 U.S.C. 86901 et seq.), as amended by the Hazardous and Solid Waste Amendments of
1984; the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C.
89601 et seq.), as amended by the Superfund Amendments and Reauthorization Act of 1986; the
Hazardous Materials Transportation Act (49 U.S.C. 85101 et seq.); the Toxic Substances Control
Act (15 U.S.C. §2601 et seq.); the Clean Air Act (42 U.S.C. 87401 et seq.); the Clean Water Act
(33 U.S.C. 81251 et seq.); the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. §136
et seq.); the Occupational Safety and Health Act (29 U.S.C. 8651 et seq.); any state super-lien and
environmental clean-up statutes; and all other applicable federal, state and local environmental
laws, including, without limitation, obligations under the common law, ordinances, rules,
regulations and publications, and any other legal requirements, now or hereafter existing relating
to the pollution and protection of the environment, the preservation or reclamation of natural
resources, the management or release of Hazardous Substances, or to human health or safety.

“Financed Equipment” shall mean collectively, the machinery, equipment, furnishings,
information systems hardware, special tools and other personal property acquired or installed or
acquired for installation in the Project pursuant to the Lease and paid for in whole or in part from
the Acquisition Fund, all as listed from time to time on Exhibit B to the Indenture which exhibit is
hereby incorporated by reference in this Agreement as amended and supplemented from time to
time as provided in the Indenture, together with all replacements thereof and substitutions therefor.

“Financed Facilities” shall mean collectively, the real property improvements at the

Property in connection with the Project made or to be made subsequent to the Effective Date
pursuant to this Agreement and the Lease and paid for in whole or in part from the Acquisition
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Fund, all as further identified and described from time to time on Exhibit A to the Indenture, which
exhibit is hereby incorporated by reference in this Agreement.

“Full Time Equivalent (FTE) Job” shall mean either: (i) a regular “full-time employee”
performing duties at the Financed Facilities or (ii) in the case of part-time employment, two (2) or
more persons performing duties at the Financed Facilities whose aggregate regular weekly hours
total at least 35 hours and receiving healthcare and other customary Company benefits; provided
that neither independent contractors, contract personnel utilized by the Company, nor any
employee or agent not permanently based and occupied full time at the Financed Facilities shall
constitute a Full Time Equivalent Job for purposes of this Agreement. For purposes of this
definition, a “full-time employee” is a regular employee that is paid by salary or that is paid, on
the average, for over 35 hours per week at the Financed Facilities and receives healthcare and other
customary Company benefits.

“Hazardous Substances” shall mean: (i) those substances (whether solid, liquid or gas),
included within the definitions of or identified as “hazardous substances,” “hazardous materials,”
or “toxic substances,” in or pursuant to, without limitation, the Comprehensive Environmental
Response Compensation and Liability Act of 1980 (42 U.S.C. 89601 et seq.), as amended by
Superfund Amendments and Reauthorization Act of 1986 (Pub. L. 99-499, 100 Stat. 1613); the
Resource Conservation and Recovery Act of 1976 (42 U.S.C., 86901 et seq.); the Clean Water Act
(33 U.S.C. 81251 et seq.); the Occupational Safety and Health Act of 1970 (29 U.S.C. 8651 et
seqg.); and the Hazardous Materials Transportation Act, 49 U.S.C. 85101 et seq.; or in the
regulations promulgated pursuant to the aforesaid laws, all as amended,; (ii) those substances listed
in the United States Department of Transportation Table (40 CFR 172.101 and amendments
thereto) or by the Environmental Protection Agency (or any successor agency) as hazardous
substances (40 CFR Part 302 and amendments thereto); (iii) any material, waste, substance,
pollutant or contamination which is or contains (A) petroleum, its derivatives, by-products and
other hydrocarbons, including crude oil or any fraction thereof, natural gas, or synthetic gas usable
for fuel or any mixture thereof; (B) asbestos and/or asbestos-containing materials in any form that
is or could become friable; (C) polychlorinated biphenyls; (D) flammable explosives; (E)
infectious or medical waste; or (F) radioactive materials; and (iv) such other substances, materials,
wastes, pollutants and contaminants which are or become regulated as hazardous, toxic or “special
wastes” under applicable local, state or federal law, or the United States government, or which are
classified as hazardous, toxic or as “special wastes” under any Environmental Laws.

“Indenture” shall mean the Trust Indenture for the Bonds, together with such amendments
and supplements permitted thereto.

“Initial Funding Agreement” shall mean that certain Initial Funding Agreement dated as
of February 1, 2022 by and between EDC and the Company.

“Industrial Development Plan” shall mean an Industrial Development Plan and Costs-
Benefits Analysis for the Project meeting the requirements of the Acts and specifically of section
100.050 of the Revised Statutes of Missouri, as amended.
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“Jobs” shall mean the average number of Full Time Equivalent (FTE) Jobs at the Financed
Facilities during the applicable Testing Period, as certified annually to the City by the Company
subject to verification by the EDC on behalf of the City, all in accordance with Article IV of this
Agreement; provided that, for purposes of compliance with Section 4.5 of this Agreement, Jobs
shall be deemed to be the average, rounded to the nearest whole number, of monthly actual
averages of Full Time Equivalent (FTE) Jobs at the Financed Facilities during such Testing Period
such that, by way of illustration, if in a particular Testing Period Three (3) months thereof each
average 100 Full Time Equivalent (FTE) Jobs, Four (4) months thereof each average 125 Full
Time Equivalent (FTE) Jobs, and Five (5) months thereof each average 130 Full Time Equivalent
(FTE) Jobs, the number of Jobs for such testing Period shall be 121 as illustrated by the following
formula:

(100+100+100+125+125+125+125+130+130+130+130+130)/12=120.8 say 121

“Land Use Approvals” shall mean all applicable subdivision, plat, improvement plan,
building permit, re-zoning, and other zoning change request approvals, site plan approvals,
conditional use permit approvals, design approvals and similar required approvals of the City relating
to the use of land and improvements.

“Lease” shall mean the lease purchase agreement between the City, as lessor, and the
Company, as lessee related to the acquisition and financing of the Project, the Property, the
Financed Facilities and the Financed Equipment, as amended and supplemented from time to time
in accordance with the Lease, the Indenture, and this Agreement.

“Notice of Acceptance” shall mean a written notice from the City to the Company
indicating the City’s satisfaction with the due diligence activities conducted pursuant to Section
2.2 of this Agreement and the City’s readiness to accept conveyance of the Property from the
Company.

“Outstanding” with reference to the Bonds, shall have the meaning and use attributed to
that term in the Indenture.

“Permitted Encumbrances” shall mean those encumbrances of record on the Project as
shown on Schedule B to an Owner’s Policy of Title Insurance issued by the Title Company or
other encumbrances accepted by the City in writing.

“Project” shall mean, collectively, the renovation and refurbishing of the Property as a
construction equipment refurbishment, rental, sales, service and tracking facility including,
without limitation, the construction and equipping of the Financed Facilities and the installation
of the Financed Equipment all as and when annually accepted by the City in accordance with the
Lease and the Indenture, and necessary to facilitate the implementation of the Project which is
anticipated to result in significant job creation and capital investment within the City and the region
provided that during the term of the Bonds, the Project shall be deemed at any time and from time
to time to include only those portions of the Property, the Financed Facilities and the Financed
Equipment actually conveyed to, accepted by, and then currently held by the City for a maximum
period in each case of Twelve (12) years.
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“Property” shall mean the real property and improvements existing as of the Effective Date
comprising a total of approximately Sixteen (16) acres within the corporate limits of the City and
known and numbered as 1855 Robertson Road, all as more particularly described in Exhibit C to
the Indenture, which exhibit is hereby incorporated by reference in this Agreement.

“Table” shall mean the Table of Cumulative Outstanding Principal Amount on the Bonds,
as reflected in the records maintained by the Trustee as provided in the Bonds and the Indenture.

“Target Jobs” shall mean, in the calendar year following the commencement of operations
at the Project, One Hundred Fifty (150), representing the total number of Full Time Equivalent
(FTE) Jobs to be provided by the Company at the Financed Facilities in any Testing Period while
any Bonds are Outstanding, all as provided in this Agreement.

“Testing Period” shall mean (a) the first full calendar year beginning on January 1 and
ending on December 31 immediately following the calendar year in which operations are
commenced at the Project or January 1, 2024, whichever is earlier; and (b) each full calendar year
thereafter during which any Bonds are Outstanding, all as provided in this Agreement.

“Third Party Action” shall mean any action, proceeding or demand initiated at any time
by a party other than a named party to this Agreement and directed to the City, the EDC, or the
Trustee or naming the City, the EDC, or the Trustee or any of their respective officials, officers,
agents, attorneys, employees or representatives as a party and arising out of the issuance of the
Bonds, the Bond Documents, the Property (but only during the period held in fee by the City), the
Project or any portion thereof (but only during the period held in fee by the City), the tax
exemptions contemplated by this Agreement, the Lease, or this Agreement, or any portion thereof
or any actions taken pursuant to any of the foregoing.

“Title Company” shall mean a title insurance company providing services in the County
selected by the City with the consent of the Company, which consent shall not be unreasonably
withheld or delayed.

“Title Policy” shall mean an owner’s policy of title insurance for the Property issued in
favor of the City in the amount of the initial issuance of the Bonds issued by the Title Company
and containing terms reasonably acceptable to the City and subject to Permitted Encumbrances
and such other exceptions as allowed by the City, in the City’s sole discretion.

“Trustee” shall mean any trustee or successor under the Indenture.

Section 1.2.  Rules of Construction. 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 number shall include the plural and vice
versa, and words importing person shall include firms, associations and corporations, including
public bodies, as well as natural persons.
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Section 1.3. Computation of Time. Wherever this Agreement calls for the performance
of any act by reference to a day or number of days, to a month or number of months or to a year
or number of years, each such computation shall be made based upon calendar days, calendar
months, and calendar years, as applicable unless otherwise expressly provided.

ARTICLE Il
CONVEYANCE AND ACCEPTANCE OF THE PROPERTY

Section 2.1  Conveyances Required; Lease; Company Payments. Contemporaneous
with the issuance of the Bonds: (i) the Company shall convey to the City marketable fee simple
title to the Property, subject only to Permitted Encumbrances; and (ii) the City shall lease to the
Company via the Lease the Property for a term co-terminus with the term of the Bonds, all in
accordance with terms and conditions set forth in the Bond Documents. At Closing, the Company
shall (i) pay (or receive credit for if pre-paid) as purchase price for the Bonds: (a) all closing costs
incurred in connection with the conveyance of the Property contemplated by this Agreement,
including charges related to the issuance of the Title Policy; (b) all costs and expenses associated
with the preparation and review of this Agreement in accordance with the Initial Funding
Agreement; (c) all closing costs, fees and charges associated with issuance of the Bonds; (ii) deliver
to the City a special warranty deed and any other necessary instruments of transfer for the Property;
and (iii) deliver to the City the Title Policy or a written binding commitment to issue the Title Policy.
From time to time, as the Company constructs the Project: (i) the City shall issue in multiple annual
series Bonds in aggregate principal amounts in each such series corresponding to the costs of the
portions of the Project then completed or installed, but not previously financed or conveyed to the
City under this Agreement and the Bond Documents; (ii) using amounts then provided in the
applicable accounts within the Acquisition Fund and from no other source whatsoever, the City
shall acquire the applicable portions of the Project for the acquisition prices set forth in the
Indenture or any applicable supplement thereto; and (iii) the City shall lease to the Company via
the Lease or applicable amendments thereto the portions of the Project so acquired for a term co-
terminus with the term of the Bonds. The Company and the City each intend that payments made
from time to time under the Lease shall at all times be equal to and timed to coincide with the due
dates of, and pledged to pay, all applicable principal and interest as the same shall become due and
payable with respect to the applicable series of Bonds.

Section 2.2.  City’s Due Diligence. Prior to Closing, the City may take the following
actions with respect to the Property, which, other than the costs of the Title Policy, shall be at the
sole cost and expense of the City:

M Obtain and review a commitment for the Title Policy;

(i) Obtain and review a survey of the Property prepared by a licensed Missouri
land surveyor; and

(iii)  Perform or obtain such satisfactory inspections as the City deems necessary
or appropriate, specifically including, without limitation, an environmental hazard
assessment.
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The delivery of the Notice of Acceptance shall be deemed to be an acceptance of the results
of such inspections and matters and a waiver of any objection by the City as to all such matters.

The Company hereby grants permission to the City and its agents before delivery of the
Notice of Acceptance to come upon the Property for the purpose of conducting the activities
described in this Section 2.2 at the sole cost, expense, and risk of the City.

Section 2.3.  Closing; Company’s Representations. Closing on the conveyance of the
Property shall be through an escrow with the Title Company acting as escrowee. Conveyance
shall be by special warranty deed in a form reasonably acceptable to the City and the Company
subject to any lien for real property taxes and assessments for the year in which the Closing occurs,
building and zoning laws, ordinances and restrictions, utility easements, recorded easements, rights
of way of record, deed restrictions and all other matters of record, use and occupancy restrictions,
and rights to coal and other minerals with the right to mine and remove the same. At Closing, the
City and the Company shall execute and deliver customary affidavits and such other reasonable
documents as may be required by the Title Company and the City and the Company shall each
deliver to the other such other documentation as is reasonably requested by such party. The
Company hereby represents and warrants to the City and to the EDC, jointly and severally, as of
the date of this Agreement and as of the date of Closing as follows:

Q) The Company possesses the full right to convey fee title to the Property
without the necessity of obtaining the consent of any person not a signatory to this
Agreement and this Agreement constitutes the legal, valid and binding obligation of the
Company enforceable against the Company in accordance with the terms hereof;

(i)  The Company possesses good and marketable title to the Property, subject
to those exceptions that may be disclosed in any commitment for title insurance obtained
by the City and issued by the Title Company for the Property, and free and clear of liens,
security interests, encumbrances, leases, options, rights of first refusal and restrictions of
every kind and description and any liens pursuant to indebtedness for borrowed money
which will be discharged at Closing and there are no leases, options, contracts,
maintenance, management, repair or other contracts, equipment leases or other similar
agreements of any kind relating to or affecting the Property or any part thereof which will
survive the Closing or be binding upon the City. The parties hereby agree that the
Company’s representations in this Section 2.3(ii) shall be deemed merged into the special
warranty deed for the Property to be executed and delivered by the Company at Closing;

(i) There are no claims, causes of action or litigation or administrative
proceedings pending, or to the Company’s actual knowledge threatened, in respect to the
ownership, operation or condition of the Property or the surface water on the Property or
groundwater beneath the Property, including, without limitation, disputes of tenants,
employees, government authorities, environmental groups, prior owners, utilities,
contractors, adjoining landowners or suppliers of goods and services;

(iv)  The Company has not received any notice: (A) from any federal, state,
county or municipal governmental authority alleging any fire, health, safety, building,
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pollution, environmental, zoning or other violation of law, including, without limitation,
any Environmental Law, in respect to the Property or any part thereof which has not been
entirely corrected; or (B) from any insurance company of any defects or inadequacies in
the portions of the Property or any part thereof which would adversely affect the
insurability of the Property or cause the imposition of extraordinary premiums therefor;
and

(V) The condition of the portion of the Property do not violate any applicable
governmental laws, rules, regulations, ordinances or codes, including, without limitation,
any Environmental Law.

The Company shall promptly notify the City if any of the Company’s representations under
this Section 2.3 are or become untrue immediately upon the Company’s discovery thereof.

THE CITY ACKNOWLEDGES AND AGREES THAT THE CITY IS ACQUIRING THE
PROPERTY IN “AS IS/WHERE IS” CONDITION WITH ALL FAULTS. OTHER THAN
AS EXPRESSLY SET FORTH IN THIS SECTION 2.3, AND ENVIRONMENTAL
WARRANTIES SET FORTH OR REFERENCED IN THIS AGREEMENT, THE
COMPANY MAKES NO WARRANTY OR REPRESENTATION WHATSOEVER
REGARDING THE PROPERTY, INCLUDING, WITHOUT LIMITATION, EXPRESS OR
IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR USE RELATIVE TO THE PROPERTY.

ARTICLE III
CHAPTER 100 BONDS; LEASE; TARGET JOBS

Section 3.1. Terms of Bonds. Subject to the terms of this Agreement and the Bond
Purchase Agreement, the City shall issue the Bonds in multiple annual series as evidenced by
endorsements (each such endorsement after the initial issuance of the Bonds to be accompanied
by an Additional Payment) in principal amounts as set forth from time to time on the Table, all in
accordance with Section 208 of the Indenture, in the maximum total aggregate principal amount
of not to exceed $55,000,000; provided that (i) the terms of each series of or endorsements to the
Bonds issued pursuant to this Section 3.1 (and the accompanying period of ownership by the City
of the Property or portion of the Financed Facilities or Financed Equipment to which such issuance
of Bonds or Additional Payment pertains) shall be for a maximum period of Twelve (12) years
after the date of such endorsement set forth on the Table, it being the intent of the City and the
Company that the full value of the Property and all materials, construction, and equipment
purchased by the Company for the Financed Facilities and Financed Equipment shall be exempt
from all State of Missouri, City and County property taxes from the time ownership of such
Property, Financed Facilities, and Financed Equipment or portion thereof is transferred to the City
and continuing for a Twelve (12) year period beginning in the calendar year following the date of
such transfer; and (ii) the initial issuance of the Bonds shall occur contemporaneous with the
conveyance by the Company to the City of the Property. Pursuant to the Initial Funding
Agreement, the City has selected Bond Counsel, and, if the City desires to do so, the City may
select such financial advisors and consultants as the City deems necessary from time to time for
the issuance of the Bonds, the fees of Bond Counsel and such additional professional consultants

10

55

WS #1.




hired by the City to be paid pursuant to the terms of the Initial Funding Agreement and this Section
3.1. The City through Bond Counsel shall prepare all documents, including the Industrial
Development Plan, required by the Acts, applicable Missouri law or otherwise necessary or
desirable for issuance of the Bonds. At Closing, the Company shall pay to the Trustee for the
account of the City or EDC, as directed, (A) all closing, recording and titling costs incurred in
connection with the conveyance of the Property to the City and the leasing of the Property from
the City as contemplated by this Agreement, including charges related to the issuance of any title
policy issued with respect to the Property, (B) all costs and expenses of EDC set forth in the Initial
Funding Agreement and remaining unpaid; and (C) all Costs of Issuance (as that term is used and
defined in the Indenture) of the initial issuance of Bonds; and, in consideration of the foregoing,
the City shall issue the initial series of the Bonds; provided that in the event for any reason this
Agreement or the Project is terminated by the Company prior to Closing and payment of all
amounts due under the Initial Funding Agreement, the Company agrees to pay in addition to
amounts indicated in the Initial Funding Agreement fees and expenses for Bond Counsel Services
actually provided based upon time and expenses actually incurred through the date of termination
at the firm’s then current standard hourly rates. The Bonds shall bear interest at such rates, shall
be subject to redemption and shall have such terms as the City shall reasonably determine. The
Bonds shall be secured solely by the payments under the Lease, and in no way shall the City have
liability to make any payment with respect to the Bonds except from amounts credited to or
received by the City under the Lease and other Bond Documents. Other than the security interests
in the Lease granted to the Trustee pursuant to the Indenture in connection with the issuance of the
Bonds, the City may not and will not otherwise encumber, pledge or grant any other security
interest in or with respect to the Financed Equipment, the Financed Facilities, the Property or any
portion thereof, or the Project.

Section 3.2. Lease of the Property, Project; Periodic Company Conveyances. On
the Closing Date the City shall lease the Property to the Company as provided in and subject to
the terms of the Lease. From time to time, as the Company constructs the Project or upon
substantial completion thereof, all at the option and reasonable discretion of the Company (i) the
Company shall convey to the City by special warranty deed or applicable amendment thereto, or
by bill of sale, as applicable, the portions of the Project then completed or installed, but not
previously financed or as substantially completed, as the Company elects; provided that any such
election shall be made not more frequently than annually on or about but not later than December
1inany year, and (ii) the City shall lease to the Company via supplements to the Lease the portions
of the Project so conveyed for the term set forth in the Lease and co-terminus with the term of the
applicable series of Bonds. The Company and the City each intend that payments made from time
to time under the Lease as supplemented from time to time shall at all times be equal to and timed
to coincide with the due dates of, and pledged to pay, all applicable principal and interest as the
same shall become due and payable with respect to the Bonds. Upon the maturity of the Bonds as
provided in Section 3.1 of this Agreement, the City shall promptly convey to the Company by
special warranty deed or by bill of sale, as applicable, and at no cost to the Company other than
the costs provided in the Indenture and the Lease, together with the costs of recording any such
deed or bill of sale, the Property and the Project and shall notify the County’s assessor of such
conveyance. The City hereby represents and warrants that during the term of the Lease the City
shall not take any action inconsistent with the Company’s rights under the Lease nor cause by City
action an encumbrance on the Property other than that which may have existed as of the Closing
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Date. At the time of the termination of the Lease and conveyance of the Property the Company
shall have the right, but not the obligation to purchase title insurance at the Company’s sole cost
and expense.

Section 3.3.  Obligations with Respect to Tax Forbearance. The Company anticipates
that upon conveyance to and titling in the name of the City of the Property and, from time to time,
the Financed Facilities and the Financed Equipment in accordance with Section 3.2 of this
Agreement, the Property, the Financed Facilities and the Financed Equipment will be exempt from
property taxes (whether real, personal or otherwise) levied by any applicable taxing jurisdiction
for so long as the City continues to own the Property, the Financed Facilities, or the Financed
Equipment. During the period the City owns the Property, the Financed Facilities or the Financed
Equipment, the City agrees to take all actions within the City’s control to obtain and maintain in
effect such exemption from property taxes related to the Property, the Financed Facilities and the
Financed Equipment or portions thereof then owned by the City, including any filings required
with any governmental authorities; provided, however, that neither the City nor the EDC is
guaranteeing the exemption from taxation of the City’s fee interest in the Property, the Financed
Facilities or the Financed Equipment or any portion thereof or of the leasehold interest of the
Company therein as contemplated by the issuing of the Bonds, and the parties hereto acknowledge
and agree that neither the City nor EDC nor their respective officials, officers, directors, agents,
attorneys or employees, shall be liable for any failure of the State of Missouri, any agency thereof
or any other taxing authority, or of any court of competent jurisdiction to recognize any exemption
contemplated in this Section 3.3 or by this Agreement. In the event a levy or assessment of
property taxes is imposed on the Property, the Financed Facilities or the Financed Equipment, the
City, at the Company’s written request and expense, shall fully cooperate with the Company in all
commercially reasonable ways to prevent or remove any such levy or assessment; provided,
however, that the City shall not be liable for any costs or expenses resulting from such cooperation
and may withhold cooperation with the Company until evidence is provided, to the City’s
reasonable satisfaction, that demonstrates that the City shall not incur such costs. The City and
the Company each covenant and agree that the property tax exemption contemplated in this
Agreement by the issuance of the Bonds shall only apply to the City’s fee interest in the Property,
the Financed Equipment and the Financed Facilities. Any property taxes levied against the interest
of the Company in the Property or the Project by any taxing jurisdiction shall be and remain solely
the responsibility of the Company. In the event such a levy or assessment should occur, the City
shall, at the request and expense of the Company, fully cooperate with the Company in all
commercially reasonable ways to prevent and/or challenge such levy or assessment. In the event
that it is finally determined by a court of competent jurisdiction that all or any part the Project, the
Lease, the Bond Documents or any portion thereof, the Bonds or any endorsement thereto, or this
Agreement, shall be declared invalid or unconstitutional in whole or in part such that the Company
is prevented from enjoying the rights and privileges of the Company hereunder, the City, upon
written request and at the expense of the Company, shall take such lawful steps to make available
to the Company and the Property such alternative property tax relief available pursuant to then-
current Missouri law for a duration and in an amount to provide and restore to the Company to the
extent lawfully available, the economic benefit to the Company of this Article I11.

Section 3.4. Payments in Lieu of Taxes; Company’s Obligations; City Remedies for
Non-Payment. During the term of the Lease, the Company shall make with respect to the Property
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payments in lieu of taxes (each a “PILOT”) indicated on the schedule below, as applicable, of that
amount specified or that percentage which would have been levied and collected on the land and
improvements to such Property and on the personalty located or installed therein or thereon in such
year as determined from time to time by the Randolph County Assessor. At any time during the
term of the Lease reimbursements pursuant to section 100.050.4 of the Revised Statutes of
Missouri, as amended, or successor enactments are required to be made, the Company shall be and
shall remain solely responsible for making such reimbursements as and when due and the
Company shall indemnify, defend and hold City, the EDC and their respective officials, agents,
attorneys, employees and representatives acting in any capacity harmless from and against any
action, proceeding, claim or demand initiated at any time by any party arising out of any
reimbursement claimed, demanded or paid pursuant to section 100.050.4 of the Revised Statutes
of Missouri, as amended, or successor enactments.

Schedule of Required Payments in Lieu of Taxes

Lease Lease Term Start Abatement % % PILOT
Year Date Year Exemption Required !

1 | 12023 1 N/A -0-

2 1/1/2024 2 100% -0-

3 1/1/2025 3 100% -0-

4 1/1/2026 4 100% -0-

5 1/1/2027 5 100% -0-

6 1/1/2028 6 100% -0-

7 1/1/2029 7 100% -0-

8 1/1/2030 8 100% -0-

9 1/1/2031 9 50% 50% 2

10 1/1/2032 10 50% 50%

11 1/1/2033 11 50% 50%

12 1/1/2034 12 50% 50%

L Lease Term ends on the earlier of (i) December 31, 2034 or (ii) with respect to each portion of the Bonds represented
by an annual endorsement of principal, December 1 of that year which is twelve (12) 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, unless earlier terminated in accordance with its terms.

2 Whether or not the Project is completed and conveyed in sequential phases, the percentage of PILOTSs due in any
year shall apply to all portions of the Property, the Financed Facilities, and the Financed Equipment then accepted and
held in fee by the City. Thus, each portion of the Project will obtain a maximum 12 year abatement.
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Payments in lieu of taxes required under this Section 3.4 shall be made as provided in
section 100.050.3 of the Revised Statutes of Missouri, amended, and shall be due and payable to
the Collector not later than November 30 in the calendar year due. The Company, for itself and
its successors and assigns, hereby covenants and warrants to the City that the Company shall make
payment promptly to the Collector upon notice of all payments in lieu of taxes as and when due
from time to time under this Agreement. The obligation to make payments in lieu of taxes
including, without limitation, any and all additional payments in lieu of taxes required pursuant to
Article 111 of this Agreement, shall constitute a personal obligation of the Company and a lien
against the Property and the Project, enforceable by the City in the City’s sole discretion: (a) in the
same manner as is provided for general real property taxes, (b) in the same manner as provided in
section 67.469 of the Revised Statutes of Missouri, as amended, or (c) any other means provided
by law for the enforcement of liens, as the City may elect and the City and the Company each
further agree that any unsatisfied obligation to make payments in lieu of taxes under this
Agreement shall remain a lien on the Property and the Project until paid in full through voluntary
payment by the Company or through collection by the City as provided in this Section 3.4. The
City shall be entitled to record a notice of lien in the records of the Randolph County Recorder of
Deeds against the Property and the Project if any payment in lieu of taxes is not paid within thirty
(30) days of notice by the City to the Company. In the event the Company fails to pay any such
payment in lieu of taxes within one hundred eighty (180) days of notice by the City to the
Company, the City, in the City’s sole and absolute discretion and in addition to any other remedies
that may be available to the City at law or in equity, may declare the Lease in default, immediately
invoke the Company’s obligation under Section 3.7 of this Agreement to purchase the Property,
the Project, the Financed Facilities and the Financed Equipment and, upon conveyance of the
Property, the Project, the Financed Facilities and the Financed Equipment to the Company (which
the Company hereby agrees to accept) and defeasance and cancellation of the Bonds, terminate
this Agreement and any further rights of the Company to further property tax relief.

Section 3.5.  Maintenance of Target Jobs Required; Payments in Lieu of Taxes as
Additional Rent. The parties hereto contemplate and intend that, notwithstanding the term of the
Bonds and the duration of the City’s fee interests in the Property, or any portions of the Financed
Facilities or the Financed Equipment or anything else in this Agreement to the contrary, that the
Company shall enjoy property tax relief with respect to the Property, the Financed Equipment, and
the Financed Facilities beginning at the time any portion of the Property, such Financed
Equipment, or such Financed Facilities is conveyed to the City (it being understood that the intent
of this Agreement is that the entire Project shall be so acquired by the City and held by the City)
and continuing thereafter through the end of a period of Twelve (12) years from the date such
portion of the Property, the Financed Facilities or the Financed Equipment is conveyed to and
accepted by the City, all as further provided in the Indenture. The parties hereto further
acknowledge and agree that the Company anticipates the creation of at least one hundred fifty
(150) new Full Time Equivalent (FTE) Jobs at the Property and the Financed Facilities resulting
from the Project and that the creation of such new Full Time Equivalent (FTE) Jobs constitutes a
material inducement to the City and the EDC to enter into this Agreement and to the City to issue
the Bonds in accordance with this Agreement. Accordingly, and to assure the foregoing, the
Company hereby agrees that, with respect to each Testing Period, the Company shall,
notwithstanding any tax exemption or abatement contemplated by this Agreement, make with
respect to the Financed Facilities and Financed Equipment which are titled in the name of the City
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on January 1 of such calendar year, such payments in lieu of taxes as are required by this Section
3.5, if any, as Additional Rent under the Lease no later than April 15 of the year following each
Testing Period. Such Additional Rent, if any, shall be based upon the number of Full Time
Equivalent (FTE) Jobs at the Financed Facilities in the applicable Testing Period as certified by
the Company to the City and the EDC in accordance with the following procedure and schedule:

(i) On or before each January 31% following the end of each Testing Period, the
Company shall determine and certify to the City and the EDC in an annual report the
number of Jobs at the Facilities during the applicable Testing Period. If the EDC so desires,
the EDC may verify the number of Jobs certified in such report, provided that in the case
of any such verification activities EDC shall notify the Company and the City in writing of
the results of such activities on or before the 60™ day following the Company’s submission
of the applicable report. If the EDC provides no such notice on or before such 60" day, the
Company’s report shall be deemed verified and accurate as certified for purposes of this
Section 3.4; and

(ii)  In the event in any such Testing Period the number of Jobs is less than the
Target Jobs, the Company shall make with respect to such Testing Period not later than
April 15 of the calendar year following such Testing Period as Additional Rent under the
Lease a payment in lieu of taxes which shall be equal to the amount which would have
been levied and collected upon the basis of the “true value in money” of such Property,
Financed Facilities and Financed Equipment then titled in the name of the City during such
Testing Period, as determined from time to time in accordance with applicable law
including laws pertaining to re-assessment and rights of appeal applicable to real and
personal property assessments. Such Additional Rent shall be calculated as follows: the
“true value in money” of the land, improvements, and personalty constituting the Project
and titled in the name of the City determined as aforesaid (1) multiplied by 0.32 (in the case
of the Property and the Financed Facilities) or 0.33 (in the case of the Financed Equipment);
(i1) divided by $100; (iii) multiplied by the combined ad valorem levies for all affected
taxing jurisdictions; and (iv) multiplied by the fraction resulting from the number of Target
Jobs minus the number of Jobs at the Financed Facilities as certified by the Company and
verified by the EDC divided by the number of Target Jobs. By way of illustration, the
applicable calculation formula is set forth below:

“true value in money” x 0.32/0.33 + $100 x combined ad valorem levy amount x
(Target Jobs - Jobs, subject to verification) + Target Jobs
= Additional Rent payment;

provided that, in the event that in any Testing Period the number of Jobs equals or exceeds
the Target Jobs, no such calculation shall be performed for such year and no Additional
Rent in the form of payment in lieu of taxes shall be required for such year; and provided
further that in the event of a sustained period of significant decline in the level of aggregate
economic activity within the United States or the State of Missouri (as distinguished from
(a) business or other decisions within the discretion or control of the Company or of
Affiliates, including, without limitation, parent, assignees, subsidiaries, or nominees or any
of them; or (b) other external factors not related to decline in national or state-wide
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economic activity) and only in such event, which results in a substantial reduction in the
number of Jobs at the Financed Facilities during a Testing Period, the Company may
request in a writing specifying and documenting the conditions which affect or result in the
reduction of Jobs submitted to the City Council that, notwithstanding the Company's failure
to meet Target Job requirements during such Testing Period, the City waive or reduce the
amount of Additional Rent due during for Testing Period and the City Council, upon due
consideration and a finding in its sole discretion that: (i) a sustained period of significant
decline in the level of aggregate national or state-wide economic activity has occurred; (ii)
that such decline has caused a substantial reduction in the number of Jobs at the Financed
Facilities; and (iii) that such reduction is not due to business or other decisions within the
discretion or control of the Company, or of its Affiliates, parent, assignees, subsidiaries, or
nominees or other external factors not related to decline in national economic activity, may
waive or reduce such amount of Additional Rent due during for such Testing Period.

Additional Rent payments required and made under this Section 3.5 shall be and shall be
deemed to be payments in lieu of taxes and shall be made and distributed as provided in section
100.050.3 of the Revised Statutes of Missouri, as amended. The obligation to make the foregoing
payments in lieu of taxes shall constitute a lien against the Property, the Financed Facilities and
the Financed Equipment or portions thereof to which such obligation applies, enforceable by the
City and subject to the same remedies for non-payment as provided in Section 3.4 of this
Agreement; provided, however, that notwithstanding anything in this Agreement to the contrary,
the Additional Rent payments constituting payments in lieu of taxes required by this Section 3.5
shall be the sole remedy available to the City in the event the Company fails to produce the Target
Jobs or if the number of Jobs at the Project in any Testing Period is less than the Target Jobs;
provided further that notwithstanding anything else in this Agreement to the contrary, in no event
shall the combination of the payments in lieu of taxes required under this Section 3.5 exceed the
ad valorem taxes on the Financed Facilities and the Financed Equipment that would have been due
had this Agreement not been executed.

Section 3.6. Treatment of Released Portions of Property, Project. The Company
acknowledges and agrees that in the event that the Company effectuates at any time a release of
any portion of the Property, the Project, the Financed Facilities, or the Financed Equipment (but not
the entirety of the aggregate Property, Project, Financed Facilities, or Financed Equipment) as
provided in the Lease or otherwise (i) such portion shall no longer be entitled to any tax relief or
tax forbearance under this Agreement or otherwise; and (i1) no such release by the Company of
any portion of the Property, the Project, the Financed Facilities, or the Financed Equipment shall
excuse or diminish in any way (a) the Company’s obligations for payment, indemnification,
provision of payment bonds as provided in Sections 4.3.4, 4.3.5 and 5.2 of this Agreement, or for the
payment of payments in lieu of taxes as Additional Rent pursuant to Section 3.5 of this Agreement;
or (b) the City’s rights to indemnification and to be protected by insurance coverages required under
this Agreement or the Lease, whether with respect to the portion of the Project and the Property so
released, the remaining portions of the Project and the Property, or otherwise. Notwithstanding the
preceding sentence, the Company may replace any equipment or portion of the Project deemed
obsolete or unsuitable for the Project as determined in the reasonable discretion of the Company and
constituting a portion of the Financed Facilities or Financed Equipment originally conveyed to and
accepted by the City, and the City agrees to release the property being replaced and accept such
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property’s replacements as part of the Financed Facilities or Financed Equipment, as applicable, and
provide the Company with the benefits of such City ownership as if the replacements were originally
part of the Financed Facilities or Financed Equipment, as applicable.

Section 3.7. Obligation to Purchase Project. When all principal and interest due on
the Bonds shall have been paid in full, the Company or its permitted successors and assigns shall
have the absolute obligation to purchase the Property, the Project, the Financed Facilities and the
Financed Equipment or portions thereof to which the Bonds paid in full relate for the purchase
price(s) provided for in the Indenture and subject to the requirements of the Bond Documents.

ARTICLE 1V
IMPLEMENTATION OF PROJECT

Section 4.1. Mutual Cooperation for Land Use Approvals. The parties to this
Agreement contemplate that at the time following Closing and of initial issuance of the Bonds, fee
title to the entire Property will be held by the City to facilitate the financing from time to time of
the Project, the Financed Facilities and the Financed Equipment. Accordingly, the Company and
the City agree to mutually cooperate in the undertaking, at the sole cost and expense of the
Company, of all applications and supporting materials required for any Land Use Approvals which
may be required and the Company shall pursue to completion in a commercially reasonable manner
such Land Use Approvals in accordance with the applicable customary procedures therefor. The City
agrees to expeditiously process and timely review as received all applications for the Land Use
Approvals and, in a commercially reasonable and timely manner, take all further actions as are
consistent with this Agreement to obtain all such Land Use Approvals; provided that, the City shall
not be obligated to grant any Land Use Approval other than in the lawful exercise of the City’s police
powers. The City further agrees that the City will not unreasonably withhold, condition, or delay any
Land Use Approvals. Nothing in this Agreement shall prohibit the Company from seeking in
connection with the Project other or further permits, approvals, reviews or other actions of
regulators other than the City as may be deemed necessary or desirable by the Company in its sole
discretion.

Section 4.2. Other Approvals. The City, at the Company’s cost and expense, shall
assist and cooperate in good faith with the Company in connection with obtaining any (i) approvals
and permits from other governmental or quasi-governmental agencies having jurisdiction over the
Property or the Project and (i1) similar documents and instruments from third parties, as may be
necessary or desirable in connection with the development or operation of the Project. If City
action is required in connection with obtaining any such approvals, permits, documents or
instruments, the City shall promptly take action following receipt of a written request therefor;
provided that such period shall be tolled for any period during which the City is awaiting revisions
or additional information from the Company that are necessary to complete the requested City
action.

Section 4.3. Initiation of the Project; Insurance and Payment Bonds Required.
Subject to any applicable Land Use Approvals and the terms of the Lease, the Company shall
implement, construct, and operate the Project as provided in this Section 4.3.
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Section 4.3.1. Generally. Work on the Project shall be performed by the Company
or contractors designated by the Company, in accordance with plans and specifications developed
or approved in accordance with Section 4.3.2 of this Agreement by the Company in the Company’s
sole discretion and at the Company’s sole cost. The Company shall review and approve all
construction documents for such work, including bids, prior to commencement of construction of
such work. Notwithstanding the foregoing, it is the understanding and agreement by the parties to
this Agreement that the entire Project is being constructed as a private project, with the support of
the City, but for the Company’s sole use and control. It is further acknowledged and agreed by the
parties that any such work items or other improvements which are located or installed or are to be
located or installed on the Property are intended to be included within the Project for purposes of the
Bonds and associated tax relief as provided in this Agreement and that, to facilitate the foregoing,
fee title to all such work items or improvements which are located or installed or are to be located or
installed on the Property shall be conveyed to and held in fee by the City in accordance with the
terms of and for the duration provided in this Agreement and in the Indenture.

Section 4.3.2. Plans and Specifications. The Company shall initiate preparation
or cause to be initiated the preparation of plans and specifications for the Project as required for
the orderly implementation of the Project and, solely for the purpose of satisfying the City that the
Project will be constructed in accordance with all Applicable Regulations of the City and with the
requirements of this Agreement, shall submit from time to time such plans and specifications for
approval by the City in sufficient completeness and detail to show that all such construction will
be in conformance with Applicable Regulations and this Agreement. When and as required by
Applicable Regulations, such plans and specifications shall be prepared by a professional engineer
or architect licensed to practice in the State of Missouri. Upon each submittal of such plans and
specifications, together with required applications, the City shall expeditiously review and approve
or reject same, in writing, solely on the basis of non-conformity with Applicable Regulations or
with specific terms of this Agreement. If the City rejects such plans and specifications, said
rejection shall specify deficiencies relating to lack of conformity with this Agreement or with
Applicable Regulations; provided, however, that the City’s failure to specify deficiencies in such
plans and specifications relating to Applicable Regulations shall not relieve the Company of the
Company’s obligations to install the Project and each portion thereof in accordance therewith.
Following receipt of any such rejection, the Company shall submit new or corrected plans and
specifications within sixty (60) days after the date the Company receives written notice of the
City’s rejection referred to in the latest such notice (or at such later time as the Company may
request in writing and the City may approve as being reasonably necessary to prepare such
revisions or corrections for submission to the City). The provisions of this Section 4.3.2 relating
to approval, rejection and resubmittal of plans and specifications shall continue to apply until all
plans and specifications for the Project have been approved by the City. Notwithstanding anything
in this Section 4.3.2 or this Agreement to the contrary, (a) the City shall not unreasonably withhold,
condition, or delay approval of any of the plans and specifications submitted for the Project; and
(b) the Company shall have the unfettered right to avail itself of any appeal process made available
by the City or the State of Missouri, as applicable, including, without limitation, appeals to the
City’s Board of Adjustment or Board of Building Appeals.

Section 4.3.3. Company to Construct Project. The parties to this Agreement
acknowledge and agree that the Company at the Company’s sole cost and expense will construct,
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or cause the construction of, the Project. In connection with the City’s issuance of the Bonds, the
City hereby grants to the Company (which grant shall be reflected and incorporated in the Lease)
an irrevocable right to access the Property and to construct and install from time to time portions
of the Financed Facilities and the Financed Equipment which portions shall at all times remain
titled in the Company and not in the City unless and until such time as the City acquires and accepts
in writing such portions as evidenced by one or more deeds (in the case of Financed Facilities) or
bills of sale (in the case of Financed Equipment) acknowledged by the City and at such time (and
only at such time) such portions shall be deemed to be incorporated into the Project, all as further
provided in and in full accordance with the Indenture and the Bond Documents. The Company
agrees that all construction work by the Company or its agents or independent contractors in
connection with or to be incorporated within the Project shall be in substantial conformity with the
plans and specifications therefor as finally approved by the City as in accordance with Applicable
Regulations and this Agreement.

Section 4.3.4. Insurance. In constructing or causing the construction of the
Project, the Company may enter into one or more construction services contracts; provided that
prior to the commencement of any construction or installation, the Company shall obtain, or shall
ensure that each contractor obtains workers’ compensation, commercial general liability, and
builder’s risk insurance coverage in amounts customary in the industry for similar type projects,
and, if the Project or any portion thereof is determined to be in a flood hazard area, flood insurance,
all with insurance companies with ratings reasonably acceptable to the City. All policies of
liability insurance required under this Section 4.3.4 shall name the City as an additional insured
and, to the extent available, shall contain a clause providing that such policies may not be
cancelled, reduced in coverage or otherwise modified without thirty (30) days prior written notice
to the City. Before initiating construction of any portion of the Financed Facilities, the Company
shall provide or cause to be provided to the City certificates of insurance evidencing the insurance
coverages required under this Section 4.3.4. The Company shall ensure that the insurance required
under this Section 4.3.4 is maintained by each contractor for the duration of construction services
to be provided at the Project.

Section 4.3.5. Payment Bond Required; Indemnification. As a condition
precedent to Closing, the Company shall initially procure or cause to be procured and delivered to
the City at or before Closing a dual obligee payment bond in substantially the form of Exhibit C-
1 to this Agreement naming and in favor of the City and meeting all requirements of section
107.170 of the Revised Statutes of Missouri, as amended, or any successor enactment in the
minimum aggregate penal amount of the greater of (i) $4,500,000, or (ii) the total costs of
acquisition and renovation of the Financed Facilities and Financed Equipment as evidenced by
construction contracts or orders therefor. In addition, prior to initiation of any work under any
contract (whether written or oral) with any contractor for the construction or installation of or for
procurement or supplying of materials to be incorporated, consumed (other than raw materials to be
utilized in a manufacturing process) or used in connection with the construction of the Financed
Facilities or the Financed Equipment, and as a condition precedent to the future acceptance by the
City of the conveyance of any portions of the Financed Facilities or Financed Equipment so
constructed or installed, the Company shall for each such contract procure or cause to be procured
a dual obligee payment bond in substantially the form of Exhibit C-1 naming and in favor of the
City and meeting all requirements of section 107.170 of the Revised Statutes of Missouri, as

19

64

WS #1.




amended, or any successor enactment in the minimum amount of One Hundred percent (100%) of
the total amount of each such contract; and provided further that in the event that the amount of
any such contract shall be increased at any time or from time to time by more than Twenty-Five
percent (25%) in the aggregate of the initial contract amount, the Company shall promptly cause
the amount of the corresponding payment bond to be increased to a total One Hundred percent
(100%) of such increased amount. All such payment bonds required under this Section 4.3.5,
section 107.170 of the Revised Statutes of Missouri, as amended, or otherwise shall provide for
and be maintained until the date which is One (1) year from the date the last labor or services were
provided by anyone or last materials or equipment were furnished by anyone under or pursuant to
the contract to which such payment bond applies. Prior to the execution of any contract or
order for labor, services, materials, equipment or other work at the Project, the Financed
Facilities or the Financed Equipment the Company shall provide the City a certification from
such contractor or supplier in the form of Exhibit C-2 acknowledging the payment bond
obligations of this Section 4.3.5. The parties hereby further agree that delivery of such
certification shall be a condition precedent to the enforceability of any such contract. Prior
to initiation of any work under any such contract, the corresponding dual obligee payment bond
fully executed by the surety, the Company and the contractor in the minimum amount of One
Hundred percent (100%) of the total amount of each such contract shall be submitted to the City.
It is the intent of the parties to this Agreement that the Project comply at all times with the
requirements of Section 107.170 of the Revised Statutes of Missouri, as amended, and that
one or more payment bonds shall provided in the aggregate amount of 100% of the Financed
Facilities and the Financed Equipment to be accepted for acquisition by the City and that
this condition shall be met to the sole satisfaction of the City prior to and as a pre-condition
of the conveyance to and acceptance by the City. The Company hereby agrees to indemnify,
defend with counsel of the City’s choosing, and hold harmless the City and the City Council in
their official and individual capacities from and against all claims, demands, costs, liabilities,
damages or expenses, including reasonable attorneys’ fees, by or on behalf of any person, firm or
corporation arising out of the Company or the Company’s contractors failure to comply in all
respects with the requirements of this Section 4.3.5 or any failure of the Company to obtain payment
bonds as required by section 107.170 of the Revised Statutes of Missouri, as amended. The
foregoing indemnification obligations shall survive termination of this Agreement or the Lease for
any reason. The parties hereto further agree to promptly take such further actions as may be
required from time to time to assure that the Project complies with any subsequent amendments or
successor enactments to such section 107.170 and with any final, non-appealable determinations
by any court of competent jurisdiction affecting the procurement of payment bonds by or on behalf
of public entities.

Section 4.3.6. Company to Adhere to All Applicable Regulations. To the full
extent that any Applicable Regulation applies to any aspect of construction of the Project and the
installation of the Financed Facilities or the Financed Equipment or to construction, re-
construction, expansion, renovation or similar activity in connection with any portion of the
Property at any time during the period the Bonds remain Outstanding, the Company covenants and
agrees to take all such actions as are necessary to comply with such Applicable Regulation (subject,
however, to all available rights of appeal). This covenant shall survive termination of this
Agreement for any reason until full payment, satisfaction and defeasance of the Bonds.
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Section 4.4. Completion of the Project. Subject to force majeure, the Company shall
cause construction and renovation of the Financed Facilities and installation of the Financed
Equipment as finally approved by the City or as modified thereafter with the City’s written
concurrence and the installation of the Financed Equipment at the Property all to be substantially
complete not later than December 31, 2023; provided that all portions of the Financed Facilities
and the Financed Equipment to be offered for acceptance and acquisition by the City shall be so
tendered to the City, together with applicable conveyancing documentation as provided in the
Indenture, in any event not later than December 31, 2028. All such work shall be completed in a
good and workmanlike manner and free from any lien, right of lien, or attachment upon, or claim
affecting the right of any person, firm, or corporation to receive payment. Evidence of substantial
completion shall be in substantially the form of Exhibit D, attached to and incorporated by
reference in this Agreement, provided by the Company to the City and countersigned by the City
(which countersignature shall not be unreasonably withheld, conditioned or delayed).

Section 4.5.  Sales Tax Exemption. Contemporaneous with Closing on the conveyance
to the City of the Property as provided in Article Il of this Agreement, the City shall make available
to the Company in connection with the purchase of tangible personal property and materials to be
incorporated into the Project, the City’s sales tax exemption from purchases of such tangible
personal property and materials to the extent permitted under Section 144.062 of the Revised
Statutes of Missouri, as amended, and 12 CSR 10-112.010 of the Missouri Code of State
Regulations, it being the intent of this Agreement that the full value of all materials, construction,
and equipment purchased by the Company for the Project be exempt from all State of Missouri,
City and County sales taxes; provided that the parties hereto acknowledge and agree that neither
City nor the EDC is guaranteeing the exemption from taxation of such purchases. The City hereby
agrees to cooperate with the Company by providing upon request such certificates and other
documentation as may be necessary for the Company to receive such sales tax exemption.

ARTICLE V
FURTHER OBLIGATIONS OF THE COMPANY

Section 5.1. Cooperation in Verification of Jobs Required. The Company shall use
commercially reasonable efforts to cooperate with the City and the EDC in promptly making
available at the Project upon request by the EDC such employment records and similar
documentation prepared or maintained by the Company, its subsidiaries or nominees which the
EDC may reasonably require to verify the number of Jobs in any Testing Period in accordance
with the terms of Section 3.5 of this Agreement; provided that nothing in this Agreement shall
require the Company to disclose confidential or proprietary information maintained by the
Company, its parent, subsidiaries, or nominees. The Company shall make such information
available to the EDC and the City at the Project solely to enable the EDC and the City to verify
the actual number of Jobs in any Testing Period in accordance with the terms of Section 3.5 of this
Agreement.

Section 5.2. Indemnification.
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(a) Indemnification for Certain Third Party Actions; Release of City, EDC, and
Trustee. The Company hereby covenants, warrants and agrees to indemnify and hold the City,
the EDC, and the Trustee, as applicable, and their respective officials, officers, agents, attorneys,
employees and representatives acting in any capacity harmless from and to defend against (with
legal counsel selected by the Company and reasonably acceptable to the City) all claims, demands,
costs, liabilities, damages or expenses, including reasonable attorneys’ fees, by or on behalf of any
person, firm or corporation arising from any Third Party Action except where the basis, in whole
or in part, for such Third Party Action is the fraud, criminal malfeasance, gross negligence or
willful misconduct of the City, the EDC, or any officer, employee, or agent thereof. The
indemnification obligations of the Company under this Section 5.2(a) shall be in force and effect
at all times during the later of: (A) the time the Bonds are Outstanding; or (B) the time any portion
of the Property, the Project, the Financed Facilities or the Financed Equipment is held in fee by
the City; and (ii) shall not be assignable or delegable by the Company without the prior written
consent of the City, which consent shall not be unreasonably withheld, conditioned or delayed. In
no event shall the City or the EDC, or their respective officials, officers, agents, attorneys,
employees or representatives have any liability whatsoever at law or in equity to the Company or
an Affiliate or to their parent respective directors, officers, agents, employees and representatives,
in consequence of any such Third Party Action, except where the basis, in whole or in part, for
such Third Party Action is the fraud, criminal malfeasance, gross negligence or willful misconduct
of the City, the EDC or any officer, employee, or agent thereof. The Company hereby further
covenants, warrants and agrees that in no event shall the City or the EDC, or their respective
officials, officers, agents, attorneys, employees or representatives have any liability to the
Company or to any Affiliate, parent, assignee or sublessee of the Company for damages or
otherwise in the event that all or any part the Project, the Lease, the Bonds, the Bond Documents
or any portion thereof, or this Agreement, shall be declared invalid or unconstitutional in whole or
in part by a final (as to which all rights of appeal have been exhausted or expired) judgment of a
court of competent jurisdiction or as a result of initiation of a Third Party Action the Company is
prevented from enjoying any of the rights and privileges of the Company hereunder.

(b)  Other Indemnification Obligations of the Company. The Company hereby
covenants warrants and agrees to indemnify and hold the City, the EDC, and the Trustee, as
applicable, and their respective officials, officers, agents, attorneys, employees and representatives
acting in any capacity harmless from and defend against (with legal counsel selected by the
Company and reasonably acceptable to the City) all claims, demands, costs, liabilities, damages
or expenses, including reasonable attorneys’ fees, by or on behalf of any person, firm or
corporation arising from: (i) the conduct or management of, or from any work or thing done in, on
or about, the Financed Facilities, the Project or the Property during the term of the Lease and the
Bonds, (ii) any condition of the Financed Facilities, the Project or the Property, or any acts or
omissions thereon by any person during the term of the Lease and the Bonds of any series; (iii)
any breach or default on the part of the Company in the performance of any of the Company's
obligations under this Agreement or the Lease affecting a third party; (iv) any contract, whether
written or oral, entered into during the term of the Lease and the Bonds of any series in connection
with the purchase, construction, extension or improvement of the Project; (v) any act of negligence
of the Company or of any of its agents, parties to contract (whether written or oral), servants,
employees or licensees during the term of the Lease and the Bonds of any series; (vi) the obtaining
of any applicable exemptions from state or local sales or use taxes for materials or goods which
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become part of the Financed Facilities or the Financed Equipment, but only during the later of (A)
the time the Bonds remain Outstanding; or (B) the time any portion of the Property, the Project,
the Financed Facilities or the Financed Equipment is held in fee by the City; (vii) any violation of
section 107.170 of the Revised Statutes of Missouri, as amended or successor enactment; and/or
(viii) a final determination by a court of competent jurisdiction that the purchase of tangible
personal property or materials and their incorporation in the Project as contemplated in this
Agreement is not related to the City’s exempt functions and activities or that the City for any
reason is liable for such tax, but only during the later of (A) the time the Bonds are Outstanding;
or (B) the time any portion of the Property, the Project, the Financed Facilities or the Financed
Equipment is held in fee by the City. Each of the foregoing phrases (i) through (viii) shall
constitute independent obligations. The indemnification obligations of the Company under this
Section 5.2(c) shall not be assignable or delegable by the Company without the prior written
consent of the City, which consent shall not be unreasonably withheld, conditioned or delayed.

(©) Environmental Indemnification Obligations of the Company. The Company hereby
covenants warrants and agrees to indemnify and hold the City, the EDC, and the Trustee, as
applicable, and their respective officials, officers, agents, attorneys, employees and representatives
acting in any capacity harmless from and defend against (with legal counsel selected by the
Company and reasonably acceptable to the City) all claims, demands, costs, liabilities, damages
or expenses, including reasonable attorneys’ fees, by or on behalf of any person, firm or
corporation arising from: (i) any release (as defined in 42 U.S.C. 89601 (22)) or threat of a release,
actual or alleged, of any Hazardous Substances, upon the Property, the Financed Facilities, the
Financed Equipment or the Project or respecting any products or materials introduced or delivered
to or arising at the Property, the Financed Facilities, the Financed Equipment or the Project
regardless of whether such release occurs as a result of any act, omission, negligence or misconduct
of the Company, or any third party or otherwise; (ii) (A) any violation now existing or hereafter
arising (actual or alleged) or any other liability under or in connection with, any applicable
Environmental Laws relating to or affecting the Property, the Financed Facilities, the Financed
Equipment, or the Project, or (B) any violation now existing or hereafter arising, actual or alleged
or any other liability, under or in connection with, any applicable Environmental Laws relating to
any products or materials now or hereafter located upon, delivered to or in transit to or from the
Property, the Financed Facilities, the Financed Equipment, or the Project regardless of whether
such violation or alleged violation or other liability occurs or arises as the result of any act,
omission, negligence or misconduct of the Company or any third party or otherwise; or (iii) any
assertion by any third party of any claims or demands for any loss or injury arising out of, relating
to or in connection with any Hazardous Substances on or allegedly on the Property, the Financed
Facilities, the Financed Equipment, or the Project. Each of the foregoing phrases (i) through (iii)
and the portions thereof shall constitute independent obligations. The indemnification obligations
of the Company under this Section 5.2(d) shall apply and extend whether the event giving rise to
such claim or action occurred prior to or during the term of the Lease. Indemnification obligations
of the Company shall not be assignable or delegable by the Company without the prior written
consent of the City, which consent shall not be unreasonably withheld, conditioned or delayed.

(d) Survival of Indemnification and Defense Obligations.  Each of the
indemnification and defense obligations of the Company set forth in this Section 5.2 that arise
from any Third Party Action or otherwise, including, without limitation those arising under Section
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5.2(c) of this Agreement, from a party other than the parties to this Agreement shall survive
termination of this Agreement or of the Lease for any reason, including, without limitation,
payment, satisfaction and defeasance of the Bonds for a period of sixty (60) months following the
re-acquisition for any reason of the entire Project by the Company.

Section 5.3.  Annual Report Filings. Pursuant to the Acts, the City may be required to
file annual reports with the Missouri Department of Economic Development or other entities of
the State of Missouri. The Company shall use commercially reasonable efforts to cooperate with
the City in causing such reporting requirements to be fulfilled.

ARTICLE VI
COVENANTS, REPRESENTATIONS, WARRANTIES, AND ACKNOWLEDGEMENTS

Section 6.1. The Company, Generally. The Company hereby represents, warrants and
covenants to the City and the EDC that, as of the date of this Agreement and during the term of
this Agreement and so long as any Bonds remain Outstanding:

() The Company is a Delaware corporation duly organized, validly existing
and qualified and authorized to do business in Missouri and will lawfully maintain such
status;

(i)  The Company has the right, power and authority to enter into, execute,
deliver and perform this Agreement and no other consents or authorization from any other
persons or entities are required prior to the Company’s execution and delivery of this
Agreement;

(iii)  The execution, delivery and performance by the Company of this
Agreement has been duly authorized by all necessary action and does not violate the
formation documents or operating agreement of the Company or any applicable provision
of law, nor does the execution, delivery and performance by the Company of this
Agreement constitute a breach of or default under or require any consent under any
agreement, instrument or document to which the Company is now a party or by which the
Company is now bound;

(iv)  To the Company’s actual knowledge, following reasonable due inquiry,
there are no actions or proceedings by or before any court, governmental commission,
board, bureau or any other administrative agency pending, threatened or affecting the
Company which would impair the Company’s ability to perform under this Agreement;
and

(v)  Tothe Company’s actual knowledge, following reasonable due inquiry, the
Company has obtained or will obtain as and when required by Applicable Regulations, and
shall maintain all government permits, certificates and consents (including, without
limitation, environmental approvals required by any Applicable Regulations) necessary to
conduct the Company’s business and to construct, complete and operate the Project.
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Section 6.2. Compliance with Laws. The Company covenants, represents and warrants
to the City and the EDC that, to the best of the Company’s knowledge, following diligent inquiry,
the Company’s actions related to the Property and the Project are or, when complete, will be in
compliance with all Applicable Regulations, including, without limitation, Environmental Laws.
The Company agrees that the City and the City’s duly authorized agents shall have the right at
reasonable times during business hours, subject to at least Seventy-Two (72) hours advance notice
to the Company, to enter upon the Project and the Property to examine and inspect the Project to
assure material compliance with this Agreement; provided that such inspections in any year shall
not occur more frequently that quarterly.

Section 6.3. Environmental Matters; Warranties, Covenants; Indemnification.

(@) The Company acknowledges, represents and warrants that there are no conditions
on the Property or the Financed Facilities which materially violate any applicable Environmental
Laws, and that no claims or demands have been asserted or made by any third parties arising out
of, relating to or in connection with any Hazardous Substances on, or allegedly on the Property or
the Financed Facilities for any injuries suffered or incurred, or allegedly suffered or incurred, by
reason of a violation of applicable Environmental Laws. The Company has not received notice
from any federal, state, county or municipal governmental authority alleging violation of any
Environmental Law, in respect to the Property, the Financed Facilities, or any part thereof which
has not been entirely corrected.

(b) During the term of the Lease, the Company shall provide the City with copies of
any notifications of releases of Hazardous Substances or of any environmental hazards or potential
hazards which are given by or on behalf of the Company to any federal, state or local or other
agencies or authorities or which are received by the Company from any federal, state or local or
other agencies or authorities with respect to the Property, the Financed Facilities, the Financed
Equipment, or the Project. Such copies shall be sent to the City concurrently with their being
mailed or delivered to the governmental agencies or authorities or within Ten (10) days after they
are made or received by the Company.

(© At all times during the term of the Lease, the Company shall use commercially
reasonable efforts to materially comply with and operate and at all times use, keep and maintain
the Property, the Financed Facilities, the Financed Equipment, and the Project and every part
thereof (whether or not such property constitutes a Facilities, as defined in 42 U.S.C. 89601 et.
seg.) in material conformance with all applicable Environmental Laws. Without limiting the
generality of the foregoing, the Company will not use, generate, treat, store, dispose of or otherwise
introduce or permit any agent, employee, contractor, subcontractor or other party to contract
(whether written or oral) of the Company to use, generate, treat, store, dispose of or otherwise
introduce any Hazardous Substance into or on the Property, the Financed Facilities, the Financed
Equipment, or the Project or any part thereof nor cause, suffer, allow or permit anyone else to do
so except in material compliance with all applicable Environmental Laws.

Section 6.4. The City, Generally. The City hereby represents and warrants to the
Company that:
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Q) the City has the full power and authority to enter into this Agreement and
to perform its obligations hereunder;

(i) this Agreement is a valid and binding obligation, enforceable against the
City in accordance with the terms hereof; and

(i) the execution and delivery of this Agreement has been validly authorized
by all necessary governmental or other action and does not conflict with any other
agreements entered into by the City.

Section 6.5. Survival of Covenants. All warranties, representations, covenants and
agreements of the Company contained in this Article VI shall survive termination of this
Agreement for any reason until full payment, satisfaction and defeasance of the Bonds.

ARTICLE VII
MISCELLANEOUS

Section 7.1. Term of Agreement. This Agreement shall continue in force for so long
as: (a) any Bonds shall remain Outstanding; or (b) any portion of the Property, the Financed
Equipment or the Financed Facilities is titled in the name of the City, whichever is the later.
Notwithstanding the foregoing, the Company may terminate this Agreement in the event the
Company notifies the City in writing that the Company has reasonably determined after due
investigation that the Project is no longer economically viable; provided that promptly upon the
giving of such notice the Company, at the Company’s sole cost and expense: (i) exercises the
Company’s option to purchase the Property, the Financed Facilities and the Financed Equipment
by payment of the purchase price therefor provided in the Indenture and taking such other steps as
are required under the Lease and the Indenture; (ii) paying or acknowledging in writing payment
of all principal and interest due and tendering all, but not less than all, Outstanding Bonds for
redemption, defeasance and cancellation; (iii) paying all payments in lieu of taxes due for the year
in which such termination occurs; and (iv) acknowledging in a writing the Company’s continuing
indemnification obligations under this Agreement or providing a bond or other indemnification
security satisfactory to the City in the City’s sole discretion. Satisfaction of each for the foregoing
shall be conditions precedent to the termination of this Agreement pursuant to this Section 7.1.;
provided that each of the Company’s indemnification obligations shall survive such termination.

Section 7.2. Notices. Unless otherwise specified, any notice, demand or request
required hereunder shall be given in writing at the addresses set forth below, by any of the
following means: (a) personal service; (b) e-mail; (c) overnight courier; or (d) registered or
certified mail, return receipt requested:

If to the Company:  EquipmentShare.com Inc.
5710 Bull Run Drive
Columbia, Missouri 65201
Attention:

with a copy to:
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Attention:

If to the City: City of Moberly
101 West Reed Street - City Hall
Moberly, Missouri 65270
Attention: City Manager

with a copy to:
Gilmore & Bell, P.C.
211 N. Broadway, Suite 2000
St. Louis, Missouri 63102
Attention: Shannon Creighton, Esg.

If to the EDC: Moberly Area Economic Development Corporation
115 North Williams Street
Moberly, Missouri 65270
Attention: President

with a copy to:
Gilmore & Bell, P.C.
211 N. Broadway, Suite 2000
St. Louis, Missouri 63102
Attention: Shannon Creighton, Esq.

Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) above
shall be deemed received upon such personal service or upon dispatch.

Section 7.3.  Further Assistance. The City, the EDC, and the Company each agree to
take such actions as may be necessary or appropriate to carry out the terms, provisions and intent
of this Agreement and to aid and assist each other in carrying out said terms, provisions and intent.
In addition, if legislation is proposed by or in any governmental body having jurisdiction over the
Project which would have the effect of limiting the ability of the City to issue the Bonds to finance
the Project, the City agrees to use its best efforts to issue the Bonds prior to the effective date of
any such legislation. The Company shall further cooperate with and assist the City, the EDC, and
the Randolph County Assessor as necessary to describe and document from time to time those
portions of the Property, the Financed Facilities and the Financed Equipment to be acquired by and
conveyed to the City pursuant to this Agreement.

Section 7.4.  Entire Agreement; Modification; No Waiver by Prior Actions. This
Agreement, together with the Bond Documents, the other agreements expressly referenced herein,
constitute the entire agreement of the parties and no oral statement or prior written matter shall
have any force or effect respecting the matters governed hereby. The terms, covenants and
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conditions of this Agreement may not be changed orally, but only by an instrument in writing
signed by each of the parties or their authorized representatives. The failure of any party hereto to
insist in any one or more cases upon the strict performance of any term, covenant or condition of
this Agreement to be performed or observed by another party shall not constitute a waiver or
relinquishment for the future of any such term, covenant or condition.

Section 7.5. Public Liability Strictly Limited; No Personal Liability. The parties
hereto agree that remedies for any claim arising out of this Agreement, the Lease, the Bonds, the
Bond Documents or any of them shall be limited to equitable relief including the availability of
specific performance and in no event shall the City or the EDC or any of their respective officials,
officers, agents, attorneys, employees, or representatives have any liability in damages or any other
monetary liability to the Company or any Affiliate, parent, assignee, sublessee, successor, assign,
heir or personal representative of the Company in respect of any suit, claim, or cause of action
arising out of this Agreement, the Lease, the Bonds, the Bond Documents or any of them. No
official, officer, agent, attorney, employee, or representative of any of the parties hereto shall be
personally liable to any of the other parties hereto, or the respective assignees, sublessees,
successors, assigns, heirs or personal representatives of the other parties hereto in the event of any
default or breach by any party under this Agreement, or for any amount which may become due
to any party or on any obligations under the terms of this Agreement other than for fraud, criminal
malfeasance, gross negligence or willful misconduct of such party or any officer, employee, or
agent thereof.

Section 7.6.  No Waiver of Sovereign Immunity. Nothing in this Agreement shall be
construed or deemed to constitute a waiver of the City’s sovereign immunity.

Section 7.7. Remedies Cumulative. The remedies of a party under this Agreement shall
be cumulative, and the exercise of any one or more of the remedies provided for in this Agreement
shall not be construed as a waiver of any other remedies of such party unless specifically so
provided herein.

Section 7.8. Default; Opportunity to Cure. In the event of any default in or breach of
any term or conditions of this Agreement by either party, other than the failure of the Company to
make timely payments in lieu of taxes when and as due, the aggrieved party, prior to instituting
any action at law or in equity, shall give written notice to the breaching or defaulting party (or
successor) specifying, in the opinion of the aggrieved party, the nature of the breach, and the
defaulting or breaching party (or successor) shall, upon receipt of such written notice from the
other party, proceed to promptly, reasonably, and practically cure or remedy such default or breach,
and, shall, in any event, within Thirty (30) days after receipt of notice, commence to cure or remedy
such default. In case such cure or remedy is not taken or not promptly, reasonably, and practically
pursued, or the default or breach shall not be cured or remedied within Thirty (30) days or such
longer time as is reasonable under the circumstances, the aggrieved party may then institute such
proceedings as may be necessary or desirable in its opinion to cure and remedy such default or
breach, including, but not limited to proceedings to compel specific performance by the defaulting
or breaching party.
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Section 7.9. Relationship of the Parties; Third Party Beneficiaries. Nothing
contained in this Agreement nor any act of the City or of the EDC shall be deemed or construed to
create a partnership or agency relationship between or among any party and this Agreement is and
shall be limited to the specific purposes set out herein. Other than as expressly provided in this
Agreement, no party shall be the agent of, or have any rights to create any obligations or liabilities
binding on, another party. The parties do not intend to and do not confer any benefit under this
Agreement on any other person or entity other than the parties hereto.

Section 7.10. Captions; Recitals and Exhibits; Agreement Preparation. The headings
and captions of this Agreement are for convenience and reference only, and in no way define,
limit, or describe the scope or intent of this Agreement of any provision thereof and shall in no
way be deemed to explain, modify, amplify or aid in the interpretation or construction of the
provisions of this Agreement. The Recitals found at the beginning of this Agreement are
incorporated herein by reference and are important and material parts of this Agreement. Each
party to this Agreement and their attorneys have had full opportunity to review and participate in
the drafting of the final form of this Agreement and all documents attached as exhibits and
schedules. This Agreement shall be construed without regard to any presumption or other rule of
construction whereby ambiguities within this Agreement or such other document would be
construed or interpreted against the party causing the document to be drafted. The parties each
further represent that the terms of this Agreement and the documents attached to this Agreement
as exhibits and schedules have been completely read by them and that those terms are fully
understood and voluntarily accepted by them. In any interpretation, construction or determination
of the meaning of any provision of this Agreement, no presumption whatsoever shall arise from
the fact that the Agreement was prepared by or on behalf of any party.

Section 7.11. Execution; Counterparts. Each person executing this Agreement in a
representative capacity warrants and represents that he or she has authority to do so and upon
request by another party proof of such authority in customary form will be furnished to the
requesting party. This Agreement may be executed at different times and in two or more
counterparts and all counterparts so executed shall for all purposes constitute one agreement,
binding on the parties hereto, notwithstanding that both parties may not have executed the same
counterpart. In proving this Agreement it shall not be necessary to produce or account for more
than one such counterpart executed by the party against whom enforcement is sought.

Section 7.12. Severability. If any term, covenant, condition or provision of this
Agreement or the application of this Agreement to any person or circumstance shall, at any time
or to any extent, be finally declared by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Agreement, or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall not
be affected by the partial invalidity, and each term, covenant, condition and provision of this
Agreement shall be valid and be enforced to the fullest extent permitted by law unless such partial
invalidity prevents a party from realizing the full benefit of the bargain represented by the entire
Agreement.

Section 7.13. Governing Law; Choice of Forum; Waiver of Objections. This
Agreement and its performance shall be governed by and construed under the laws of the State of
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Missouri applicable to contracts made and to be performed wholly within such state, without
regard to choice or conflict of laws provisions. The parties hereto agree that any action at law, suit
in equity, or other judicial proceeding arising out of this Agreement shall be instituted only in the
Circuit Court of Randolph County, Missouri or in the Federal District Court for the Eastern District
of Missouri and waive any objections based upon venue or forum non conveniens or otherwise and
waive any and all objections to the application of Missouri law and/or to the foregoing selection
of fora.

Section 7.14. Assignment Limited. The Company may not sell, assign or otherwise
transfer its interest in this Agreement in whole or in part to any individual or entity other than to
an Affiliate without the written consent of the City, which consent shall not be unreasonably
withheld, conditioned or delayed. Any such Affiliate or successor in interest to the Company
under this Agreement, as a condition precedent to the validity of such assignment or transfer, shall
certify in writing to the City its agreement: (i) to abide by all remaining executory terms of this
Agreement (and the representations, warranties and covenants related thereto) through the term of
this Agreement, or such other period as may be expressly provided for herein, (ii) to purchase or
otherwise assume ownership in accordance with the terms thereof of all of the Bonds then
Outstanding, and (iii) to assume the obligations of “Lessee” under the Lease.

Section 7.15. Binding Effect. This Agreement shall be binding upon the City, the EDC,
and the Company and their respective permitted successors and permitted assigns.

Section 7.16. Force Majeure. Neither the City, the EDC, nor the Company nor any
permitted successor in interest to any of them shall be considered in breach of or in default of any
of their respective obligations under this Agreement including, without limitation, the Company’s
obligation to construct the Project or any portion thereof and the City’s obligation to issue the
Bonds, in the event of any delay caused by damage or destruction by fire or other casualty, strike;
shortage of material; any government order or action of any sort; failure, after diligent pursuit, to
obtain approvals or permits from applicable governmental entities including, without limitation,
environmental permits; acts of war or terrorism; civil disturbance; unusually adverse weather
conditions such as, by way of illustration and not limitation, severe rain storms or below freezing
temperatures of abnormal degree or for an abnormal duration, tornadoes or cyclones; and other
events or conditions beyond the reasonable control of the party affected which in fact interferes
with the ability of such party to discharge its obligations hereunder. Any delay described under
this Section 7.16 shall result in a day-for-day extension of any obligations, deadlines or dates set
forth in this Agreement that are directly affected by such delay. The individual or entity relying
on this Section 7.16 with respect to any such delay shall, upon the occurrence of the event causing
such delay, promptly, reasonably, and practically give written notice to the other parties to this
Agreement.

Section 7.17. Compliance with Section 285.530 of the Revised Statutes of Missouri.
Contemporaneous with the execution of this Agreement, the Company shall by sworn affidavit
and provision of documentation, affirm the Company’s enrollment and participation in a federal
work authorization program with respect to the employees working in connection with the Project,
all as required by Section 285.530 of the Revised Statutes of Missouri, as amended, in the form
set forth in Exhibit E, attached to and incorporated by reference in this Agreement. The Company
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shall also sign and deliver to the City an affidavit affirming that the Company does not and will
not knowingly employ in connection with the Project any person who is an unauthorized alien and,
if and as required by Section 285.530 of the Revised Statutes of Missouri, as amended, the
Company shall obtain from each general contractor and subcontractor or other party engaged by
the Company in connection with the Project affidavits affirming that such contractors and
subcontractors do not and will not knowingly employ in connection with the Project any person
who is an unauthorized alien.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK - SIGNATURE PAGES FOLLOW]

31

76




WS #1.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on or as of
the day and year first above written.

CITY OF MOBERLY, MISSOURI

By:

Jerry Jeffrey, Mayor

ATTEST:

Shannon Hance, City Clerk

ACKNOWLEDGEMENT
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, MISSOURI, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this day of , 2023.

Notary Public
My Commission Expires:
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MOBERLY AREA ECONOMIC
DEVELOPMENT CORPORATION

By:

Randy Asbury, President

ACKNOWLEDGEMENT

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 Randy Asbury, personally known to me to be the President of
MOBERLY AREA ECONOMIC DEVELOPMENT CORPORATION 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 governing body of MOBERLY AREA ECONOMIC
DEVELOPMENT CORPORATION as his free and voluntary act and as the free and voluntary act
of MOBERLY AREA ECONOMIC DEVELOPMENT CORPORATION for the uses and purposes
therein set forth.

GIVEN under my hand and official seal this day of , 2023.

Notary Public
My Commission Expires:

S-2
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EQUIPMENTSHARE.COM INC.

By:
Printed Name:
Title:
ACKNOWLEDGEMENT
STATE OF )
) SS.
COUNTY OF )

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 EQUIPMENTSHARE.COM 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 EQUIPMENTSHARE.COM INC., as
his/her free and voluntary act and as the free and voluntary act of EQUIPMENTSHARE.COM
INC., for the uses and purposes therein set forth.

GIVEN under my hand and official seal this day of , 2023.

Notary Public
My Commission Expires:
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EXHIBIT A

LOCATION OF FINANCED FACILITIES

A-1
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EXHIBIT B
LEGAL DESCRIPTION

Parcel No. 07-7.0-26.0-0.0-000-014.000 in the records of the Randolph County, known and
numbered as 1855 Robertson Road, Moberly Missouri and further partially described as:

PT OF SE1/4: BEG 792.75' S & 34.77' W OF NE CORNER OF SE1/4, TH S 751.68', W 82', SWLY
146.57', SLY 268.12' TO N LINE OF HUNTHAUSEN RD, TH W 479.96',N 1110.26' TO S LINE OF
FOWLER RD, TH E 700.10">

Sec: 26.0 Twp: 54 Range: 14,a total 16.0+/- acres.

B-1
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AIA Document A312"

Payment Bond

CONTRACTOR:

(Name, legal status and address)

K N »
« »

OWNER:
(Name, legal status and address)
G P€

®q»
CONSTRUCTION CONTRACT

Date: « »

Amount: $ « »
Description:

(Name and location)
«Blank»

« »

BOND
Date:

(Not earlier than Construction Contract Date)

«»
Amount: $ « »

Modifications to this Bond: None

EXHIBIT C-1

FORM OF PAYMENT BOND

2010

SURETY:

(Name, legal status and principal

place of business)

« N » ADDITIONS AND DELETIONS:

« » The author of this document
has added information
needed for its completion
The author may als
revised the text

have
the
original AIA standard
An Additions and Deletions
Report that notes added

information as well as
revisions to the standard
form.text is available from
the author and should be
reviewed,

This document has important
legal consequences«
Consultation.with an
attorney-is encourdaged with
respect to-its completion
or modification.

Any. singulaz reference to
Contracter, Surety, Owner
or other party.shall be
considered plural where
applicable.

See Section 18

CONTRACTOR AS PRINCIPAL
Company: (Corporate Seal)
Signature:

Nameand « »« »

Title:

SURETY

Company: (Corporate Seal)
Signature:

Name and &« »« »

Title:

(Any additional signatures appear on the last page of this Payment Bond.)

(FOR INFORMATION ONLY — Name, address and telephone)

AGENT or BROKER: OWNER’'S REPRESENTATIVE:
(Architect, Engineer or other party.)
« » «
«» « »
«» «
“«
«
« -
ELECTRONIC COPYING of any
portion of this AIA® Document
to another ic file is
prohibited and stitutes a
violation of copyright laws
as set forth in the of
this document.
AIA Document A312™ - 2010 Payment Bond. The American Institute Arch ts. All rights reserved. WARNING: This {\IA’ Document is
protected by U.S. Copyright Law and International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any
portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law.
This aft was produced by AIZ so are at 14:07:38 014 under Order No.6134324463_1 which expires on 06 015, and is no

resa
User Notes

(17496338
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§ 1 The Contractor and Surety, jointly and severally, bind themselves, their heirs, executors, administrators,
successors and assigns to the Owner to pay for labor, materials and equipment furnished for use in the performance
of the Construction Contract, which is incorporated herein by reference, subject to the following terms.

§ 2 Ifthe Contractor promptly makes payment of all sums due to Claimants, and defends, indemnifies and holds
harmless the Owner from claims, demands, liens or suits by any person or entity seeking payment for labor,
materials or equipment furnished for use in the performance of the Construction Contract, then the Surety and the
Contractor shall have no obligation under this Bond.

§ 3 Ifthere is no Owner Default under the Construction Contract, the Surety’s obligation to the Owner under this
Bond shall arise after the Owner has promptly notified the Contractor and the Surety (at the address described in
Section 13) of claims, demands, liens or suits against the Owner or the Owner’s property by any person or entity
seeking payment for labor, materials or equipment furnished for use in the performance of the Construction Contract
and tendered defense of such claims, demands, liens or suits to the Contractor and the Surety.

§ 4 When the Owner has satisfied the conditions in Section 3, the Surety shall promptly and at the Surety’s expense
defend, indemnify and hold harmless the Owner against a duly tendered claim. demand, lien or suit.

§ 5 The Surety’s obligations to a Claimant under this Bond shall arise after the following:

§ 5.1 Claimants, who do not have a direct contract with the Contractor,

.1 have furnished a written notice of non-payment to the Contractor, stating with substantial accuracy
the amount claimed and the name of the party to whom the materials were, or equipment was,
furnished or supplied or for whom the labor was done or performed, within ninety (90) days after
having last performed labor or last furnished materials or equipment included in the Claim; and

.2 have sent a Claim to the Surety (at the address described in Section 13).

§ 5.2 Claimants, who are employed by or have a direct contract with the Contractor, have sent a Claim to the Surety
(at the address described in Section 13).

§ 6 Ifa notice of non-payment required by Section 5.1.1 is given by the Owner to the Contractor, that is sufficient to
satisty a Claimant’s obligation to furnish a written notice of non-payment under Section 5.1.1.

§ 7 When a Claimant has satisfied the conditions of Sections 5.1 or 3.2, whichever is applicable, the Surety shall
promptly and at the Surety’s expense take the following actions:

§ 7.1 Send an answer to the Claimant, with a copy to the Owner, within sixty (60) days after receipt of the Claim,
stating the amounts that are undisputed and the basis for challenging any amounts that are disputed; and

§ 7.2 Pay or arrange for payment of any undisputed amounts.

§ 7.3 The Surety’s failure to discharge its obligations under Section 7.1 or Section 7.2 shall not be deemed to
constitute a waiver of defenses the Surety or Contractor may have or acquire as to a Claim, except as to undisputed
amounts for which the Surety and Claimant have reached agreement. If, however, the Surety fails to discharge its
obligations under Section 7.1 or Section 7.2, the Surety shall indemnify the Claimant for the reasonable attorney’s
fees the Claimant incurs thereatter to recover any sums found to be due and owing to the Claimant.

§ 8 The Surety’s total obligation shall not exceed the amount of this Bond, plus the amount of reasonable attorney’s
fees provided under Section 7.3, and the amount of this Bond shall be credited for any payments made in good faith
by the Surety.

§ 9 Amounts owed by the Owner to the Contractor under the Construction Contract shall be used for the
performance of the Construction Contract and to satisfy claims, if any, under any construction performance bond.
By the Contractor furnishing and the Owner accepting this Bond, they agree that all funds earned by the Contractor
in the performance of the Construction Contract are dedicated to satisfy obligations of the Contractor and Surety
under this Bond, subject to the Owner’s priority to use the funds for the completion of the work.

WS #1.
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§ 10 The Surety shall not be liable to the Owner, Claimants or others for obligations of the Contractor that are
unrelated to the Construction Contract. The Owner shall not be liable for the payment of any costs or expenses of
any Claimant under this Bond, and shall have under this Bond no obligation to make payments to, or give notice on
behalf of. Claimants or otherwise have any obligations to Claimants under this Bond.

§ 11 The Surety hereby waives notice of any change, including changes of time, to the Construction Contract or to
related subcontracts, purchase orders and other obligations.

§ 12 No suit or action shall be commenced by a Claimant under this Bond other than in a court of competent
jurisdiction in the state in which the project that is the subject of the Construction Contract is located or after the
expiration of one year from the date (1) on which the Claimant sent a Claim to the Surety pursuant to Section 5.1.2
or 5.2, or (2) on which the last labor or service was performed by anyone or the last materials or equipment were
furnished by anyone under the Construction Contract, whichever of (1) or (2) first occurs. If the provisions of this
Paragraph are void or prohibited by law, the minimum period of limitation available to sureties as a defense in the
jurisdiction of the suit shall be applicable.

§ 13 Notice and Claims to the Surety, the Owner or the Contractor shall be mailed or delivered to the address shown
on the page on which their signature appears. Actual receipt of notice or Claims, however accomplished, shall be
sufficient compliance as of the date received.

§ 14 When this Bond has been furnished to comply with a statutory or other legal requirement in the location where
the construction was to be performed, any provision in this Bond conflicting with said statutory or legal requirement
shall be deemed deleted herefrom and provisions conforming to such statutory or other legal requirement shall be
deemed incorporated herein. When so furnished, the intent is that this Bond shall be construed as a statutory bond
and not as a common law bond.

§ 15 Upon request by any person or entity appearing to be a potential beneficiary of this Bond, the Contractor and
Owner shall promptly turnish a copy of this Bond or shall permit a copy to be made.

§ 16 Definitions
§ 16.1 Claim. A written statement by the Claimant including at a minimum:
A the name of the Claimant;
.2 the name of the person for whom the labor was done, or materials or equipment furnished;
.3 acopy of the agreement or purchase order pursuant to which labor, materials or equipment was
furnished for use in the performance of the Construction Contract;
.4 abrief description of the labor, materials or equipment furnished;
.5  the date on which the Claimant last performed labor or last furnished materials or equipment for use
in the performance of the Construction Contract;
.6 the total amount earned by the Claimant for labor, materials or equipment furnished as of the date of
the Claim;
.7 the total amount of previous payments received by the Claimant; and
.8 the total amount due and unpaid to the Claimant for labor, materials or equipment furnished as of the
date of the Claim.

§ 16.2 Claimant. An individual or entity having a direct contract with the Contractor or with a subcontractor of the
Contractor to furnish labor, materials or equipment for use in the performance of the Construction Contract. The
term Claimant also includes any individual or entity that has rightfully asserted a claim under an applicable
mechanic’s lien or similar statute against the real property upon which the Project is located. The intent of this Bond
shall be to include without limitation in the terms "labor, materials or equipment"” that part of water. gas, power,
light, heat, oil, gasoline, telephone service or rental equipment used in the Construction Contract, architectural and
engineering services required for performance of the work of the Contractor and the Contractor’s subcontractors,
and all other items for which a mechanic’s lien may be asserted in the jurisdiction where the labor, materials or
equipment were furnished.

§ 16.3 Construction Contract. The agreement between the Owner and Contractor identified on the cover page,
including all Contract Documents and all changes made to the agreement and the Contract Documents.
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§ 16.4 Owner Default. Failure of the Owner, which has not been remedied or waived, to pay the Contractor as
required under the Construction Contract or to perform and complete or comply with the other material terms of the
Construction Contract.

§ 16.5 Contract Documents. All the documents that comprise the agreement between the Owner and Contractor.

§ 17 If this Bond is issued for an agreement between a Contractor and subcontractor, the term Contractor in this
Bond shall be deemed to be Subcontractor and the term Owner shall be deemed to be Contractor.

§ 18 Modifications to this bond are as follows:
18.1 This Bond is given pursuant to section 107.170 of the Revised Statutes of Missouri, as amended.
18.2 The City of Moberly, Missouri is added as a Dual Obligee to this Bond pursuant to the Rider attached

hereto and incorporated by reference herein.

(Space is provided below for additional signatures of added parties, other than those appearing on the cover page.)

CONTRACTOR AS PRINCIPAL SURETY

Company: (Corporate Seal) Company: (Corporate Seal)
Signature: Signature:

Name and Title: Name and Title:

Address: Address:
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DUAL OBLIGEE RIDER (form)

This Rider is executed concurrently with and shall be attached to and form a part of Bond No.

dated the day of , 20 issued by

, [Insert name of

Surety] a corporation organized under the laws of the State of , as SURETY on
behalf of [Insert name of Contractor], as PRINCIPAL

and in favor of EQUIPMENTSHARE,COM INC., a Delaware limited liability company duly
authorized to do business in Missouri, 5710 Bull Run Drive, Columbia, Missouri 65201
(“Obligee”) and the CITY OF MOBERLY, MISSOURI, a city of the third classification and
municipal corporation of the State of Missouri, 101 West Reed Street, Moberly, Missouri 64270
(“City of Moberly”), as co-obligees.

WHEREAS, on or about the day of , 20__, Principal entered into a
contract (the “Contract”) with Obligee, for the performance of

:and

WHEREAS, Principal and Surety made, executed and will deliver the attached payment bond No.
(the “Bond”) as required by the Contract; and

WHEREAS, in accordance with section 107.170 of the Revised Statutes of Missouri, as amended,
the City of Moberly is a required Co-Obligee under the Bond;

NOW, THEREFORE, Principal, Surety, and Obligee each hereby agree that the City of Moberly
is a Co-Obligee under the Bond jointly with and to the same extent as the Obligee, upon the
following conditions:

1. Surety’s total liability to the Co-Obligees, jointly and severally, is limited in the aggregate
to the penal sum of the Bond; the Co-Obligee’s rights hereunder are subject to the same
defenses Principal and/or Surety have against the Obligee.

2. The Surety may, at the Surety's option, make any payments under the Bond by check issued
jointly to the Co-Obligees.

IN WITNESS TO and in acknowledgement whereof the Principal, Surety and Obligees hereto
have each affixed their signatures and seals this day of , 20,

EQUIPMENTSHARE.COM INC. [Insert name of and address of Contractor]
5710 Bull Run Drive
Columbia, Missouri 65201

OBLIGEE PRINCIPAL
By: By:
Print Name and Title: Print Name and Title:

C-5
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CITY OF MOBERLY
101 West Reed Street
Moberly, Missouri 65270
CO-OBLIGEE

By:

Print Name and Title:

C-6

[Insert name and address of Surety]
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EXHIBIT C-2
CERTIFICATION OF GENERAL CONTRACTOR

CERTIFICATION OF GENERAL CONTRACTOR IN REGARD TO PAYMENT BOND
OBLIGATIONS

EquipmentShare.com Inc. Manufacturing, Refurbishment and
Distribution Facility Project
Moberly, Missouri (the “Project”)

Capitalized terms used and not defined in this Certificate of Substantial Completion shall have the
meanings ascribed to such terms in the Development Agreement, dated as of 1, 2023,
(the “Development Agreement”) by and among the City of Moberly, Missouri (the “City’),
Moberly Area Economic Development Corporation (the “EDC ) and EquipmentShare.com Inc. (the
“Company”).

, general contractor (the “Contractor”)
under a construction contract with the Company in connection with the Project hereby certifies,
represents, and warrants to the City that the Contractor is fully informed of and will comply with
all requirements of the Development Agreement to supply and maintain a payment bond meeting
requirements of section 107.170 of the Revised Statutes of Missouri, as amended, in the amount
and for the duration provided in Section 4.3.5 of the Development Agreement

The Contractor hereby further certifies, represents, and warrants to the City that the
undersigned has full authority from the Contractor to execute this Certification. As such, the
Contractor irrevocably waives any argument, defense, or claim that the Contractor has or may have
relating to or arising from any argument, defense, or contention that the Contractor did not provide
full, complete, proper, binding, and/or effective authorization(s) and approval(s) for this
Certification.

the “Contractor”

By:
Printed name:
Title:

C-7
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EXHIBIT D

FORM OF SUBSTANTIAL COMPLETION CERTIFICATE
CERTIFICATE OF SUBSTANTIAL COMPLETION

EQUIPMENTSHARE.COM INC. MANUFACTURING, REFURBISHMENT AND
DISTRIBUTION FACILITY PROJECT
MOBERLY, MISSOURI

TO: City of Moberly, Missouri
101 West Reed Street
Moberly, Missouri 65270

Capitalized terms used and not defined in this Certificate of Substantial Completion shall have the
meanings ascribed to such terms in the Development Agreement, dated as of 1, 2023,
(the “Development Agreement”) by and among the City of Moberly, Missouri (the “City’),
Moberly Area Economic Development Corporation (the “EDC ") and EquipmentShare.com Inc. (the
“Company”).

Pursuant to the Development Agreement, the undersigned hereby certifies and warrants to the City
and EDC as follows:

1. As of , 202__ the Financed Facilities, and the Financed Equipment,
including acquisition and installation of all necessary facilities and infrastructure required for the
Project, are Substantially Complete and in conformity, in all material respects, with the plans and
specifications therefor as finally approved by the City or as modified thereafter with the City's
concurrence in accordance with the Development Agreement. “Substantially Complete” for purposes
of this certificate means that the Project is sufficiently complete so that the Company can utilize the
Project for its intended use.

2. Except for costs incurred less than thirty (30) days prior to the date of this Certificate,
the Company has made or caused to be made all payments to contractors and sub-contractors
required to be made in connection with the construction of the Project, and there are no outstanding
statements for which payment is requested in connection with the Project 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 Project or any portion thereof (subject to
the Company’s right to contest to the extent permitted under the Development Agreement).

3. To the best of the Company’s knowledge, (i) neither the Company nor any entity
affiliated with the Company is in default or breach of any term or condition of the Development
Agreement, and (ii) the Company has satisfied the obligations of the Company under the
Development Agreement with respect to the substantial completion of the Project.

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate on the
day of , 202,

D-1
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EQUIPMENTSHARE.COM INC., a Delaware
corporation

By:
Name:
Title:

ACCEPTED:
CITY OF MOBERLY, MISSOURI
By:

Name:
Title:

D-2
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EXHIBIT E

FORM OF COMPANY'S AFFIDAVIT — COMPLIANCE WITH SECTION 285.530 RSMO.

STATE OF )
) SS
COUNTY OF )
AFFIDAVIT

I, the undersigned, am over the age of 18 years and have personal knowledge of the matters
stated herein.

I am a duly authorized officer of EQUIPMENTSHARE.COM INC., a corporation duly
organized and existing under the laws of the State of Delaware duly authorized to do business in
Missouri (the “Company ) and am authorized by the Company to attest to the matters set forth
herein.

I hereby affirm the Company’s enrollment and participation in a “federal work
authorization program” as defined in Section 285.525 of the Revised Statutes of Missouri, as
amended, with respect to the employees working in connection with improvements to a facility
located in Moberly, Missouri (the “Project”).

The Company does not and will knowingly employ any person who is an “unauthorized
alien” as defined in Section 285.525 of the Revised Statutes of Missouri, as amended, in connection
with the Project.

Further Affiant Sayeth Not.
EQUIPMENTSHARE.COM INC.,

By:
Printed name:
Title:
Subscribed and sworn to before me this day of ,2023.
Notary Public
My commission expires:
E-1
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$55,000,000
(Aggregate Maximum Principal Amount)
City of Moberly, Missouri
Taxable Industrial Revenue Bonds
(EquipmentShare.com Inc. Manufacturing, Refurbishment and
Distribution Facility Project)
Series 2023

BOND PURCHASE AGREEMENT

1, 2023

City of Moberly, Missouri
101 West Reed - City Hall
Moberly, Missouri 652705

On the basis of the representations, and covenants and upon the terms and conditions
contained in this Bond Purchase Agreement (this “Purchase Agreement”), EquipmentShare.com
Inc. a Delaware corporation (the “Purchaser”), offers to purchase from the City of Moberly,
Missouri  (the “City”), the above-referenced Taxable Industrial Revenue Bond
(EquipmentShare.com Inc. Manufacturing, Refurbishment and Distribution Facility Project)
Series 2023, dated as provided in the Indenture (as hereinafter defined), in the maximum aggregate
principal amount of $55,000,000 (collectively, the “Bonds”), to be issued by the City, under and
pursuant to an Ordinance adopted by the governing body of the City on February 21, 2023 (the
“Bond Ordinance™) and a Trust Indenture, dated as of 1, 2023 (the “Indenture”) by
and between the City and BOKF, N.A., St Louis, Missouri, as trustee (the “Trustee”). Capitalized
terms used and not otherwise defined in this Purchase Agreement shall have the meanings
respectively set forth in the Indenture.

SECTION 1. REPRESENTATIONS AND AGREEMENTS

(@) By the City’s acceptance of this Purchase Agreement the City hereby represents
and warrants to the Purchaser that:

Q) Organization and Existence. The City is a city of the third classification
duly organized and validly existing under the laws of the State of Missouri. The City is
authorized pursuant to the Constitution and laws of the State of Missouri, and the laws and
ordinances of the City, and all necessary action has been taken to authorize, issue and
deliver the Bonds and to consummate all transactions contemplated by the Bond
Ordinance, this Purchase Agreement, the Bond Ordinance, the Indenture, the Lease, and
the Development Agreement and any and all other certifications and instruments relating
thereto. The proceeds of the Bonds shall be used to finance the Project and to pay for the
costs incurred in connection with the issuance of the Bonds.
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2) No Litigation. There is no controversy, suit or other proceeding of any kind
pending or, to the actual knowledge of the City, threatened questioning, disputing or
affecting in any way the legal organization of the City, or the right or title of any of the
City’s officers to their respective offices, or the legality of any official act leading up to the
issuance of the Bonds or the constitutionality or validity of the obligations represented by
the Bonds or the validity of the Bonds, the Lease, the Indenture or the Development
Agreement.

(b) The Purchaser represents and warrants to the City as follows:

1) Organization and Existence. The Purchaser is a corporation organized,
validly existing and in good standing under the laws of the State of Delaware and is duly
authorized to do business in and be subject to service of process in Missouri. The Purchaser
has obtained or will obtain all necessary licenses and permits required to carry on the
Purchaser’s business to be conducted on the Property and has caused to be obtained or will
cause to be obtained all necessary licenses and permits in connection with the purchase,
construction and operation of the Project. The Purchaser is not in violation of and has not
received any notice of an alleged violation of or liability under any zoning, land use,
environmental, pollution control, hazardous waste or similar laws or regulations that would
have a material adverse effect on the Purchaser’s operations or financial condition and has
full right, power and authority to authorize, approve, enter into, execute and deliver the
Lease, the Development Agreement, the Special Warranty Deed from the Purchaser, as
grantor, to the City, as grantee, and this Purchase Agreement (collectively, the “Company
Documents”) and to perform such other acts and things as are provided in the Company
Documents.

2) No Conflict or Breach. The execution, delivery, performance (where
applicable) and approval by the Purchaser of the Company Documents, and full compliance
by the Purchaser with the provisions of the Company Documents, have been duly
authorized by all necessary action of the Purchaser and do not and will not conflict with or
result in the breach of any of the terms, conditions or provisions of, or constitute a default
under, the Purchaser’s organizational documents, any law, court or administrative
regulation, decree or order applicable to or binding upon Purchaser, or any agreement,
indenture, mortgage, lease or instrument to which the Purchaser is a party or by which the
Purchaser is bound.

3) Approvals. The Purchaser has duly authorized all necessary action to be
taken by the Purchaser for: (i) the purchase of the Bonds from the City upon the terms and
conditions set forth herein and in the Indenture, and (ii) the execution, delivery and
performance (where applicable) of the Company Documents and any and all such other
agreements and documents as may be required to be executed, delivered and performed by
the Purchaser to carry out, effectuate and consummate the transactions contemplated
hereby and by such Company Documents.

4) No Litigation. There is no action, suit, proceeding, inquiry or investigation
at law or in equity or before or by any court, public board or body pending or, to the
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knowledge of the Purchaser, threatened against or affecting the Purchaser wherein an
unfavorable decision, ruling or finding could have a material and adverse effect on the
financial condition of the Purchaser or the operation by the Purchaser of the Purchaser’s
property or of the transactions contemplated by the Company Documents or on the validity
or enforceability in accordance with their respective terms of the Company Documents or
any other agreement or instrument to which the Purchaser is a party or by which the
Purchaser is or may be bound or would in any way contest the existence or powers of the
Purchaser or any amounts to be received by the City pursuant to the Indenture, the Lease
or the Development Agreement.

(5) Documents Legal, Valid and Binding. The Purchaser shall, on or before the
Closing Date (as hereinafter defined), execute and deliver the Company Documents. When
executed and delivered by the Purchaser, the Company Documents will be legal, valid and
binding obligations, enforceable in accordance with their respective terms, subject, as to
enforcement, to any applicable bankruptcy, reorganization, insolvency, moratorium or
other laws affecting the enforcement of creditors' rights generally and further subject to the
availability of equitable remedies.

(6) Purchaser s Certificates. Any certificate signed by an authorized officer or
agent of the Purchaser and delivered to the City shall be deemed a representation and
warranty by Purchaser to such parties as to the statements made therein.

(7) No Default Under Company Documents. No event has occurred and is
continuing which with the lapse of time or the giving of notice, or both, would constitute a
breach of or an event of default by Purchaser under the Company Documents.

(©) The representations and warranties provided under paragraphs (a) and (b), above
shall survive closing on the initial issue of Bonds and shall be deemed reaffirmed as to paragraph
(a) by the City and as to paragraph (b) by the Purchaser from time to time as of each making of
Additional Payment, all as provided in the Indenture, the Lease and this Purchase Agreement.

SECTION 2. PURCHASE, SALE AND DELIVERY OF THE BONDS

On the basis of the representations and covenants contained in this Purchase Agreement
and in the other agreements referred to herein, and subject to the terms and conditions set forth in
this Purchase Agreement and in the Indenture, the Purchaser agrees to purchase from the City and
the City agrees to sell to the Purchaser the Bonds on the terms and conditions set forth herein.

The Bonds shall be sold to the Purchaser by the City on the Closing Date upon payment of
an amount equal to the Closing Price (as hereinafter defined), which amount shall be applied as
provided in the Indenture and the Lease. The Purchaser shall make Additional Payments from
time to time after the Closing Date to the Trustee under the Indenture which Additional Payments
shall be applied to the payment of Project Costs or as provided by the Indenture and the Lease;
provided that the sum of the Closing Price and all such Additional Payments shall not, in the
aggregate, exceed $55,000,000, plus the Costs of Issuance of the Bonds. As used in this Purchase
Agreement, the term “Closing Date” shall mean the date of this Purchase Agreement or such other
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date as shall be mutually agreed upon by the City and the Purchaser; the term “Closing Price” shall
mean the payment by the Purchaser on or before the Closing Date of all amounts specified in
Section 4.1 of the Development Agreement.

The Bonds shall be issued under and secured as provided in the Bond Ordinance, the
Indenture, and the Lease, and the Bonds shall have the maturity, interest rate and shall be subject
to redemption as set forth therein. The delivery of the Bonds shall be made in definitive form as
a single fully registered bond in the aggregate maximum principal amount of $55,000,000;
provided that the principal amount of the Bonds Outstanding at any time shall be that amount
recorded on the Register maintained by the Trustee; and provided further that interest shall be
payable on the Bonds only on the Outstanding principal amount of the Bonds, as more fully
provided in the Indenture. Any certificate signed by an authorized officer or agent of the Purchaser
and delivered to the City shall be deemed a representation and warranty by the Purchaser to such
parties as to the statements made therein.

The Purchaser agrees to indemnify, defend, and hold harmless the City, the Trustee or any
member, officer, official, attorney or employee of the City or of the Trustee (collectively, the
“Indemnified Parties”), against any and all losses, claims, damages, liabilities or expenses
whatsoever caused by any violation or failure to comply with Section 15 of the Securities Act of
1933, as amended and any other applicable any federal or state securities laws in connection with
the Bonds.

In case any action shall be brought against one or more of the Indemnified Parties based
upon the foregoing indemnification and in respect of which indemnity may be sought against the
Purchaser, the Indemnified Parties shall promptly notify the Purchaser in writing and the Purchaser
shall promptly assume the defense thereof, including the employment of counsel, the payment of
all expenses and the right to negotiate and consent to settlement. Any one or more of the
Indemnified Parties shall have the right to employ separate counsel (each, an “Additional
Counsel”) in any such action and to participate in the defense thereof, but the fees and expenses
of such Additional Counsel shall be at the expense of such Indemnified Party or Indemnified
Parties unless employment of such Additional Counsel has been specifically authorized by the
Purchaser or unless there exists a conflict of interest which would prevent counsel for the Purchaser
from adequately representing both the Purchaser and the Indemnified Party. The Purchaser shall
not be liable for any settlement of any such action effected without the Purchaser’s consent by any
of the Indemnified Parties, but if settled with the consent of the Purchaser or if there be a final
judgment for the plaintiff in any such action against the Purchaser or any of the Indemnified
Parties, with or without the consent of the Purchaser, the Purchaser agrees to indemnify, defend,
and hold harmless the Indemnified Parties to the extent provided in this Purchase Agreement.

SECTION 3. CONDITIONS TO THE OBLIGATIONS

The obligations under this Purchase Agreement shall be subject to the due performance by
the parties of the obligations and agreements to be performed hereunder on or prior to the Closing
Date and to the accuracy of and compliance with the representations contained herein, as of the
date of this Purchase Agreement and as of the Closing Date and, with respect to the making of
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Additional Payments, as of the date of each subsequent Additional Payment, and are also subject
to the following conditions:

(@) There shall be delivered to the Purchaser on or prior to the Closing Date a
duly executed copy of this Purchase Agreement, the Bond Ordinance, the Indenture, the
Lease and the Development Agreement, and any other instrument contemplated thereby
and such documents shall be in full force and effect and shall not have been modified or
changed except as may have been agreed to in writing by the Purchaser.

(b)  The City shall confirm by a certificate that at and as of the Closing Date the
City has taken all action necessary to issue the Bonds and that there is no controversy, suit
or other proceeding of any kind pending or, to the actual knowledge of the City, threatened
wherein any question is raised affecting in any way the legal organization of the City or
the legality of any official act shown to have been done in the transcript of proceedings
leading up to the issuance of the Bonds, or the constitutionality or validity of the obligations
represented by the Bonds or the validity of the Bonds or any proceedings in relation to the
issuance or sale thereof.

(© There shall be delivered to the City a certificate of the Purchaser, dated as
of the Closing Date to the effect that (i) no litigation, proceeding or investigation is pending
against the Purchaser or the Purchaser’s Affiliates or, to the knowledge of the Purchaser,
threatened which would (A) contest, affect, restrain or enjoin the issuance, validity,
execution, delivery or performance of the Company Documents, or (B) in any way contest
the existence or powers of the Purchaser or the Purchaser’s Affiliates, (ii) no litigation,
proceeding or investigation is pending or, to the knowledge of the Purchaser, threatened
against the Purchaser or the Purchaser’s Affiliates except litigation, proceedings or
investigations in which the probable ultimate recoveries and the estimated costs and
expenses of defense, in Purchaser’s reasonable judgment, will not have a material adverse
effect on the operations or condition, financial or otherwise, of the Purchaser and the
Purchaser’s Affiliates; (iii) the representations and warranties of the Purchaser in this
Purchase Agreement and in the Company Documents were and are true and correct in all
material respects and not misleading as of the date made and the Closing Date; (iv) at the
Closing Date, no event of default has occurred and is continuing and no event has occurred
and is continuing which with the lapse of time or the giving of notice, or both, would
constitute a breach of or an event of default under any of the Company Documents; and (v)
such other matters as are reasonably requested by the other parties in connection with the
initial issuance of the Bonds.

(d) In the case of each Additional Payment, the delivery by the Purchaser of
such Additional Payment and the acceptance by the City of the portion of the Project to be
acquired in connection with such Additional Payment shall be deemed to be reaffirmation
as of the date of such Additional Payment by the parties of the accuracy of and their
respective compliance with the representations and warranties set forth in this Purchase
Agreement, including, without limitation, the foregoing paragraphs (a), (b) and (c) , and
given as of the date hereof and the Closing Date.

SECTION 4. PURCHASER’S RIGHT TO CANCEL

9]
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The Purchaser shall have the right to cancel the Purchaser’s obligation to purchase the
Bonds by notifying the City in writing of the Purchaser’s election to make such cancellation at any
time prior to the Closing Date; provided that the Purchaser has paid or caused to be paid all costs
of the City in connection with the Project, the Development Agreement, the Initial Funding
Agreement (as that term is used and defined in the Development Agreement) and the Bonds
accrued through the date of the City’s receipt of such notice.

SECTION 5. CONDITIONS OF OBLIGATIONS

The obligations of the parties hereto are subject to the receipt of the approving opinion of
Gilmore & Bell, P.C., Bond Counsel, with respect to the validity of the authorization and issuance
of the Bonds.

SECTION 6. REPRESENTATIONS AND AGREEMENTS TO SURVIVE DELIVERY

The representations and warranties of each party are made as of the date of this Purchase
Agreement and the Closing Date. All of the representations and agreements by either party shall
survive delivery of the Bonds to the Purchaser and shall be reaffirmed by such parties from time
to time at the times of the making of each Additional Payment by the Purchaser; provided that the
delivery by the Purchaser of such Additional Payment and the acceptance by the City of the portion
of the Project to be acquired in connection with such Additional Payment shall be deemed to be
reaffirmation as of the date of such Additional Payment by the parties of the accuracy of and their
respective compliance with the representations and warranties set forth in this Purchase Agreement
and given as of the date hereof and the Closing Date.

SECTION 7. NOTICE

Any notice or other communication to be given to the City under this Purchase Agreement
may be given by mailing or delivering the same in writing to the City of Moberly, Missouri, 101
West Reed Street - City Hall, Moberly, Missouri 65270, Attention: City Manager; and any notice
or other communication to be given to the Purchaser under this Purchase Agreement may be given
by delivering the same in writing to EquipmentShare.com Inc., 5710 Bull Run Drive, Columbia,
Missouri 65201.

SECTION 8. PAYMENT OF EXPENSES

On the Closing Date the Purchaser shall pay all unpaid amounts due from the Purchaser
under the Initial Funding Agreement and the Development Agreement.

SECTION 9. APPLICABLE LAW; CHOICE OF FORUM; ASSIGNABILITY
This Purchase Agreement and its performance shall be governed by and construed under

the laws of the State of Missouri applicable to contracts made and to be performed wholly within
such state, without regard to choice or conflict of laws provisions. The parties hereto agree that
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any action at law, suit in equity, or other judicial proceeding arising out of this Agreement shall be
instituted only in the Circuit Court of Randolph County, Missouri or in federal court of the Eastern
District of Missouri and waive any objections based upon venue or forum non conveniens or
otherwise. This Purchase Agreement may be assigned by the Purchaser to any entity controlled
by, under common control with, or controlling the Purchaser. As a condition precedent to such
assignment, any such assignee shall agree in writing to be bound by the terms of this Purchase
Agreement.

SECTION 10. EXECUTION IN COUNTERPARTS

This Purchase Agreement may be executed in several counterparts, each of which shall be
regarded as an original and all of which shall constitute one and the same document.

Very truly yours,

EQUIPMENTSHARE.COM INC,, as

Purchaser
By:
Name:
Title:
ATTEST:
By:
Name:
Title:
AGREED TO AND ACCEPTED as of this day of , 2023.
CITY OF MOBERLY, MISSOURI
By:
Jerry Jeffrey, Mayor
ATTEST:
By:

Shannon Hance, City Clerk
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LEASE PURCHASE AGREEMENT

Dated as of 1, 2023

Between

CITY OF MOBERLY, MISSOURI

AND

EQUIPMENTSHARE.COM INC.
as Lessee

Relating to:

$55,000,000
(Aggregate Maximum Principal Amount)
City of Moberly, Missouri
Taxable Industrial Revenue Bonds
(EquipmentShare.com Inc. Manufacturing, Refurbishment and
Distribution Facility Project)
Series 2023

The interest of certain rights of the City of Moberly, Missouri (the “City”), in this Lease
Purchase Agreement has been pledged and assigned to BOKF, N.A., as trustee (the “Trustee”)
under the Trust Indenture dated as of 1, 2023, between the City and the Trustee (the
“Indenture”).
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LEASE PURCHASE AGREEMENT

THIS LEASE PURCHASE AGREEMENT, is made and dated as of 1, 2023
(this “Lease™), by and between the CITY OF MOBERLY, MISSOURI, a city of the third
classification and municipal corporation organized and existing under the laws of the State of
Missouri and having a principal office at 101 West Reed Street, Moberly, Missouri 65270, as lessor
(the “City”), and EQUIPMENTSHARE.COM INC., a Delaware corporation duly authorized to do
business in Missouri and having a principal office at 5710 Bull Run Drive, Columbia, Missouri
65201, together with Affiliates, successors and permitted assigns, as lessee (the “Company”).
Capitalized terms used and not otherwise defined in this Lease shall have the meanings set forth in
Section 1.1 of this Lease.

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 February 21, 2023 after duly noticed
public hearing adopted Ordinance No. (1) approving a plan for the Project, (2) approving the
Development Agreement and (3) authorizing, among other things, the issuance by the City of its
Taxable Industrial Revenue Bonds (EquipmentShare.com Inc. Manufacturing, Refurbishment and
Distribution Facility Project) Series 2023 in a maximum aggregate principal amount of not to
exceed $55,000,000 for the purpose of financing the Project on the Property; execution and
delivery by the City of this Indenture for the purpose of issuing and securing the Bonds; to entering
by the City into the Lease under which the City as lessor will lease the Property and the Project as
renovated and completed to the Company as lessee, in consideration of rentals which will be
sufficient to pay when and as due the principal of and interest on the then-current Cumulative
Outstanding Principal Amount of Bonds, and annually acceptance, but not later than December 31,
2028, by the City of completed portions of the Financed Facilities and the Financed Equipment, all
as provided in the Lease and in accordance with the Acts; and

WHEREAS, pursuant to and in consideration of the foregoing, the City desires to lease to
the Company the Property and the Project and the Company desires to lease the Property and the
Project from the City, for the rentals and upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and the mutual representations,
covenants and agreements herein contained, and of 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:
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ARTICLE |
DEFINITIONS

Section 1.1.  Definitions of Words and Terms. In addition to any words and terms
defined elsewhere in this Lease and the words and terms defined in Section 101 of the Indenture,
which definitions are hereby incorporated in this Lease by reference, the following words and terms
as used in this Lease shall have the following meanings:

“Additional Rent” shall mean the additional rentals described in Section 5.2 of this Lease.

“Allowable Encumbrances” shall mean, as of any particular time (a) liens for ad valorem
taxes and special assessments not then delinquent or which are being contested in accordance with
Section 6.2 of this Lease; (b) the Indenture, this Lease, or any Leasehold Mortgage; (c) utility, access
and other easements and rights-of-way, mineral rights, restrictions, environmental covenants, or use
restrictions that will not materially interfere with or impair the operations being conducted on the
Property by the Company or easements granted to or by the City; (d) filed mechanics liens which
are discharged or contested in accordance with Section 8.5 of this Lease; (e) such minor defects,
irregularities, encumbrances, easements, and rights-of-way as normally exist with respect to
properties similar in character to the Property and as do not in the aggregate materially impair the
Property or the Project for the purpose for which the Financed Facilities and the Financed Equipment
were acquired or are held by the City or the operations of the Company under this Lease; (f) any
other liens, encumbrances, leases, easements, restrictions or covenants consented to in writing by the
owner of 100% of the principal amount of the Bonds then Outstanding; and (g) any liens or security
interests granted pursuant to any financing documents in furtherance of a Leasehold Mortgage.

“Applicable Regulations” shall have the meaning ascribed to this term in the Development
Agreement.

“Basic Rent” shall mean the rental payments described in Section 5.1 of this Lease.

“Bond Documents™ shall mean, collectively, the forms of the Bonds, the Indenture, this
Lease, the Bond Purchase Agreement and such other transactional documents as are necessary or
convenient to allow the City from time to time to issue and secure the Bonds for the acquisition
and financing of the Project, the Property, the Financed Facilities and the Financed Equipment.

“Completion Date” shall mean the date set forth in the certificate furnished pursuant to
Section 4.5 of this Lease which date shall in no event be later than December 31, 2028, unless
extended due to force majeure in accordance with the terms of Section 7.16 of the Development
Agreement.

“EDC” shall mean the Moberly Area Economic Development Corporation, a Missouri
nonprofit corporation having a principal office at 115 North Williams Street, Moberly, Missouri
65270.

“Environmental Laws” shall mean and include the Resource Conservation and Recovery
Act (42 U.S.C. 86901 et seq.), as amended by the Hazardous and Solid Waste Amendments of
1984; the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C.

-2-

105

WS #1.




89601 et seq.), as amended by the Superfund Amendments and Reauthorization Act of 1986; the
Hazardous Materials Transportation Act (49 U.S.C. 85101 et seq.); the Toxic Substances Control
Act (15 U.S.C. 82601 et seq.); the Clean Air Act (42 U.S.C. 87401 et seq.); the Clean Water Act
(33 U.S.C. 81251 et seq.); the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. §136
et seq.); the Occupational Safety and Health Act (29 U.S.C. 8651 et seq.); any state super-lien and
environmental clean-up statutes; and all other applicable federal, state and local environmental
laws, including, without limitation, obligations under the common law, ordinances, rules,
regulations and publications, and any other legal requirements, now or hereafter existing relating
to the pollution and protection of the environment, the preservation or reclamation of natural
resources, the management or release of Hazardous Substances, or to human health or safety.

“Event of Default” shall mean, with respect to this Lease, the occurrence and continuing
beyond any applicable notice and cure period of any one or more of the events described in Section
12.1 of this Lease.

“Financing Document” shall mean any loan agreement, credit agreement, security
agreement, mortgage, participation agreement, lease agreement, sublease, hedging agreement or
other document executed by or on behalf of a Financing Party.

“Financing Party” shall mean any Person providing debt, lease, or equity financing
(including equity contributions or commitments) or hedging arrangements, or any renewal,
extension, or refinancing of any such financing or hedging arrangements, or any guarantee,
insurance, letters of credit, or credit support for or in connection with such financing or hedging
arrangements, in connection with the acquisition, installation, ownership, lease, operation, or
maintenance of the Project or interests or rights in the Lease or any part thereof, including any trustee
or agent acting on such Person’s behalf.

“Full Insurable Value” shall mean the reasonable replacement cost of the Financed
Facilities and the Financed Equipment, less physical depreciation and exclusive of land, excavations,
footings, foundation and parking lots as determined in accordance with Section 7.2(a) of this Lease.

“Hazardous Substances” shall mean: (i) those substances (whether solid, liquid or gas),
included within the definitions of or identified as "hazardous substances,” "hazardous materials,"
or "toxic substances,” in or pursuant to, without limitation, the Comprehensive Environmental
Response Compensation and Liability Act of 1980 (42 U.S.C. 89601 et seq.), as amended by
Superfund Amendments and Reauthorization Act of 1986 (Pub. L. 99-499, 100 Stat. 1613); the
Resource Conservation and Recovery Act of 1976 (42 U.S.C., 8 6901 et seq.); the Clean Water
Act (33 U.S.C. § 1251 et seq.); the Occupational Safety and Health Act of 1970 (29 U.S.C. § 651
et seq.); and the Hazardous Materials Transportation Act, 49 U.S.C. 8 5101 et seq.; or in the
regulations promulgated pursuant to the aforesaid laws, all as amended; (ii) those substances listed
in the United States Department of Transportation Table (40 CFR 172.101 and amendments
thereto) or by the Environmental Protection Agency (or any successor agency) as hazardous
substances (40 CFR Part 302 and amendments thereto); (iii) any material, waste, substance,
pollutant or contamination which is or contains (A) petroleum, its derivatives, by-products and
other hydrocarbons, including crude oil or any fraction thereof, natural gas, or synthetic gas usable
for fuel or any mixture thereof; (B) asbestos and/or asbestos-containing materials in any form that
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is or could become friable; (C) polychlorinated biphenyls; (D) flammable explosives; (E)
infectious or medical waste; or (F) radioactive materials; and (iv) such other substances, materials,
wastes, pollutants and contaminants which are or become regulated as hazardous, toxic or "special
wastes™ under applicable local, state or federal law, or the United States government, or which are
classified as hazardous, toxic or as "special wastes™ under any Environmental Laws.

“Leasehold Mortgage” shall mean any leasehold mortgage, leasehold deed of trust,
assignment of rents and leases, security agreement or other financing arrangement or agreement
relating to the Property, the Financed Facilities or the Financed Equipment permitted pursuant to the
provisions of Section 10.4 of this Lease.

“Lease Term” shall mean the period from the effective date of this Lease until the expiration
thereof pursuant to Section 3.2 of this Lease.

“Net Proceeds” shall mean, when used with respect to any insurance or condemnation award
with respect to the Property, the Financed Facilities or the Financed Equipment, the gross proceeds
from the insurance or condemnation award with respect to which that term is used remaining after
payment of all expenses (including attorneys’ fees, trustee’s fees and any other reasonable out-of-
pocket expenses of the City and the Trustee) incurred in the collection of such gross proceeds.

“Person” shall mean an individual, partnership, corporation, business trust, joint stock
company, limited liability company, bank, insurance company, unincorporated association, joint
venture, or other entity of whatever nature.

Section 1.2.  Rules of Interpretation.

(@) Words of the masculine gender shall be deemed and construed to include correlative
words of the feminine and neuter genders.

(b) Unless the context shall otherwise indicate, words importing the singular number
shall include the plural and vice versa, and words importing persons shall include firms, associations
and corporations, including governmental entities, as well as natural persons.

(© Wherever this Lease provides that either party shall or will make any payment or
perform or refrain from performing any act or obligation, each such provision shall, even though not
so expressed, be construed as an express covenant to make such payment or to perform, or not to
perform, as the case may be, such act or obligation.

(d)  All references in this instrument to designated “articles,” “sections” and other
subdivisions are, unless otherwise specified, to the designated articles, sections and subdivisions of
this instrument as originally executed. The words “herein,” “hereof,” “hereunder”” and other words
of similar import refer to this Lease as a whole and not to any particular article, section or other
subdivision.

(e The Table of Contents and the article and section headings of this Lease shall not be
treated as a part of this Lease or as affecting the true meaning of the provisions hereof.
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Section 1.3. Computation of Time. Wherever this Lease calls for the performance of
any act by reference to a day or number of days, to a month or number of months or to a year or
number of years, each such computation shall be made based upon calendar days, calendar months,
and calendar years, as applicable unless otherwise expressly provided.

ARTICLE 1l
REPRESENTATIONS

Section 2.1. Representations by the City. The City makes the following representations
as the basis for the undertakings on the City’s part contained in this Lease:

(@) The City is a city of the third classification duly organized and validly existing under
the laws of the State of Missouri. Under the provisions of the Acts, the City has lawful power and
authority to enter into this Lease and to carry out the City’s obligations hereunder. By proper action
of the City Council, the City has been duly authorized to execute and deliver this Lease, acting by
and through the City’s duly authorized officers.

(b)  The City will acquire the Property and the Financed Facilities and the Financed
Equipment subject to Allowable Encumbrances, all on the terms and conditions set forth in the
Development Agreement. The City proposes to lease the Property, the Financed Facilities and the
Financed Equipment and the portions thereof from time to time to the Company and to sell the
Property, the Financed Facilities and the Financed Equipment to the Company pursuant to the
Company’s purchase option and obligation set forth in Article XI of this Lease, all for the purpose
of furthering the public purposes of the Acts, and the City Council has found and determined that
the acquisition of the Property, the Financed Facilities and the Financed Equipment and the leasing
of the Property, the Financed Facilities and the Financed Equipment to the Company in accordance
with the terms of this Lease will further the public purposes of the Acts.

(© To finance the acquisition of the Financed Facilities and the Financed Equipment,
the City proposes to issue the Bonds which will be scheduled to mature and will be subject to
redemption prior to maturity in accordance with the provisions of the Indenture.

(d)  The Bonds shall be issued under and secured by the Indenture pursuant to which all
rents, revenues and receipts to be derived by the City from the leasing or sale of the Property, the
Financed Facilities and the Financed Equipment will be pledged and assigned to the Trustee as
security for payment of the principal of and interest on the Bonds.

@) The City will not mortgage, grant any interest in or otherwise encumber the Property,
the Financed Facilities or the Financed Equipment or pledge the revenues derived therefrom or
hereunder for any bonds or other obligations other than the Bonds except with the written consent
of the Authorized Company Representative and the owners of 100% of the principal amount of the
Bonds then Outstanding.

® The City shall have no authority to operate the Project, the Property, the Financed
Facilities or the Financed Equipment or any portion thereof as or for a business or in any other
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manner except as the lessor thereof pursuant to the terms of this Lease including, without
limitation, during any period subsequent to any termination of this Lease should the City continue
to own such assets.

(9) No member of the City Council or any other officer or elected official of the City has
any significant or conflicting interest, financial, employment or otherwise, in the Company or in the
transactions contemplated hereby.

(h) The Property and the Project are located wholly within the City.

Section 2.2.  Representations by the Company. The Company makes the following
representations as the basis for the undertakings on the Company’s part contained in this Lease:

(@) The Company is a corporation, validly existing and in good standing under the laws
of the State of Delaware and is duly authorized to conduct business in the State of Missouri.

(b)  The Company has lawful power and authority to enter into this Lease and to carry
out the Company’s obligations under this Lease and the Company has been duly authorized to
execute and deliver this Lease, acting by and through the Company’s duly authorized officers and
representatives.

(© The execution and delivery of this Lease, the consummation of the transactions
contemplated hereby, and the performance of or compliance with the terms and conditions of this
Lease by the Company will not conflict with or result in a breach of any of the terms, conditions
or provisions of, or constitute a default under, any mortgage, deed of trust, lease or any other
restrictions or any agreement or instrument to which the Company is a party or by which the
Company or any of the Company’s property is bound, or the Company’s organizational documents
or any order, rule or regulation applicable to the Company or any of the Company’s property of
any court or governmental body, or constitute a default under any of the foregoing, or result in the
creation or imposition of any prohibited lien, charge or encumbrance of any nature whatsoever
upon any of the property or assets of the Company under the terms of any instrument or agreement
to which the Company is a party.

(d)  The Company and not the City, will be subject to, and remain the party responsible
and liable for, all matters related to compliance in all material respects with applicable ordinances,
laws, rules and regulations, including, without limitation, Environmental Laws, for the Property, the
Project, the Financed Facilities and the Financed Equipment. The Company further covenants,
represents and warrants to the City that the Property, the Financed Facilities, the Financed
Equipment and the Project are, as of the date of this Lease, and will continue to be at all times
during the term of this Lease in compliance with all applicable federal, state and local laws,
statutes, ordinances, rules, regulations, executive orders and codes pertaining to or affecting the
Project the Financed Facilities, the Financed Equipment or the Property, including, without
limitation, all Environmental Laws.

ARTICLE Il
GRANTING PROVISIONS
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Section 3.1. Granting of Leasehold Estate. The City hereby rents, leases and lets the
Property and, as renovated, installed, and accepted by the City pursuant to the terms and conditions
of the Development Agreement and the Indenture, the Financed Facilities and the Financed
Equipment to the Company, and the Company hereby rents, leases and hires the Property, subject to
Allowable Encumbrances, and as renovated, installed, and accepted by the City pursuant to the terms
and conditions of the Development Agreement and the Indenture, the Financed Facilities and the
Financed Equipment from the City for the rentals and upon and subject to the terms and conditions
of this Lease.

Section 3.2. Lease Term. This Lease shall become effective upon execution and
delivery, and subject to earlier termination pursuant to the provisions of this Lease, shall have a term
commencing as of the date of this Lease and expiring on the later of: (i) December 31, 2034 (12
years following the last date for acceptance by the City of any portion of the Financed Facilities
or the Financed Equipment;) or (ii) with respect to each portion of the Bonds represented by an
annual endorsement of principal, December 1 of that year which is Twelve (12) 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.

Section 3.3.  Possession and Use of the Project; Company Covenants.

(@) The City covenants and agrees that as long as neither the City nor the Trustee has
exercised any of the remedies set forth in Section 12.2 of this Lease following the occurrence and
continuance beyond any applicable notice and cure period of an Event of Default, the Company shall
have sole and exclusive possession of the Project (subject to Allowable Encumbrances and the City’s
and the Trustee’s right of access pursuant to Section 10.3 of this Lease) and shall and may peaceably
and quietly have, hold and enjoy the Project during the Lease Term. The City covenants and agrees
that the City will not take any action, other than expressly pursuant to Article XII of this Lease, to
prevent the Company from having quiet and peaceable possession and enjoyment of the Project
during the Lease Term and will, at the request and expense of the Company, cooperate with the
Company in order that the Company may have quiet and peaceable possession and enjoyment of the
Project and will defend, at the sole expense of the Company and subject to the terms of the Indenture,
the Development Agreement and this Lease, the Company’s enjoyment and possession thereof
against all parties.

(b) Subject to the provisions of this Section 3.3, the Company shall have the right to use
the Project for any lawful purpose contemplated by the Acts and consistent with the terms of the
Development Agreement. The Company shall comply with all Applicable Laws. The Company
shall also comply with the mandatory requirements, rules and regulations of all insurers under the
policies carried under the provisions of the Development Agreement and Article V11 of this Lease.
The Company shall pay all costs, out-of-pocket costs and expenses, claims, fines, penalties and
damages that may in any manner arise out of, or be imposed as a result of, the failure of the Company
to comply with the provisions of this Section 3.3 or with the provisions of the Development
Agreement applicable to the Company. Notwithstanding any provision contained in this Section
3.3, however, the Company shall have the right, at the Company’s own cost and expense, to contest
or review by legal or other appropriate procedures the validity or legality of any such governmental
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statute, law, ordinance, order, judgment, decree, regulation, direction or requirement, or any such
requirement, rule or regulation of an insurer, and during such contest or review the Company may
refrain from complying therewith.

ARTICLE IV
ACQUISITION OF THE PROPERTY AND EQUIPPING OF THE PROJECT

Section 4.1. Issuance of Bonds.

(@) To provide for the acquisition by the City of the Property, the Financed Facilities and
the Financed Equipment, and the payment of Project Costs, the City shall issue the Bonds as provided
in the Indenture. Contemporaneously with the execution and delivery of this Lease, proceeds from
the initial sale of the Bonds in the amount of the Closing Price (as that term is used and defined in in
the Bond Purchase Agreement) shall be paid over to the Trustee for the account of the City and the
Trustee shall endorse the Bonds in an amount equal to the Closing Price and shall hold the Bonds
in trust for the Bondowner.

(b) Following the initial issuance and delivery of the Bonds, the Company may submit
additional requisition certificates in accordance with Section 4.4 of this Lease but not more
frequently than annually on or about but not later than December 1 in any year, each of which
requisition certificates shall be deemed an Additional Payment and in each such case (i) the
Company shall be deemed to have paid over to the Trustee and the Trustee shall be deemed to
have deposited and applied such amounts as provided in Section 208 and in Article V of the
Indenture and (ii) the Trustee shall endorse the Bonds on the Table by adding the amount of each
such Additional Payment as “Principal Amount Advanced” thereon up to the maximum aggregate
principal amount of not to exceed $55,000,000. The Trustee shall promptly deposit such Additional
Payments, when and as received, as provided in the Indenture to be used and applied as provided
therein. Alternatively, the Trustee may (pursuant to Section 208(e) of the Indenture) endorse the
Bonds from time to time in the amounts of Additional Payments received or deemed to have been
received, all as set forth in the requisition certificates submitted pursuant to Section 4.4 of this
Lease and, in such event, the Bondowner shall be deemed to have deposited funds with the Trustee
in an amount equal to the amount stated in such requisition certificate.

Section 4.2.  Purchase of Property, Financed Facilities, Financed Equipment. The
City and the Company further agree that the Company shall, but solely from monies deposited in or
credited to the Acquisition Fund pursuant to the Indenture and this Article IV, from time to time,
renovate the Property and install the Financed Facilities and the Financed Equipment and the City
shall purchase the Property, the Financed Facilities and the Financed Equipment as follows:

(@) The City will acquire the Property contemporaneous with the execution and
delivery of this Lease on the terms and conditions specified in the Development Agreement.
Following the City’s acquisition of the Property, the City shall acquire the portions of the Financed
Facilities and the Financed Equipment, as constructed, furnished, installed, and completed by the
Company in accordance with the Development Agreement and not more frequently than once in
each calendar year and in each such case in exchange for the making of Additional Payments in
amounts equal to the value of the portions of the Financed Facilities and the Financed Equipment

-8-

111

WS #1.




transferred in fee to and accepted by the City, as evidenced by the written approval by the City from
time to time of requisitions executed and delivered by the Company to the Trustee, all pursuant to
the Development Agreement and applicable Supplemental Leases, each in substantially the form
attached as Exhibit D to and incorporated by reference in this Lease.

(b)  The Company shall install the Financed Facilities and the Financed Equipment at and
on the Property; provided that the City and the Company recognize that the Financed Equipment is
subject to change during the Lease Term and agree that the definitive lists of Facilities and Financed
Equipment shall be the respective lists provided by the Company to the Trustee pursuant to Section
4.7 of this Lease. The Company acknowledges and agrees that the Financed Facilities and the
Financed Equipment as so acquired and installed are or will be suitable for use by the Company for
the Company’s purposes.

(© So long as no Event of Default shall have occurred and be continuing beyond any
applicable notice and cure period, the City will assign to the Company all rights or interests in the
warranties and guaranties of all contractors, subcontractors, suppliers, architects and engineers for
the furnishing of labor, materials or equipment or supervision or design in connection with the
Financed Facilities and the Financed Equipment and any rights or causes of action arising from or
against any of the foregoing, and the City will cooperate, at the sole cost of the Company, in the
enforcement of such warranties and guaranties in any manner reasonably requested by the Company.

(d) Conveyance of title to the Financed Facilities shall be by special warranty deed. Title
to the Financed Equipment shall be evidenced by bills of sale or other instruments of transfer,
including purchase orders or other instruments pursuant to which the City acquires title to personal
property. On or before March 1 of each year or such other date required by law for reporting personal
property declarations, the Company shall furnish to the City and the Trustee a list of items (based on
the Company’s internal record keeping) comprising the Financed Equipment as of January 1 of such
year. The improper inclusion or exclusion of any Financed Equipment pursuant to such list may be
rectified by the Company within thirty (30) days after notice of such improper inclusion or exclusion.
The improper inclusion or exclusion of an item on or from such list shall not affect the items
comprising the Financed Equipment for the purpose of this Lease, any applicable Supplemental
Lease or title thereto as intended by the parties hereto. The Company shall provide such information
to the City and the Trustee as may be requested in order to ensure that such list corresponds to the
list maintained by the Trustee pursuant to Section 4.7 of this Lease. Each bill of sale or other
instrument of transfer and each personal property declaration form shall be of sufficient specificity
so as to enable the City and applicable officials of the County of Randolph (including, without
limitation, the Randolph County Assessor) to determine which personal property as reported on the
annual personal property declaration constitutes Financed Equipment (and therefore is owned by the
City) and which personal property does not constitute Financed Equipment (and therefore is owned
by the Company). The City and the Company agree that, pursuant to Section 4.8 of this Lease, any
property purchased in whole or in part by the Company with the Company’s own funds, and not paid
or reimbursed from Bond proceeds, shall not constitute part of the Financed Equipment or Financed
Facilities and shall remain the property of the Company and therefore subject to taxation.

Section 4.3.  Project Costs. The City hereby agrees to pay or cause to be paid, but solely
from amounts deposited in or deemed to be deposited in the Acquisition Fund pursuant to Sections
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208(d) or (e)of the Indenture, and hereby authorizes and directs the Trustee to pay for, but solely
from such amounts deposited in or deemed to be deposited in the Acquisition Fund, any Project
Costs upon receipt by the Trustee of a certificate pursuant to Section 4.4 of this Lease; provided
that all such disbursements shall be made in strict accordance with Section 503 of the Indenture
and in no event shall the City or the Trustee be liable for or in respect of any actual deficiencies in
the Acquisition Fund.

Section 4.4. Payment for Project Costs. For the purpose of paying Project Costs as
specified in Section 4.3 of this Lease, the City hereby authorizes and directs the Trustee to make
disbursements from the Acquisition Fund upon receipt by the Trustee of certificates which shall
be submitted not more frequently than annually on or about but not later than December 1 in any
year in substantially the form attached as Exhibit B to and incorporated by reference in this Lease,
signed by an Authorized Company Representative and acknowledged by an Authorized City
Representative:

(@) requesting payment of a specified amount of such funds (which amount shall be
equal to the value of the property being transferred to and subject to acceptance by the City
simultaneously with any request) and directing to whom such amount shall be paid (which may
include the Company in the event of a reimbursement);

(b)  describing each item of Project Costs for which payment is being requested;

(© stating that each item for which payment is requested is a proper charge against the
Acquisition Fund, that the amount requested is justly due, and has not been the basis of any
previous requisition from the Acquisition Fund; and

(d) representing and warranting that, except for the amounts, if any, stated in said
certificate, there are no outstanding disputed statements for which payment is requested for labor,
wages, materials, supplies or services which might become the basis of a vendors’, mechanics’,
laborers’, or materialmen’s statutory or other similar lien upon the Property or any part thereof or
improvement thereto.

The Trustee may rely conclusively on any such certificate and shall not be required to make
any independent investigation in connection therewith. The approval of any requisition certificate
by the Authorized Company Representative and acknowledgement by an Authorized City
Representative shall constitute, unto the Trustee, an irrevocable determination that all conditions
precedent to the payments requested have been completed.

Section 4.5.  Establishment of Completion Date. The Completion Date shall be
evidenced to the Trustee by a certificate signed by an Authorized Company Representative and
acknowledged by an Authorized City Representative stating (a) that the purchase, installation,
extension and improvement of the Project has been completed, and (b) that all costs and expenses
incurred in the purchase, installation, extension and improvement of the Financed Facilities and
the Financed Equipment have been paid except costs and expenses the payment of which is not
yet due or is being retained or contested in good faith. Notwithstanding the foregoing, such
certificate shall state that it is given without prejudice to any rights against third parties which exist

-10 -

113

WS #1.




at the date of such certificate or which may subsequently come into being. The Company and the
City agree to cooperate in causing such certificate to be furnished to the Trustee.

Section 4.6.  Surplus or Deficiency in Acquisition Fund.

(@) Upon receipt of the certificate described in Section 4.5 of this Lease, the Trustee
shall, as provided in Section 504 of the Indenture, transfer any remaining moneys then in the
Acquisition Fund to the Bond Fund to be applied as directed by the City solely to the payment of
principal and premium, if any, of the Bonds through the payment (including regularly scheduled
principal payments, if any) or redemption thereof at the earliest date permissible under the terms
of the Indenture. Any amount so deposited in the Bond Fund may be invested as permitted by
Section 702 of the Indenture.

(b) If the Acquisition Fund shall be insufficient at any time to pay fully all Project Costs
when and as due, the Company shall pay or cause to be paid into the Acquisition Fund the full
amount of any such deficiency, and the Trustee shall use those Acquisition Fund moneys to pay
when and as due all such Project Costs, all in accordance with the provisions for payment of Project
Costs set forth in Section 4.4 of this Lease, and the Company shall save the City and the Trustee
whole and harmless from any obligation to pay such deficiency.

Section 4.7.  Project Property. Upon transfer to and acceptance by the City, the Financed
Facilities and all additions or enlargements thereto or thereof, together with the Financed Equipment
and all substitutions and replacements therefor and anything under this Lease or applicable
Supplemental Lease which becomes, is deemed to be, or constitutes a part of the Project, as repaired,
rebuilt, rearranged, restored or replaced by the Company under the provisions of this Lease, except
as otherwise specifically provided in this Lease, shall immediately upon transfer by the Company to
the City be titled in the name of the City, and shall be held by the City solely as lessor subject only
to this Lease, the Indenture, and any Leasehold Mortgage; provided that the City shall have no right
or authority to use, operate or control the Property, the Project, the Financed Facilities or the
Financed Equipment or any portion thereof. The Company shall develop, maintain and update from
time-to-time, a complete list of all Financed Facilities and Financed Equipment which are titled in
the name of the City and subject to the terms of this Lease and shall promptly provide upon request
of the City, but not more than annually, copies of the list to the City and to the Trustee; provided
that, any failure of the Company to provide such list shall not be deemed to be an Event of Default
under this Lease. In addition, the Company shall prepare and submit timely to the Randolph
County Assessor, personal property tax returns covering the Financed Equipment owned by the
City and leased to the Company under this Lease.

Section 4.8.  Non-Project Improvements, Machinery and Equipment Property of the
Company. Any improvements or items of machinery or equipment which do not constitute part of
the Project, shall be the property of the Company and shall not constitute a part of the Project for
purposes of Section 6.4 of this Lease.

ARTICLE V
RENT PROVISIONS
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Section 5.1. Basic Rent. The Company covenants and agrees to pay to the Trustee in
same day funds for the account of the City during the Lease Term, for deposit in the Bond Fund on
or before 11:00 a.m., Trustee’s local time, on the appropriate dates and in the appropriate amounts,
the amount of principal of and interest on the Bonds in accordance with the provisions of the
Indenture and the Bonds, as Basic Rent for the Project in a total amount which, when added to any
collected funds then on deposit in the Bond Fund and available for the payment of principal on the
Bonds and the interest thereon on such payment date, shall be equal to the amount payable on such
payment date as principal of the Bonds then Outstanding and the interest thereon, all as provided in
the Indenture; provided that amounts of Basic Rent due on such payment dates and deposited in the
Bond Fund shall consist of: (A) payments of accrued interest only on amounts listed from time to
time as “Cumulative Outstanding Principal Amount” on Schedule 1, Table of Cumulative
Outstanding Principal Amount to the Bonds until the earlier of (i) maturity of the Bonds or portions
thereof or (ii) redemption of the Bonds in whole, but not in part; and (B) payments of principal on
the Bonds or portions thereof upon maturity, or upon redemption of the Bonds, whether in whole or
in part, all as provided in the Indenture. Except as offset pursuant to the right of the Company set
forth below, all payments of Basic Rent provided for in this Section 5.1 shall be paid directly to
the Trustee and shall be deposited in accordance with the provisions of the Indenture into the Bond
Fund and shall be used and applied by the Trustee in the manner and for the purposes set forth in
this Lease and the Indenture. In furtherance of the foregoing, and notwithstanding any other
provision in this Lease, the Indenture or the Bond Purchase Agreement to the contrary, and
provided that (i) the Company is the sole holder of all of the Bonds then Outstanding; and (ii) the
Company is the lessee under this Lease, the Company may set-off the then-current Basic Rent
payment against the City’s obligation to the Company as Bondholder under the Indenture in lieu
of delivery of the Basic Rent on any Payment Date, without obtaining consent of any party prior
to exercising such set-off. Absent actual receipt by the Trustee of written notice to the contrary
from the Company, it shall be presumed for each Basic Rent payment that such set-off has occurred
on and as of the date such payment of Basic Rent is due, and the Trustee may conclusively rely on
absence of such notice as evidence that such set-off has occurred. At the Company’s option, the
Company may deliver to the Trustee for cancellation portions of the Bonds not previously paid and
the Company shall receive a credit against the Basic Rent payable by the Company in an amount
equal to the principal amount of the Bonds so tendered for cancellation plus accrued interest thereon.

Section 5.2.  Additional Rent. The Company shall pay directly to the City as Additional
Rent the following amounts:

(@) All out-of-pocket fees, charges and expenses, including agent and counsel fees and
expenses, of the City, the Trustee and Paying Agent incurred under the Indenture, this Lease, the
Development Agreement, or any Leasehold Mortgage as and when the same become due;

(b) All Costs of Issuance and out-of-pocket costs incident to the issuance of any series
of Bonds at or before closing on the Bonds and all costs and out-of-pocket expenses in connection
with the call, redemption and payment of all Outstanding Bonds;

(© All out-of-pocket expenses incurred in connection with the reasonable and necessary
enforcement of any rights under this Lease, the Indenture, or the Development Agreement by the
City, the Trustee or the Bondowners;
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(d)  Allamounts payable by the Company under the Development Agreement;

@) All other payments of whatever nature which the Company has agreed in writing to
pay or assume under the provisions of this Lease or of the Development Agreement including,
without limitation, amounts required under any indemnification obligation of the Company;

)] All payments made pursuant to Section 11.1 of this Lease, such payments to be
made directly to the Trustee for deposit in the Bond Fund pursuant to Section 602 of the Indenture;
and

(9) All payments in lieu of taxes required under Sections 3.4 or 3.5 of the Development
Agreement.

The Additional Rents set forth in paragraphs (a) through (e), above, shall each be made within thirty
(30) days after receiving an invoice therefor. Additional Rents set forth in Section 5.2(f), above
shall be made pursuant to Section 11.1 of this Lease. Additional Rents set forth in Section 5.2(q),
above, shall be made without further demand or notice as provided in Sections 3.4 and 3.5 of the
Development Agreement.

Section 5.3.  Obligations of Company Absolute and Unconditional.

(@) The obligations of the Company under this Lease to make payments of Basic Rent
and Additional Rent on or before the date the same become due, and to perform all of the Company’s
other obligations, covenants and agreements hereunder shall be absolute and unconditional, without
notice or demand, and without abatement, deduction, set-off (except as set forth in Section 5.1 of
this Lease with respect to the set-off by the Company of any Basic Rent payment against the City's
obligation to pay the Company as Bondholder such amount), counterclaim, recoupment or defense
or any right of termination or cancellation arising from any circumstance whatsoever, whether now
existing or hereafter arising, irrespective of whether the City’s title to the Project or to any part
thereof is defective or nonexistent, and notwithstanding any damage to, loss, theft or destruction of
the Financed Facilities or the Financed Equipment or any part or portion thereof, any failure of
consideration or frustration of commercial purpose, the taking by eminent domain of title to or of the
right of temporary use of all or any part of the Financed Facilities or the Financed Equipment, legal
curtailment of the Company’s use thereof, the lawful eviction or constructive eviction of the
Company, any change in the tax or other laws of the United States of America, the State of Missouri
or any political subdivision thereof, any change in the City’s legal organization or status, or any
default of the City hereunder, and regardless of the invalidity of any action of the City or the
invalidity of any portion of this Lease, the Indenture, or the Development Agreement; provided,
however, that nothing in this Section 5.3(a) or in Section 5.3(b) of this Lease is intended or shall
be deemed to affect or impair in any way the rights of the Company to tender the Bonds for
redemption in satisfaction of Basic Rent as provided in Sections 5.1 and 5.4 of this Lease.

(b) Nothing in this Lease shall be construed to release the City from the performance of
any agreement on the City’s part herein contained or as a waiver by the Company of any rights or
claims the Company may have against the City under this Lease or otherwise, but any recovery upon

-13-

116

WS #1.




such rights and claims shall be had from the City separately, it being the intent of this Lease that the
Company shall be unconditionally and absolutely obligated to perform fully all of the Company’s
obligations, agreements and covenants under this Lease (including the obligation to pay Basic Rent
and Additional Rent) for the benefit of the Bondowners and the City. The Company may, however,
at the Company’s own cost and expense and in the Company’s own name or in the name of the City,
prosecute or defend any action or proceeding or take any other action involving third persons which
the Company deems reasonably necessary in order to secure or protect the Company’s right of
possession, occupancy and use hereunder, and in such event the City hereby agrees to cooperate
fully with the Company and to take all action necessary to effect the substitution of the Company for
the City in any such action or proceeding if the Company shall so request.

Section 5.4.  Prepayment of Basic Rent. The Company may at any time and from time
to time prepay all or any part of the Basic Rent provided for hereunder without penalty. During such
times as the amount held by the Trustee in the Bond Fund shall be sufficient to pay, at the time
required, the principal of and interest on all of the Bonds then Outstanding, the Company shall be
entitled to credit against payments of Basic Rent or Additional Rent under the provisions of this
Lease.

Section 5.5.  Redemption of Bonds. The City and the Trustee, at the written direction of
the Company, at any time the aggregate moneys in the Bond Fund are sufficient for such purposes,
shall, if the same are then redeemable under the provisions of Article Il of the Indenture, use their
best efforts to effectuate the redemption of all or such part of the then Outstanding Bonds as may be
specified by the Company, on such redemption date as may be specified by the Company. At the
Company’s option, the Company may deliver to the Trustee for redemption portions of the Bonds
not previously paid and the Company shall receive a credit against the Basic Rent or other amounts
payable by the Company for the redemption of such Bonds in an amount equal to the principal
amount of such Bonds so tendered for redemption plus accrued interest.

ARTICLE VI
MAINTENANCE, TAXES AND UTILITIES

Section 6.1. Maintenance and Repairs. Throughout the Lease Term the Company shall,
at the Company’s own expense, keep the Project, the Financed Facilities, the Financed Equipment
and the Property in reasonably safe condition and keep the Property, the Financed Facilities and the
Financed Equipment at all times in good repair, reasonable wear, tear, depreciation, condemnation,
casualty, and obsolescence excepted, making from time to time all repairs thereto and renewals and
replacements thereof the Company determines in the Company’s sole discretion to be necessary.

Section 6.2.  Taxes, Assessments and Other Governmental Charges.

(@) The Company shall promptly pay and discharge as the same become due, all taxes
and assessments, general and special, and other governmental charges of any kind whatsoever that
may be lawfully taxed, charged, levied, assessed or imposed upon or against or be payable for or in
respect of the Financed Facilities, the Financed Equipment, and the Property, or any part thereof or
interest therein or any buildings, improvements, machinery and equipment at any time installed
thereon by the Company, or the income therefrom or Basic Rent and other amounts payable under

-14 -

117

WS #1.




this Lease, including any new taxes and assessments not of the kind enumerated above to the extent
that the same are lawfully made, levied or assessed in lieu of or in addition to taxes or assessments
now customarily levied against real or personal property, and further including all utility charges,
assessments and other general governmental charges and impositions whatsoever, foreseen or
unforeseen, which if not paid when due would impair the security of the Bonds or encumber the
City’s title to the Property, the Financed Facilities or the Financed Equipment; provided that with
respect to any special assessments or other governmental charges that are lawfully levied and
assessed which may be paid in installments, the Company shall be obligated to pay only such
installments thereof as become due and payable during the Lease Term.

(b) The Company shall have the right, in the Company’s own name or in the City’s name,
at the sole expense of the Company, to contest the validity or amount of any tax, assessment or other
governmental charge which the Company is required to bear, pay and discharge pursuant to the terms
of this Article VI by appropriate legal proceedings instituted at least Ten (10) days before the tax,
assessment or other governmental charge complained of becomes delinquent if and provided that (1)
the Company, before instituting any such contest, gives the City written notice of the Company’s
intention so to do, (2) the Company diligently prosecutes any such contest, at all times effectively
stays or prevents any official or judicial sale therefor, under execution or otherwise, and (3) the
Company promptly pays any final judgment enforcing the tax, assessment or other governmental
charge so contested and thereafter promptly procures record release or satisfaction thereof. Upon
written request, the City agrees to cooperate fully with the Company in connection with any and all
administrative or judicial proceedings related to any tax, assessment or other governmental charge
and in such event the Company shall indemnify, defend with counsel of the Company’s choosing
and reasonably acceptable to the City, which acceptance shall not be unreasonably withheld or
delayed, and shall hold the City its officials, officers, agents, employees, Bond Counsel, attorneys,
and assigns, each whole and harmless from any loss, costs or expenses the City or any of the
foregoing may incur related to any of the above.

Section 6.3.  Utilities. All utilities and utility services used by the Company in, on or about
the Property or the Project shall be paid by the Company and shall be contracted by the Company in
the Company’s own name, and the Company shall, at the Company’s sole cost and expense, procure
any and all permits, licenses or authorizations necessary in connection therewith.

Section 6.4. Tax Forbearance. The Company anticipates that upon conveyance to and
titling in the name of the City from time to time of the portions of the Project, the same will be
exempt from property taxes (whether real, personal or otherwise) levied by any applicable taxing
jurisdiction for as long as the City continues to own such portions of the Project. The City agrees
to take all actions within the City’s control to obtain and maintain in effect such exemption from
property taxes related to such portions of the Project, including any filings required with any
governmental authorities; provided, however, that the City is not guaranteeing the exemption from
taxation of the City’s fee or ownership interest in the Project, the Property, the Financed Facilities
or the Financed Equipment or any portion thereof or of the leasehold interest of the Company
contemplated by this Lease and the issuing of the Bonds and the parties hereto acknowledge and
agree that the City shall not be liable for any failure of the State of Missouri, any agency thereof
or any other taxing authority, or of any court of competent jurisdiction to recognize any exemption
contemplated in this Section 6.4 or in the Development Agreement or any Bond Document. In the
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event of a levy or assessment of property taxes on the Property, the Financed Facilities or the
Financed Equipment or any portion thereof should occur, the City shall, at the Company’s request
and sole expense, fully cooperate with the Company in all reasonable ways to prevent or remove
any such levy or assessment; provided, however, that the City shall not be liable for any costs or
expenses resulting from such cooperation and may withhold cooperation with the Company until
accommodations have been provided, to the City’s satisfaction, that ensure that the City does not
incur such costs. The City and the Company each covenant and agree that the property tax
exemption contemplated in this Lease, the Development Agreement and the issuance of the Bonds
shall only apply to the City’s fee and ownership interests in the portions of the Project held by the
City at any time. Any property taxes levied against the interest of the Company in the Property,
the Financed Facilities or the Financed Equipment or portions thereof by any taxing jurisdiction
shall be and remain solely the responsibility of the Company. In the event such a levy or
assessment should occur, the City shall, at the request and sole expense of the Company fully
cooperate with the Company in all reasonable ways to prevent and/or challenge such levy or
assessment.

ARTICLE VII
INSURANCE

Section 7.1.  Property Insurance.

(@) The Company shall obtain at the Company’s sole cost and expense a policy or
policies of property “all risk insurance including, if appropriate, builders’ risk insurance, to keep
the Property, the Financed Facilities, and the Financed Equipment constantly insured against loss or
damage. The insurance required pursuant to this Section 7.1 shall be maintained throughout the
Lease Term with a generally recognized responsible insurance company or companies authorized to
do business in the State of Missouri or generally recognized international insurers or reinsurers with
an A.M. Best rating of “A-* or the equivalent thereof as may be selected by the Company. Copies
of insurance certificates for the insurance required under this Section 7.1 shall be delivered by the
Company to the City and, upon request, to the Trustee. All such policies of insurance pursuant to
this Section 7.1, and all renewals thereof, shall name the City and the Trustee as loss payees as their
respective interests may appear, and shall contain a provision, to the extent that such provision is
commercially available, that such insurance may not be canceled by the issuer thereof or the amount
and scope of insurance coverage materially reduced by the issuer or by the Company without at least
Thirty (30) days’ advance written notice to the City and the Trustee.

(b) In the event of loss or damage to the Property, the Financed Facilities, or the Financed
Equipment or any portion thereof, the Net Proceeds of insurance carried pursuant to this Section 7.1
shall be paid and applied as provided in Article IX of this Lease, or as may be directed by, or on
behalf of, the Bondowners of 100% in principal amount of the Bonds then Outstanding.

Section 7.2. Commercial General Liability Insurance. The Company shall maintain at
the Company’s sole cost and expense at all times during the Lease Term commercial general liability
and commercial auto liability insurance, under which the City and the Trustee shall be named as
additional insureds, in an amount not less than $5,000,000. Copies of certificates of insurance for
the coverages required under this Section 7.2, shall be promptly delivered by the Company to the
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City and the Trustee. The policies of said insurance shall contain a provision, to the extent that such
provision is commercially available, that such insurance may not be canceled by the issuer thereof
without at least Thirty (30) days’ advance written notice to the City and the Trustee.

Section 7.3.  Blanket Insurance Policies. The Company may satisfy any of the insurance
requirements set forth in this Article VII by using blanket policies of insurance, including self-
insurance arrangements recognized and customary within the construction equipment manufacturing
industry; provided that each and all of the requirements and specifications of this Article VII
respecting insurance are complied with.

Section 7.4.  Workers’ Compensation. The Company agrees throughout the Lease Term
to the full extent required by Missouri law to maintain Workers’ Compensation coverage as required
by the laws of the State of Missouri.

ARTICLE VI
ALTERATION OF THE PROJECT

Section 8.1.  Additions, Modifications and Improvements. The Company shall have
and is hereby given the sole right, at the Company’s sole cost and expense, to make such additions,
modifications and improvements in and to any part of the Project, the Property, the Financed
Facilities or the Financed Equipment as the Company from time to time may deem necessary or
desirable in the Company’s sole discretion for the Company’s business purposes. All additions,
modifications and improvements made by the Company pursuant to the authority of this Section 8.1
shall (i) be made in a good and workmanlike manner and in compliance with all Applicable
Regulations, (ii) when commenced, be prosecuted to completion with due diligence, and (iii) when
completed, be deemed a part of the Project; provided, however, that additions of machinery,
equipment or other improvements installed by the Company (a) not accepted by the City; or (b) not
originally purchased or acquired from funds deposited with the Trustee under this Lease shall remain
the property of the Company and may be removed by the Company, and are not part of the Project.

Section 8.2. Removal or Substitution of Fixtures or Equipment. The Company shall
have the sole right, provided the Company is not in default in the payment of Basic Rent or
Additional Rent under this Lease beyond any applicable grace, notice or cure period, to remove
from the Property and sell, exchange or otherwise dispose of, without responsibility or accountability
to the City or the Trustee with respect thereto, any fixtures or equipment which the Company
determines in the Company’s sole judgment to be or has become inadequate, obsolete, worn out,
unsuitable, undesirable or unnecessary or is otherwise no longer useful to the Company in the
Company’s operations conducted on the Property. In all cases, the Company shall promptly pay all
the costs and expenses of any such removal and shall promptly repair at no cost or expense to the
City all damage to the Property or the Financed Facilities caused thereby in a good and workmanlike
manner.

Section 8.3.  Additional Improvements on the Property. The Company shall have and
is hereby given the right, at the Company’s sole cost and expense, from time to time during the Lease
Term to construct on portions of the Property other than those portions occupied or to be occupied
by the Financed Facilities such additional buildings and improvements as the Company from time
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to time may deem necessary or desirable for the Company’s business purposes. All such additional
buildings and improvements constructed on the Property by the Company pursuant to the authority
of this Section 8.3 shall, during the Lease Term, remain the property of the Company and may be
added to, altered or razed and removed by the Company at any time. All such additional buildings
and improvements shall be made in compliance with Applicable Regulations. The Company
covenants and agrees (a) to make any repairs and restorations required to be made to the Property
and the Financed Facilities because of the construction of, addition to, alteration or removal of said
additional buildings or improvements, and (b) to promptly and with due diligence either raze and
remove or repair, replace or restore any of said additional buildings and improvements as may from
time to time be damaged by fire or other casualty. The Company shall pay all applicable ad valorem
taxes, payments in lieu of taxes, and assessments payable with respect to such additional buildings
and improvements which remain the property of the Company.

Section 8.4.  Permits and Authorizations. The Company shall not do or permit others
under the Company’s control to do any work on the Financed Facilities related to any repair,
rebuilding, restoration, replacement, modification or addition to the Financed Facilities, or any part
thereof, unless all requisite municipal and other governmental permits and authorizations shall have
been first procured. The City agrees to act promptly on all requests for such municipal permits and
authorizations; provided that nothing in this Lease shall obligate the City to grant any permits,
authorizations or approvals other than those which the City would grant in the lawful exercise of the
City’s police powers and pursuant to the City’s normal review procedures and standards for such
matters. All such work shall be done in a good and workmanlike manner and in compliance with all
Applicable Regulations and in accordance with the requirements all insurance policies required to
be carried under the provisions of Article VII of this Lease.

Section 8.5. Mechanics’ Liens; Payment Bonds.

(@) The Company shall not directly or indirectly create, incur, assume or suffer to exist
any lien on or with respect to the Property (other than Allowable Encumbrances) or the Project and
the Company shall promptly, at the Company’s sole expense, take such action as may be necessary
to fully discharge or release any such lien by payment, bond or otherwise. Whenever and as often
as any mechanics’ or other similar lien is filed against the Property or any part thereof, purporting to
be for or on account of any labor done or materials or services furnished in connection with any work
in or about the Property, the Company shall discharge the same of record. Notice is hereby given
that the City shall not be liable for any labor or materials furnished the Company or anyone claiming
by, through or under the Company upon credit, and that no mechanics' or other similar lien for any
such labor, services or materials shall attach to or affect the reversionary or other estate of the City
in and to the Property, the Financed Facilities, the Financed Equipment or any part thereof.

(b) Notwithstanding Section 8.5(a) above, the Company shall have the right to contest
any such mechanics’ or other similar lien if the Company notifies the City and the Trustee in writing
of the Company’s intention so to do, and provided the Company diligently prosecutes such contest,
at all times effectively stays or prevents any official or judicial sale of the Property, the Financed
Facilities, or the Financed Equipment or any part thereof or interest therein, under execution or
otherwise, and pays or otherwise satisfies any final judgment enforcing such contested lien claim
and thereafter promptly procures record release or satisfaction thereof. The Company shall defend
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with counsel of the Company’s choosing and reasonably acceptable to the City, which acceptance
shall not be unreasonably withheld or delayed, indemnify and hold the City, its officials, officers,
agents, employees, the Trustee, Bond Counsel, attorneys, and assigns, each whole and harmless any
loss, costs or expenses the City may incur related to any such contest. The City shall cooperate fully
with the Company in any such contest.

(© Not later than the date of this Lease and as a condition precedent to the execution
and delivery of this Lease by the City, the Company shall procure or cause to be procured and
delivered to the City a dual obligee payment bond in substantially the form of Exhibit C-1 to the
Development Agreement naming and in favor of the City and meeting all requirements of section
107.170 of the Revised Statutes of Missouri, as amended, or any successor enactment in the
minimum aggregate penal amount of the greater of (i) $4,500,000, or (ii) the total costs of
acquisition and renovation of the Financed Facilities as evidenced by construction contracts
therefor. In addition, prior to initiation of any work under any contract (whether written or oral)
with any contractor for the construction or installation of or for procurement or supplying of
materials to be incorporated, consumed (other than raw materials to be utilized in a manufacturing
process) or used in connection with the construction of the Financed Facilities or the Financed
Equipment, and as a condition precedent to the future acceptance by the City of the conveyance of
any portions of the Financed Facilities or the Financed Equipment so constructed or installed, the
Company shall for each such contract procure or cause to be procured a dual obligee payment bond
in substantially the form of Exhibit C-1 to the Development Agreement naming and in favor of the
City and meeting all requirements of section 107.170 of the Revised Statutes of Missouri, as
amended, or any successor enactment in the minimum amount of One Hundred percent (100%) of
the total amount of each such contract; and provided further that in the event that the amount of
any such contract shall be increased at any time or from time to time by more than Twenty-Five
percent (25%) in the aggregate of the initial contract amount, the Company shall promptly-cause
the amount of the corresponding payment bond to be increased to a total One Hundred-percent
(100%) of such increased amount. All such payment bonds required under this Section 8.5(c),
section 107.170 of the Revised Statutes of Missouri, as amended, or otherwise, shall provide for
and be maintained until the date which is One (1) year from the date the last labor or services were
provided by anyone or last materials or equipment were furnished by anyone under or pursuant to
the contract to which such payment bond applies. Prior to the execution of any general contract
for labor, services, materials, equipment or other work at the Project, the Financed Facilities
or the Financed Equipment the Company shall provide the City a certification from such
general contractor in the form of Exhibit C-2 to the Development Agreement acknowledging
the payment bond obligations of the Development Agreement and this Section 8.5(c). The
Company and the City hereby further agree that delivery of such certification shall be a
condition precedent to the enforceability of any such general contract. Prior to initiation of
any work under any such contract, the corresponding dual obligee payment bond fully executed
by the surety, the Company and the contractor in the minimum penal amount of One Hundred
percent (100%) of the total amount of each such contract shall be submitted to the City.
Compliance with the requirements of this Section 8.5(c) shall be a condition precedent to the
acceptance by the City of any conveyance or purported conveyance by the Company of the
Property, the Financed Facilities, the Financed Equipment or any portion thereof. It is the intent of
the Company and the City that the Project comply at all times with the requirements of Section
107.170 of the Revised Statutes of Missouri, as amended, and the Company hereby agrees to

-19-

122

WS #1.




indemnify, defend with counsel of the City’s choosing, and hold harmless the City and the City
Council in their official and individual capacities from and against all claims, demands, costs,
liabilities, damages or expenses, including reasonable attorneys’ fees, by or on behalf of any
person, firm or corporation arising out of the Company or the Company’s contractors failure to
comply in all respects with the requirements of Section 4.3.5. of the Development Agreement and
this Section 8.5(c) or any failure of the Company to obtain payment bonds as required by section
107.170 of the Revised Statutes of Missouri, as amended. The foregoing indemnification
obligations shall survive termination of this Lease for any reason. The parties hereto further agree
to promptly take such further actions as may be required-from time to time to assure that the Project
complies with any subsequent amendments or successor enactments to such Section 107.170 and
with any final, non-appealable determinations by any court of competent jurisdiction affecting the
procurement of payment bonds by or on behalf of public entities.

ARTICLE IX
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 9.1. Damage or Destruction.

(@) If any portion of the Project shall be damaged or destroyed by fire or any other
casualty, whether or not covered by insurance, the Company, as promptly as practicable, shall either
(i) make the determination described in Section 9.1(f), below, or (ii) repair, restore, replace or rebuild
or cause to be repaired, restored, replaced or rebuilt the same so that upon completion of such repairs,
restoration, replacement or rebuilding such portion of the Project shall be of a value not less than the
value thereof immediately prior to the occurrence of such damage or destruction or, at the
Company’s option, shall construct upon the Property new buildings and improvements thereafter
together with all new machinery, equipment and fixtures which are either to be attached to or are to
be used in connection with the operation or maintenance thereof, provided that (A) the value thereof
shall not be less than the value of such destroyed or damaged portions of the Project immediately
prior to the occurrence of such damage or destruction; and (B) the nature of such new buildings,
improvements, machinery, equipment and fixtures will not impair the character of the Project as an
enterprise permitted by the Acts. If the Company shall elect to construct any such new buildings
and improvements, for all purposes of this Lease, any reference to the term “Project” shall be deemed
to also include any such new buildings and improvements and all additions thereto; provided that
nothing in this Section 9.1(a) shall be construed to extend the Lease Term. Unless the Company
makes the determination described in Section 9.1(f), below, the Net Proceeds required by Atrticle
VIl of this Lease received with respect to such damage or loss to portions of the Project shall be used
to pay the cost of repairing, restoring, replacing or rebuilding such portions of the Project. If the
Company makes the determination described in Section 9.1(f), below, the Net Proceeds shall be
deposited with the Trustee and used to redeem the Bonds then Outstanding as provided in paragraph
9.1(f) of this Lease.

(b) If any of the insurance monies paid by the insurance company as hereinabove
provided shall remain after the completion of such repairs, restoration, replacement or rebuilding,
and this Lease shall not have terminated, the excess shall be deposited in the Bond Fund, subject to
the rights pursuant to any Leasehold Mortgage. If the Net Proceeds shall be insufficient to pay the
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entire cost of such repairs, restoration, replacement or rebuilding, the Company shall pay the
deficiency.

(© Except as otherwise provided in this Lease, in the event of any such damage by fire
or any other casualty, the provisions of this Lease shall be unaffected and the Company shall remain
and continue liable for the payment of all Basic Rent and Additional Rental and all other charges
required hereunder to be paid by the Company, as though no damage by fire or any other casualty
has occurred.

(d)  The City and the Company agree that they will cooperate with each other, to such
extent as such other party may reasonably require, in connection with the prosecution or defense, at
the expense of the Company, of any action or proceeding arising out of, or for the collection of any
insurance monies that may be due in the event of, any loss or damage, and that they will execute and
deliver to such other parties such instruments as may be required to facilitate the recovery of any
insurance monies.

(e The Company agrees to give prompt notice to the City and the Trustee with respect
to all fires and any other casualties resulting in damages of $500,000 or more occurring in, on, at or
about the Financed Facilities.

® If the Company shall determine that rebuilding, repairing, restoring or replacing the
Project or the Financed Facilities is not practicable or desirable, any Net Proceeds of casualty
insurance required by Article VI of this Lease received with respect to such damage or loss shall,
after payment of all Additional Rent then due and payable, be paid into the Bond Fund, subject to
the rights pursuant to any Leasehold Mortgage, and shall be used, at the option of the Company, to
redeem the Bonds on the earliest practicable redemption date or to pay the principal of Outstanding
Bonds as the same becomes due. The Company agrees to be commercially reasonable in exercising
the Company’s judgment pursuant to this Section 9.1(f).

(9) The Company shall not, by reason of the Company’s inability to use all or any part
of the Project during any period in which any portion of the Project is damaged or destroyed or is
being repaired, rebuilt, restored or replaced, nor by reason of the payment of the costs of such
rebuilding, repairing, restoring or replacing, be entitled to any reimbursement from the City, the
Trustee or the Bondowners or to any abatement or diminution of the Rentals or Additional Rentals
payable by the Company under this Lease or of any other obligations of the Company under this
Lease except as expressly provided in this Section 9.1.

Section 9.2. Condemnation.

(@) If during the Lease Term, title to, or the temporary use of, all or any part of the Project
shall be condemned by or sold under threat of condemnation to any authority possessing the power
of eminent domain, to such extent that the claim or loss resulting from such condemnation is greater
than $5,000,000, the Company shall, within ninety (90) days after the date of entry of a final order
in any eminent domain proceedings granting condemnation or the date of sale under threat of
condemnation, notify the City, the Trustee, the mortgagee under any Leasehold Mortgage (if any) in
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writing as to the nature and extent of such condemnation or loss of title and whether it is practicable
and desirable to acquire or construct substitute improvements.

(b) If the Company shall determine that such substitution is practicable or desirable, the
Company shall proceed promptly with and complete with reasonable dispatch the acquisition or
construction of such substitute improvements, so as to place the Project in substantially the same
condition as existed prior to the exercise of the said power of eminent domain, including, without
limitation, the acquisition or construction of other improvements suitable for the Company’s
operations at the Project (which improvements will be deemed a part of the Project, owned by the
City, and available for use and occupancy by the Company without the payment of any rent other
than herein provided, to the same extent as if such other improvements were specifically described
herein and demised hereby); provided, that such improvements will be acquired or constructed,
subject to the obtaining of payment bonds as required by Section 8.5(c) of this Lease, by the
Company and conveyed to the City subject to no liens, security interests or encumbrances prior to
the lien and/or security interest afforded by the Indenture and this Lease other than Allowable
Encumbrances. In such case, any Net Proceeds received from any award or awards with respect to
the Project or any part thereof made in such condemnation or eminent domain proceedings, or of the
sale proceeds, shall be applied in the same manner as provided in Section 9.1 of this Lease (with
respect to the receipt of insurance proceeds).

(© If the Company shall determine that it is not practicable or desirable to acquire or
construct substitute improvements, any Net Proceeds of condemnation awards received by the
Company shall, after payment of all Additional Rent then due and payable, be paid into the Bond
Fund, subject to the rights under any Leasehold Mortgage, and shall be used at the option of the
Company to redeem the Bonds on the earliest practicable redemption date or to pay the principal of
any Bonds of any series as the same becomes due and payable.

(d)  The Company shall not, by reason of the Company’s inability to use all or any part
of the Project during any such period of restoration or acquisition nor by reason of the payment of
the costs of such restoration or acquisition, be entitled to any reimbursement from the City, the
Trustee or the Bondowners or to any abatement or diminution of the Rentals or Additional Rentals
payable by the Company under this Lease nor of any other obligations hereunder except as expressly
provided in this Section. 9.2.

(e The City shall cooperate fully with the Company in the handling and conduct of any
prospective or pending condemnation proceedings with respect to the Project or any part thereof,
and shall, to the extent the City may lawfully do so, permit the Company to litigate in any such
proceeding in the name and on behalf of the City. In such case, the Company shall defend with
counsel of the Company’s choosing and reasonably acceptable to the City, which acceptance shall
not be unreasonably withheld or delayed, indemnify and hold the City, the Moberly Area Economic
Development Corporation (the “EDC”) and their respective officials, officers, agents, employees,
Bond Counsel, attorneys, and assigns, and the Trustee each whole and harmless from any loss, costs
or expenses the City or any of the foregoing may incur related to any such proceeding. In no event
will the City voluntarily settle or consent to the settlement of any prospective or pending
condemnation proceedings with respect to the Property, the Financed Facilities or the Financed
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Equipment or any part thereof without the prior written consent of the Company which consent may
be granted or withheld in the Company’s sole discretion.

Section 9.3.  Bondowner Approval. Notwithstanding anything to the contrary contained
in this Article IX, the proceeds of any insurance received subsequent to a casualty or of any
condemnation proceedings (or threats thereof) may be applied as directed by the Bondowners of
100% of the principal amount of the Bonds then Outstanding, subject and subordinate to the rights
of the City and the Trustee pursuant to the Indenture, this Lease and the Development Agreement.

ARTICLE X
SPECIAL COVENANTS

Section 10.1. No Warranty of Condition or Suitability by the City; Exculpation and
Indemnification. The City makes no warranty, either express or implied, as to the condition of the
Project, the Property, the Financed Facilities, or the Financed Equipment or that any of the same will
be suitable for the Company’s purposes or needs. The Company hereby releases the City from,
agrees that the City shall not be liable for, and agrees to indemnify, defend with counsel of the City’s
choosing, and hold the City, the EDC, and their respective officials, officers, agents, employees,
Bond Counsel, attorneys, and assigns, each whole and harmless against any loss or damage to
property or injury or death of any person that may be occasioned by any cause whatsoever pertaining
to the Project, the Property, the Financed Facilities or the Financed Equipment or the use thereof.

Section 10.2. Surrender of Possession. Upon accrual of the City’s right of re-entry
because of the occurrence and continuation of an Event of Default beyond any applicable notice
and cure period or upon the cancellation or termination of this Lease for any reason other than the
Company’s purchase of the Property and the Project pursuant to Article X1 of this Lease, the
Company shall peacefully surrender possession of the Project, the Property, the Financed Facilities
and the Financed Equipment to the City; provided that nothing in this Section 10.2 shall be deemed
to release the Company from the obligation to purchase the Project the Property, the Financed
Facilities and the Financed Equipment under the terms set forth in this Lease.

Section 10.3. Compliance with Applicable Regulations; Right of Access. At all times
during the Lease Term the Company shall use commercially reasonable efforts to use, keep and
maintain and operate the Project and every part thereof in compliance with all Applicable
Regulations, including, without limitation, all Environmental Laws. The Company agrees that the
City and the Trustee and their duly authorized agents shall have the right at reasonable times during
normal business hours and, except in the event of emergencies, upon not less than Five (5) Business
Day’s prior written notice, subject to the Company’s usual safety, confidentiality, and security
requirements, to enter upon the Property and the Financed Facilities solely to examine and inspect
the Property, the Financed Facilities or the Financed Equipment without interference or prejudice to
the Company’s operations; provided that such inspection rights shall be limited to not more
frequent than quarterly unless and until the occurrence and continuation of an Event of Default
beyond any applicable notice and cure period.

Section 10.4. Granting of Leasehold Mortgages.
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(@) Subject to Section 10.4(c) of this Lease, if no Event of Default under this Lease
shall have happened and be continuing beyond any applicable notice and cure period, the Company
may mortgage or grant a security interest in the leasehold estate created by this Lease, without the
City’s consent, provided and upon condition that: (i) a duplicate original or certified copy or
photostatic copy of each such mortgage or security agreement, and the note or other obligation
secured thereby, is delivered to the City within thirty (30) days after the execution thereof; and (ii)
each such mortgage or security agreement shall contain a covenant to the effect that the net proceeds
of all insurance policies and the condemnation award shall be held, used and applied for the purposes
and in the manner provided for in this Lease.

(b)  The City acknowledges and agrees that the Company may finance and refinance the
Company’s rights and interests in the Project, this Lease and the leasehold estate created hereby.
Notwithstanding anything contained to the contrary in this Lease, the Company shall have the right,
at any time and from time to time, to execute one or more Financing Documents with one or more
Financing Parties without the consent of the City upon the terms contained in this Section 10.4.

(© Upon notice by the Company to the City in writing that the Company has executed
one or more Financing Documents under which the Company has granted rights in this Lease, then
the following provisions shall apply with respect to the Financing Party named therein:

0] There shall be no merger of this Lease or of the leasehold estate created
hereby with the fee title to the Project, notwithstanding that this Lease or said leasehold estate
and said fee title shall be owned by the same person or persons;

(i) The City shall serve upon each such Financing Party (but only at the address,
if any, provided by the Company to the City in writing at the time of execution of the
applicable Financing Document) a copy of each notice of the occurrence of an Event of
Default and each notice of termination given to the Company under this Lease, at the same
time as such notice is served upon the Company;

(i) Each such Financing Party shall have the same period of time which the
Company has, after the service of any notice upon such Financing Party, within which to
remedy or cause to be remedied any payment default under this Lease which is the basis of
the notice plus Thirty (30) days, and the City shall accept performance by such Financing
Party as timely performance by the Company;

(iv)  The City may exercise any of the City’s rights or remedies with respect to
any other Event of Default by the Company;

(V) In case of the occurrence and continuance of an Event of Default by the
Company under this Lease beyond any applicable notice and cure period, other than a
default in the payment of money, the City shall take no action to effect a termination of
this Lease by service of a notice or otherwise, without first giving notice thereof to each
such Financing Party (but only at the address, if any, provided by the Company to the City
in writing at the time of execution of the applicable Financing Document or thereafter) and
permitting such Financing Party (or designee, nominee, assignee or transferee) a reasonable
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time within which to remedy such default in the case of an Event of Default which is
susceptible of being cured (provided that the period to remedy such Event of Default shall
continue beyond any period set forth in the Lease to effect said cure so long as such
Financing Party (or designee, nominee, assignee or transferee) is diligently prosecuting
such cure); provided that such Financing Party (or designee, nominee, assignee or
transferee) shall pay or cause to be paid to the City and the Trustee all out-of-pocket
expenses, including counsel fees, court costs and disbursements incurred by the City or the
Trustee in connection with any such default; and

(vi)  Such Financing Parties (and designees, nominees, assignees, or transferees)
shall have the right to enter, possess and use the Project at such reasonable times and
manner as are necessary to effectuate the remedies and enforce the rights of such Financing
Parties under the applicable Financing Documents.

Section 10.5. Depreciation, Investment Tax Credit and Other Tax Benefits. The City
agrees that any depreciation, investment tax credit or any other tax benefits with respect to the Project
or any part thereof shall be made available to the Company, and the City will fully cooperate, at the
sole cost and expense of the Company, with the Company in any effort by the Company to avail
itself of any such depreciation, investment tax credit or other tax benefits.

Section 10.6. Company to Maintain Existence. The Company agrees that so long as any
Bonds remain Outstanding, until all such Bonds are paid in full or payment in full is provided for in
accordance with the terms of the Indenture, the Company will maintain the Company’s existence,
and will not dissolve or otherwise dispose of all or substantially all of the Company’s assets;
provided, however, that the Company may, without violating the agreement contained in this Section
10.6, consolidate with or merge into another person or entity or permit one or more other persons or
entities to consolidate with or merge into the Company, or may sell or otherwise transfer to another
person or entity all or substantially all of the Company’s assets as an entirety and thereafter dissolve;
provided, however, the surviving, resulting or transferee entity: (a) expressly assumes in writing all
the obligations of the Company contained in this Lease, and (b) such entity is controlled by, under
common control with or controls the Company.

Section 10.7. Environmental Warranties, Covenants and Indemnities.

(@) During the Lease Term, the Company shall provide the City with copies of any
notifications of releases of Hazardous Substances or of any environmental hazards or potential
hazards which are given by or on behalf of the Company to any federal, state or local or other
agencies or authorities or which are received by the Company from any federal, state or local or
other agencies or authorities with respect to the Property, the Financed Facilities, the Financed
Equipment, or the Project. Such copies shall be sent to the City concurrently with their being
mailed or delivered to the governmental agencies or authorities or within Ten (10) Business Days
after they are made or received by the Company; provided that failure of the Company to comply
with the provision of this paragraph shall not constitute an Event of Default under this Lease.

(b) At all times during the Lease Term, the Company shall use commercially
reasonable efforts to materially comply with and operate and at all times use, keep and maintain
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the Property, the Financed Facilities, the Financed Equipment, and the Project and every part
thereof (whether or not such property constitutes a “facility,” as defined in 42 U.S.C. 8 9601 et.
seq.) in material conformance with all applicable Environmental Laws. Without limiting the
generality of the foregoing, the Company will not use, generate, treat, store, dispose of or otherwise
introduce or permit any agent, employee, contractor, subcontractor or other party to contract
(whether written or oral) of the Company to use, generate, treat, store, dispose of or otherwise
introduce any Hazardous Substance into or on the Property, the Financed Facilities, the Financed
Equipment, or the Project or any part thereof nor cause, suffer, allow or permit anyone else to do
so except in material compliance with all applicable Environmental Laws.

(c) Except as may be caused by the gross negligence or willful misconduct of the City,
its agents or employees, the Company agrees to indemnify, defend with legal counsel selected by
the Company and reasonably acceptable to the City, which acceptance shall not be unreasonably
withheld or delayed, and hold harmless the City, the EDC, and each of their respective officials,
officers, agents, employees, Bond Counsel, attorneys, and assigns, and the Trustee, whole and
harmless from and against any and all claims, demands, costs, liabilities, damages or expenses,
including attorneys’ fees, arising from (i) any release (as defined in 42 U.S.C. § 9601 (22)) or
threat of a release, actual or alleged, of any Hazardous Substances, upon the Project, the Property,
the Financed Facilities, or the Financed Equipment or respecting any products or materials
introduced or delivered to or arising at the Project, the Property, the Financed Facilities, or the
Financed Equipment occurring during the Lease Term regardless of whether such release occurs
as a result of any act, omission, negligence or misconduct of the Company, or any third party or
otherwise, (ii) (A) any violation hereafter arising (actual or alleged) during the Lease Term of, or
any other liability under or in connection with, any applicable Environmental Laws including,
without limitation, obligations arising under common law, relating to or affecting the Project, the
Property, the Financed Facilities, or the Financed Equipment during the Lease Term, or (B) any
violation hereafter arising, actual or alleged during the Lease Term, or any other liability, under or
in connection with, any applicable Environmental Laws including, without limitation, obligations
arising under common law, relating to any products or materials previously, now or hereafter
located upon, delivered to or in transit to or from the Project, the Property, the Financed Facilities,
or the Financed Equipment during the Lease Term regardless of whether such violation or alleged
violation or other liability is asserted or has occurred or arisen prior to the date hereof or hereafter
is asserted or occurs or arises and regardless of whether such violation or alleged violation or other
liability occurs or arises, as the result of any act, omission, negligence or misconduct of the
Company or any third party or otherwise, (iii) any loss or injury arising out of, relating to or in
connection with any Hazardous Substances on or allegedly on the Project, the Property, the
Financed Facilities, or the Financed Equipment introduced or occurring during the Lease Term, or
(iv) any breach, falsity or failure of any of the representations, warranties, covenants and
agreements contained in this Section 10.7. Obligations arising under this paragraph 10.7(d) shall
survive expiration or termination of this Lease for any reason.

Section 10.8. Security Interests. At the written request of the Bondowners of all of the
Bonds then Outstanding, the City and the Company agree to enter into all instruments (including
financing statements and statements of continuation) necessary for perfection of and continuance
of the perfection of the security interests of the City and the Trustee in and to the Basic Rent under
this Lease. Upon the written instructions of the Bondowners of all of the Bonds then Outstanding,
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the Trustee shall file all instruments such Bondowners shall deem reasonably necessary to be filed
and shall continue or cause to be continued such instruments for so long as such Bonds shall be
Outstanding. The City and the Company shall cooperate with the Trustee by executing such
continuation statements and providing such information as the Trustee may reasonably require to
renew such statements.

Section 10.9. Release and Indemnification of City, EDC and Trustee.

(@) Except in the case of gross negligence or willful misconduct of the City, its agents
or employees, the Company hereby releases the City and the Trustee from, and agrees that neither
the City, the EDC or the Trustee shall be liable for, any claim relating to the Project, the Property,
the Financed Facilities or the Financed Equipment, or the use thereof, including any loss or damage
to property or any injury to or death of any person that may be occasioned by any cause whatsoever
pertaining to the Project, the Property, the Financed Facilities or the Financed Equipment or the
use of any of them.

(b) Except as may be caused by the gross negligence or willful misconduct of the City,
its agents or employees, the Company shall indemnify, defend with legal counsel selected by the
Company and reasonably acceptable to the City, which acceptance shall not be unreasonably
withheld or delayed, and hold harmless the City, its officials, officers, agents, employees, Bond
Counsel, attorneys, and assigns, and the Trustee each whole and harmless from any loss, costs or
expenses the City or any of the foregoing from any and all claims, demands, costs, liabilities,
damages or expenses, including attorneys’ fees, by or on behalf of any person, firm or corporation
arising from the conduct or management of, or from any work or thing done in, on or about the
Project, the Property, the Financed Facilities or the Financed Equipment during the Lease Term,
and against and from all claims, demands, costs, liabilities, damages or expenses, including
attorneys’ fees, arising during the Lease Term from (a) any condition of the Project, the Property,
the Financed Facilities or the Financed Equipment or any acts or omissions thereon by any person
(other than willful misconduct or gross negligence of the City, its agents or employees); (b) any
breach or default beyond any applicable notice and cure period on the part of the Company in the
performance of any of the Company’s obligations under the Development Agreement or this
Lease; (c) any contract entered into in connection with the purchase, construction, extension or
improvement of the Project, the Property, the Financed Facilities or the Financed Equipment; (d)
any act of negligence of the Company or of any assignee of the Company or of any of their agents,
contractors, servants, employees or licensees; or (e) the obtaining of any applicable exemptions
from state or local sales or use taxes for materials or goods which become part of the Project, the
Property, the Financed Facilities or the Financed Equipment. The foregoing indemnification
obligations of the Company shall survive expiration or termination of this Lease for any reason.

ARTICLE XI
OPTION AND OBLIGATION TO PURCHASE THE PROJECT

Section 11.1. Options and Obligation to Purchase; Survival of Obligation.

€)) Provided that no Event of Default has occurred and is continuing beyond any
applicable notice and cure period, the Company shall have the option to purchase the Project, the
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Property, the Financed Facilities, and the Financed Equipment at any time following initial issuance
of the Bonds and prior to the expiration of the Lease Term at a purchase price equal to the sum of
the following:

Q) An amount of money which, when added to the amount then on deposit in
the Bond Fund, will be sufficient to redeem all the then Outstanding Bonds on the earliest
redemption date as determined in accordance with Article 1l of the Indenture next
succeeding the closing date of the purchase, including, without limitation, principal and
interest to accrue to said redemption date and redemption expense; plus

(i)  Anamount of money equal to the Trustee’s agreed to fees and expenses under
the Indenture accrued and to accrue until redemption of such Bonds then Outstanding; plus

(iii)  the sum of $5,000.00.

At the Company’s election, to be exercised at least Five (5) Business Days prior to the
exercise of the foregoing option to purchase, the Company may deliver to the Trustee for cancellation
any portion of the Bonds not previously paid, and the Company shall receive a credit against the
purchase price payable by the Company in an amount equal to 100% of the principal amount of the
Bonds so delivered for cancellation, plus accrued interest thereon. The Company shall make
arrangements satisfactory to the Trustee for giving of all required notices of redemption.

(b) Upon the earliest of: (i) the occurrence of an uncured material breach of or Event of
Default under this Lease by the Company continuing beyond any applicable notice and cure period,;
(ii) the redemption of all of the Bonds then Outstanding pursuant Article 111 of the Indenture; (iii)
the maturity from time to time of any portion of the Bonds in accordance with their terms; and (iv)
expiration of the Lease Term, (each, a “Purchase Date”), the Company shall have the obligation to
purchase and the City shall have the obligation to sell the Project, the Property, the Financed
Facilities and the Financed Equipment or applicable portion(s) thereof for a purchase price equal to
the Cumulative Outstanding Principal Amount of the Bonds as of the Purchase Date; provided that
if the Company tenders all or any applicable portion of Outstanding Bonds to the Trustee for
cancellation with instructions that such tender is in lieu of payment under this Section 11.1, such
tender shall be deemed to satisfy the amount of funds required under this Section 11.1(b); and
provided, further, that if an Event of Default has occurred and is continuing beyond any applicable
notice and cure period and such default is curable by payment of Additional Rent, then the
Company must cure such default by the payment of such Additional Rent prior to the conveyance
of the Project, the Property, the Financed Facilities and the Financed Equipment by the City to the
Company under this Section 11.1; and provided further, that the Company’s obligation to purchase
those portions of the Project financed through the Bonds shall be effective upon expiration of the
Lease Term with respect to the corresponding portions of the Project; provided that the Company’s
obligation to purchase the Project, the Property, the Financed Facilities and the Financed Equipment
under this Section 11.1 and the City’s obligation to sell the same shall each survive expiration or
termination of this Lease for any reason.
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Section 11.2. Conveyance of the Project. At the closing(s) of the purchase of the portions
of the Project in accordance with Section 11.1 of this Lease, the City will, in each case, upon receipt
of the applicable purchase price, deliver or cause to be delivered to the Company the following:

(@) A release from the Trustee of the applicable portion of the Project from the lien and/or
security interest of the Indenture and this Lease; and

(b) Documents conveying to the Company legal title to the applicable portion of the
Project, as then existing, subject to the following: (i) those liens and encumbrances, if any, to which
title to Property, the Project, the Financed Facilities, and the Financed Equipment were subject when
conveyed to the City; (i) those liens and encumbrances created by the Company or to the creation
or suffering of which the Company consented; (iii) those liens and encumbrances resulting from the
failure of the Company to perform or observe any of the agreements of the Company contained in
this Lease; (iv) Allowable Encumbrances other than the Indenture and this Lease; and (V) if the
Project or any part thereof is being condemned, the rights and title of any condemning authority.

Section 11.3. Release of Portions of the Property.

(@) In the event that the Company, in the Company’s reasonable discretion, determines
that any portion of the Project has become unsuitable, undesirable or unnecessary for continued
use, the Company shall have the option to release such portion of the Project from the requirements
of this Lease and of the Indenture. Upon removal of: (i) any portion of the Property or the Financed
Facilities, the Company shall provide written notice so stating to the City, to the Trustee, and to
the office of the County of Randolph Assessor, and, upon delivery of such notices, such portion of
the Property or the Financed Facilities shall be deemed removed from the Project; or (ii) any
Financed Equipment, the Company shall promptly update the list of Financed Equipment
maintained in accordance with Section 4.7 of this Lease and shall provide a copy of such list to
the City and to the Trustee and, upon delivery of such updated list any items of Financed
Equipment not set forth on such updated list shall be deemed to have been removed from the
Project and shall be reflected on the Company’s annual personal property filing with the office of
the County of Randolph Assessor; provided that removal of any such portion of the Project
pursuant to the provisions of this Section 11.3 shall not entitle the Company to any postponement
of or diminution in the Basic Rent or Additional Rent required to be made by the Company under
this Lease or in any payment obligation under the Development Agreement. The Company and
the City mutually agree, upon the request of any party, to promptly execute and deliver, or cause
or direct the Trustee to execute and deliver, appropriate documents, conveying to the Company
title to any property comprising the portion of the Property, the Financed Facilities or the Financed
Equipment being removed from the Project pursuant to this Section 11.3 and releasing the same
from this Lease and from any lien of the Indenture or any other Bond Document.

(b)  The Company acknowledges and agrees that in the event the Company effectuates
at any time a release of any portion of the Property, the Project, the Financed Facilities, or the
Financed Equipment under this Section 11.3: (i) such portion shall no longer be entitled to any tax
relief or tax forbearance under the Development Agreement or otherwise; and (ii) no release by
the Company of any portion of the Property, the Project, the Financed Facilities, or the Financed
Equipment shall excuse or diminish in any way (a) the Company’s obligations for payments,
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indemnification, provision of payment bonds, or for Full Time Equivalent (FTE) Job (as that term
is defined in the Development Agreement) creation and maintenance under the Development
Agreement; or (b) the City’s rights to indemnification and to be protected by insurance coverages
and payment bonds or similar security required under this Lease, whether with respect to the portion
of the Project so released, the remaining portions of the Project, or otherwise.

ARTICLE XII
DEFAULTS AND REMEDIES

Section 12.1. Events of Default. If any one or more of the following events shall occur
and be continuing, it is hereby defined as and declared to be and to constitute an “Event of Default”
under this Lease:

(@) Default in the due and punctual payment of Basic Rent or Additional Rent, and such
default shall continue for Ten (10) days after the City or the Trustee has given the Company written
notice specifying such default (or such longer period as shall be reasonably required to cure such
default; provided that (i) the Company has commenced such cure within said 10-day period, and (ii)
the Company diligently prosecutes such cure to completion); or

(b) Default in the due observance or performance of any other material covenant,
agreement, obligation or provision of this Lease on the Company’s part to be observed or performed,
which would significantly impair the Company’s ability to make timely payments of Basic Rent or
Additional Rent and such default shall continue for Sixty (60) days after the City or the Trustee has
given the Company written notice specifying such default (or such longer period as shall be
reasonably required to cure such default; provided that (i) the Company has commenced such cure
within said 60-day period, and (ii) the Company diligently prosecutes such cure to completion); or

(© The Company shall: (i) admit in writing the Company’s inability to pay the
Company’s debts as they become due; or (ii) file a petition in bankruptcy or for reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under the United
States Bankruptcy Code as now or in the future amended or any other similar present or future federal
or state statute or regulation, or file a pleading asking for such relief; or (iii) make an assignment for
the benefit of creditors; or (iv) consent to the appointment of a trustee, receiver or liquidator for all
or a major portion of the Company’s property or shall fail to have the appointment of any trustee,
receiver or liquidator made without the Company’s consent or acquiescence, vacated or set aside; or
(v) be finally adjudicated as bankrupt or insolvent under any federal or state law; or (vi) be subject
to any proceeding, or suffer the entry of a final and non-appealable court order, under any federal or
state law appointing a trustee, receiver or liquidator for all or a major part of the Company’s property
or ordering the winding-up or liquidation of the Company’s affairs, or approving a petition filed
against the Company under the United States Bankruptcy Code, as now or in the future amended,
which order or proceeding, if not consented to by the Company, shall not be dismissed, vacated,
denied, set aside or stayed within Ninety (90) days after the day of entry or commencement; or (vii)
suffer a writ or warrant of attachment or any similar process to be issued by any court against all or
any substantial portion of the Company's property, and such writ or warrant of attachment or any
similar process is not contested, stayed, or is not released within Sixty (60) days after the final entry,
or levy or after any contest is finally adjudicated or any stay is vacated or set aside; or
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(d)  Anydefault by the Company in the performance of the Company’s obligations under
the Development Agreement which arises out of: (i) the City’s right to receive any payment for the
City’s own account required by the Development Agreement; or (ii) the City’s rights to
indemnification (including, without limitation, such rights of its officials, officers, agents,
employees, Bond Counsel, attorneys, and assigns of its acting in any capacity) or to be protected
from liabilities by insurance coverages and payment bonds or similar security as required by the
Development Agreement; or (iii) the Company’s failure to obtain or maintain or cause to be
obtained and maintained insurance coverages and payment bonds or similar security required by
the Development Agreement, and such default shall continue for sixty (60) days after the City has
given the Company written notice specifying such default (or such longer period as shall be
reasonably required to cure such default; provided that (A) the Company has commenced such cure
within such 60-day period, and (B) the Company diligently prosecutes such cure to completion.

Section 12.2. Remedies on Default. If any Event of Default referred to in Section 12.1 of
this Lease shall have occurred and be continuing beyond any applicable grace, notice or cure period,
then the City may at the City’s sole election then or at any time thereafter, and while such default
shall continue, take any one or more of the following actions:

(@) Cause all amounts payable with respect to the Bonds for the remainder of the Lease
Term to become due and payable, as provided in the Indenture; or

(b) Give the Company written notice of the City’s intention to terminate this Lease on a
date specified therein, which date shall not be earlier than Sixty (60) days after such notice is given,
and if all defaults have not then been cured, or if such defaults are not curable within such notice
period, the Company is diligently and expeditiously pursuing such cure, on the date so specified, the
Company’s rights to possession of the Project, the Property, the Financed Facilities and the Financed
Equipment shall cease and this Lease shall thereupon be terminated, and the City may re-enter and
take possession of the Project, the Property, the Financed Facilities and the Financed Equipment;
provided that the Company shall remain obligated to purchase the Project, the Property, the Financed
Facilities and the Financed Equipment and the City shall be obligated to sell the same under the
terms set forth in this Lease.

Section 12.3. Survival of Obligations. The Company covenants and agrees with the City,
the Trustee and the Bondowner that the Company’s obligations under this Lease shall survive the
cancellation and termination of this Lease, for any cause, and that the Company shall continue to
pay the Basic Rent and Additional Rent and perform all other obligations provided for in this Lease,
all at the time or times provided in this Lease; provided, however, that upon the payment of all Basic
Rent and Additional Rent required under Article V of this Lease, and upon the satisfaction and
discharge of the Indenture under Section 1301 thereof, the Company’s obligation under this Lease
shall thereupon cease and terminate and the City shall convey to the Company, the Project, the
Property, the Financed Facilities, and the Financed Equipment in accordance with this Article XII.

Section 12.4. Rights and Remedies Cumulative. The rights and remedies reserved by the
City and the Company hereunder and those provided by law shall be construed as cumulative and
continuing rights. No one of them shall be exhausted by the exercise thereof on one or more
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occasions. The City and the Company shall each be entitled to specific performance and injunctive
or other equitable relief for any breach or threatened breach of any of the provisions of this Lease,
notwithstanding availability of an adequate remedy at law, and each party hereby waives the right to
raise such defense in any proceeding in equity. The City further agrees that neither the City nor the
Trustee shall enforce any right or obligation hereunder (except for the City’s or the Trustee’s
respective right to receive any payment for its own account under the Indenture, the Lease, the
Development Agreement or any other agreement related to the Bonds or for their rights of
indemnification under this Lease or the Development Agreement or to be protected from liabilities
by insurance coverages and payment bonds or similar security required by this Lease or the
Development Agreement) if so directed in writing by the Bondowners of 100% of the Outstanding
Bonds.

Section 12.5. Waiver of Breach. No waiver of any breach of any covenant or agreement
contained in this Lease shall operate as a waiver of any subsequent breach of the same covenant or
agreement or as a waiver of any breach of any other covenant or agreement, and in case of a breach
by the Company of any covenant, agreement or undertaking by the Company, the City may
nevertheless accept from the Company any payment or payments hereunder without in any way
waiving City’s right to exercise any of the City’s rights and remedies provided for in this Lease with
respect to any such default or defaults of the Company which were in existence at the time such
payment or payments were accepted by the City.

Section 12.6. Opportunity of Company to Cure Defaults. With regard to any alleged
default concerning which notice is given to the Company under the provisions of this Article XIlI,
the City hereby grants the Company full authority for account of the City to perform any covenant
or obligation, the nonperformance of which is alleged in said notice to constitute a default, in the
name and stead of the City, with full power to do any and all things and acts to the same extent that
the City could do and perform any such things and acts in order to remedy such default.

Section 12.7. Trustee’s Exercise of the City’s Remedies. Whenever any Event of Default
shall have occurred and be continuing, the Trustee may, but except as otherwise provided in the
Indenture shall not be obliged to, exercise any or all of the rights of the City under this Article XII,
upon notice as required of the City unless the City has already given the required notice. In addition,
the Trustee shall have available to the Trustee all of the remedies prescribed by the Indenture.

ARTICLE XIlI
ASSIGNMENT

Section 13.1. Limited Assignment. The Company shall have the limited right to assign,
transfer, and encumber this Lease as set forth in Section 10.4 of this Lease. The Company shall have
the further right to assign or sublease any interests in this Lease without the prior consent of the City
to a successor entity Controlled by or under common Control with or Controlling the Company and
which becomes the owner of all of the Bonds upon the effectiveness of such assignment. With
respect to any such assignment, the Company shall comply with the following conditions:

Q) Such assignment shall be in writing, duly executed and acknowledged by
the assignor and by the assignee and in proper form for recording;
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(i) Such assignment shall include the entire then unexpired Lease Term; and

(iii)) A duplicate original of such assignment shall be delivered to the City and
the Trustee within Ten (10) Business Days after the execution thereof, together with an
assumption agreement, duly executed and acknowledged by the assignee in proper form
for recording, by which the assignee shall assume all of the terms, covenants and conditions
of this Lease, the Development Agreement, the Bond Purchase Agreement, and any other
documents related to the issuance of the Bonds on the part of the Company to be performed
and observed.

Section 13.2. Assignment of Revenues by City. The City shall assign and pledge any
rents, revenues and receipts receivable under this Lease, to the Trustee pursuant to the Indenture as
security for payment of the principal of, interest and premium, if any, on the Bonds and the Company
hereby consents to such pledge and assignment.

Section 13.3. Prohibition Against Fee Mortgage and/or Security Agreement. The City
shall not mortgage or grant a security interest in the City’s fee interest in the Project or any portion
thereof but may assign the City’s interest in and pledge any moneys receivable under this Lease to
the Trustee pursuant to the Indenture as security for payment of the principal of and interest on the
Bonds.

Section 13.4. Restrictions on Sale or Encumbrance by City. During the Lease Term, the
City agrees that, except to secure the Bonds issued pursuant to the Indenture, the City will not sell,
assign, encumber, mortgage, transfer or convey the Project, the Property, the Financed Facilities or
the Financed Equipment or any portion thereof or any interest therein. The Company consents to
the assignment of the City’s interests in this Lease solely to the Trustee pursuant to the Indenture
to secure the Bonds.

ARTICLE XIV
AMENDMENTS, CHANGES AND MODIFICATIONS

Section 14.1. Amendments, Changes and Modifications. Except as otherwise provided
in this Lease or in the Indenture, subsequent to the initial issuance of the Bonds and prior to the
payment in full of all of the Bonds Outstanding (or provision for the payment thereof having been
made in accordance with the provisions of the Indenture), this Lease may not be effectively amended,
changed, modified, or altered without the prior written consent of the Trustee, given in accordance
with the provisions of the Indenture, which consent shall not be unreasonably withheld, conditioned,
or delayed.

ARTICLE XV
MISCELLANEOUS PROVISIONS

Section 15.1. Notices. All notices, certificates or other communications required or desired
to be given hereunder shall be in writing and shall be deemed duly given when (a) mailed by
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registered or certified mail, postage prepaid, or (b) sent by overnight delivery or other delivery
service which requires written acknowledgment of receipt by the addressee, addressed as follows:

(@) To the City: City of Moberly, Missouri
101 West Reed Street - City Hall
Moberly, Missouri 65270
ATTN: City Manager

with a copy to: Gilmore & Bell, P.C.
211 N. Broadway, Suite 2000
St. Louis, Missouri 63102
ATTN: Shannon Creighton, Esq.

(b)  Tothe Trustee: BOKF, N.A.
200 North Broadway, Suite 1710
St. Louis, Missouri 63102
ATTN: Corporate Trust Department

(© If to the Company: EquipmentShare.com Inc.
5710 Bull Run Drive
Columbia, Missouri 65201
Attention:

with a copy to:

Attention:

All notices given by certified or registered mail as aforesaid shall be deemed fully given as
of the date they are so mailed. A duplicate copy of each notice, certificate or other communication
given hereunder by either the City or the Company to the other shall also be given to the Trustee.
The City, the Company, and the Trustee may from time to time designate, by notice given hereunder
to the others of such parties, such other address to which subsequent notices, certificates or other
communications shall be sent.

Section 15.2. Net Lease. The parties hereto agree: (a) that this Lease shall be deemed and
construed to be a net lease, (b) that the payments of Basic Rent are designed to provide the City and
the Trustee funds adequate in amount to pay all principal of and interest accruing on the Bonds as
the same become due and payable, (c) that to the extent that the payments of Basic Rent are not
sufficient to provide the City and the Trustee with funds sufficient for the purposes aforesaid, the
Company shall be obligated to pay, and the Company does hereby covenant and agree to pay, upon
demand therefor, as Additional Rent, such further sums of money, in cash, as may from time to time
be required for such purposes, and (d) that if after the principal of and interest on the Bonds and all
costs incident to the payment of the Bonds (including the fees and expenses of the City and the
Trustee) have been paid in full the Trustee or the City holds unexpended funds received in
accordance with the terms hereof, such unexpended funds shall, after payment therefrom of all sums
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then due and owing by the Company under the terms of this Lease, and except as otherwise provided
in this Lease and the Indenture, become the absolute property of and be paid over forthwith to the
Company.

Section 15.3. No Pecuniary Liability. No provision, covenant or agreement contained in
this Lease, the Development Agreement, the Indenture or any Bond of any series, or any obligation
herein or therein imposed upon the City, or the breach thereof, shall constitute or give rise to or
impose upon the City a pecuniary liability or a charge upon the general credit or taxing powers of
the City or of the County of Randolph or of the State of Missouri or any political subdivision thereof.

Section 15.4. Governing Law. This Lease and its performance shall be governed by and
construed under the laws of the State of Missouri, without regard to choice or conflict of laws
provisions. The parties hereto agree that any action at law, suit in equity, or other judicial
proceeding arising out of this Agreement shall be instituted only in the Circuit Court of Randolph
County, Missouri or in the Federal District Court for the Eastern District of Missouri and waive
any objections based upon venue or forum non conveniens or otherwise. and waive any and all
objections to the application of Missouri law and/or to the foregoing selection of fora.

Section 15.5. Binding Effect. This Lease shall be binding upon and shall inure to the
benefit of the City and the Company and their respective successors and assigns.

Section 15.6. Captions; Recitals and Exhibits; Lease Preparation. The headings and
captions of this Lease are for convenience and reference only, and in no way define, limit, or
describe the scope or intent of this Lease of any provision thereof and shall in no way be deemed
to explain, modify, amplify or aid in the interpretation or construction of the provisions of this
Lease. The Recitals found at the beginning of this Lease are incorporated herein by reference and
are important and material parts of this Lease. Each party to this Lease and their attorneys have
had full opportunity to review and participate in the drafting of the final form of this Lease and all
documents attached as exhibits and schedules. This Lease shall be construed without regard to
any presumption or other rule of construction whereby ambiguities within this Lease or such other
document would be construed or interpreted against the party causing the document to be drafted.
The parties each further represent that the terms of this Lease and the documents attached to this
Lease as exhibits and schedules have been completely read by them and that those terms are fully
understood and voluntarily accepted by them. In any interpretation, construction or determination
of the meaning of any provision of this Lease, no presumption whatsoever shall arise from the fact
that the Lease was prepared by or on behalf of any party.

Section 15.7. No Waiver of Sovereign Immunity. Nothing in this Lease shall be
construed or deemed to constitute a waiver of the City’s sovereign immunity.

Section 15.8. Relationship of the Parties; Third Party Beneficiaries. Nothing
contained in this Lease nor any act of the City or of the Company shall be deemed or construed to
create a partnership or agency relationship between or among any party. Other than as expressly
provided in this Lease, no party shall be the agent of, or have any rights to create any obligations
or liabilities binding on, another party. The parties do not intend to and do not confer any benefit
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under this Lease on any other person or entity other than the Trustee and the EDC, as expressly
provided herein and parties hereto.

Section 15.9. Severability. If any term, covenant, condition or provision of this Lease or
the application of this Lease to any person or circumstance shall, at any time or to any extent, be
finally declared by a court of competent jurisdiction to be invalid or unenforceable, the remainder
of this Lease, or the application of such term or provision to persons or circumstances other than
those as to which it is held invalid or unenforceable, shall not be affected by the partial invalidity,
and each term, covenant, condition and provision of this Lease shall be valid and be enforced to
the fullest extent permitted by law unless such partial invalidity prevents a party from realizing the
full benefit of the bargain represented by the entire Lease.

Section 15.10. Execution in Counterparts. Each person executing this Lease in a
representative capacity warrants and represents that he or she has authority to do so and upon
request by another party proof of such authority in customary form will be furnished to the
requesting party. This Lease may be executed at different times and in two or more counterparts
and all counterparts so executed shall for all purposes constitute one and the same instrument,
binding on the parties hereto, notwithstanding that both parties may not have executed the same
counterpart. In proving this Lease it shall not be necessary to produce or account for more than
one such counterpart executed by the party against whom enforcement is sought.

Section 15.11. Recordation. This Lease shall not be recorded; provided that the parties to
this Lease agree to execute concurrently with the execution of this Lease and promptly cause to be
recorded in the Office of the Randolph County Recorder a Memorandum of Lease Purchase
Agreement in substantially the form of Exhibit C, attached to and incorporated by reference in this
Lease.

Section 15.12. Reference Date. This Lease is dated for reference purposes only as of the
first day of , 2023 and will not be effective and binding on the parties hereto
unless and until the closing on the initial issuance of the Bonds and the conveyance of the Property
to the City occur.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK--SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed in their
respective names by their duly authorized signatories, all as of the date first above written.

CITY OF MOBERLY, MISSOURI
as “Lessor”

By:
Jerry Jeffrey, Mayor

(Seal)

ATTEST:

Shannon Hance, City Clerk
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EQUIPMENTSHARE.COM INC.
as “Lessee”

By:

Name:
Title:
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EXHIBIT A
THE PROPERTY

Parcel No. 07-7.0-26.0-0.0-000-014.000 in the records of the Randolph County, known and
numbered as 1855 Robertson Road, Moberly Missouri and partially described as:

Sec: 26.0 Twp: 54 Range: 14 - PT OF SE1/4: BEG 792.75' S & 34.77' W OF NE COR
OF SE1/4, TH S 751.68", W 82", SWLY 146.57', SLY

268.12' TO N LINE OF HUNTHAUSEN RD, TH W 479.96",

N 1110.26' TO S LINE OF FOWLER RD, TH E 700.10'>

Sec: 26.0 Twp: 54 Range: 14 - PT OF SE1/4: BEG 792.75' S & 34.77° W OF NE COR
OF SE1/4, TH S 751.68", W 82", SWLY 146.57', SLY

268.12' TO N LINE OF HUNTHAUSEN RD, TH W 479.96',

N 1110.26' TO S LINE OF FOWLER RD, TH E 700.10">

A total of 16.0 +/- acres.
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EXHIBITB

FORM OF REQUISITION CERTIFICATE

Requisition No.
Date: , 202

REQUISITION CERTIFICATE
PROJECT COSTS

TO: BOKF, N.A, AS TRUSTEE (THE “TRUSTEE”) UNDER THAT CERTAIN TRUST
INDENTURE DATED AS OF 1, 2023 (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”), BY AND BETWEEN THE CITY, AS
LESSOR, AND EQUIPMENTSHARE.COM INC., AS LESSEE (THE
“COMPANY?).

The undersigned hereby acknowledges that a total of $ has been deemed
paid for Project Costs (as defined in said Trust Indenture) in such amounts and for such purposes
as set forth on Schedule 1 and Schedule 2 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 of 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 as follows:

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

2. Each item for which payment is requested under this Certificate 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 to the City that 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 any part thereof or improvement thereto.

EQUIPMENTSHARE.COM INC.
the “Company”

By:
Authorized Company Representative

B-1
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Acknowledged: , 202

CITY OF MOBERLY, MISSOURI
the “City”

By:

Authorized City Representative
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SCHEDULE 1

TO REQUISITION CERTIFICATE NO.

THE PROPERTY AND FINANCED FACILITIES

Payee and Address

Description Deemed Amount

(For Financed Equipment, $
See Schedule 2 attached)
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SCHEDULE 2

TO REQUISITION CERTIFICATE NO. ___

Item
(Description)

FINANCED EQUIPMENT

Serial or Identification Number
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EXHIBIT C

MEMORANDUM OF LEASE PURCHASE AGREEMENT (form)

[Space Above this Line for Recording Data]

Title of Document:

Date of Document:

Grantor’s/Lessor’s Name:

Grantor’s/Lessor’s Address:

Grantees/Lessees Name:

Grantee’s/Lessee’s Address:

Full Legal Description:

WS #1.

Memorandum of Lease Purchase Agreement

1, 2023

City of Moberly,
a Missouri municipal corporation

101 West Reed - City Hall
Moberly, Missouri 65270

EquipmentShare.com Inc.,
a Delaware corporation

5710 Bull Run Drive
Columbia, Missouri 65201

Legal Description is contained on page ___ hereof.

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

C-1
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MEMORANDUM OF LEASE PURCHASE AGREEMENT

THIS MEMORANDUM OF LEASE PURCHASE AGREEMENT (this
“Memorandum”) is made as of 1, 2023, by and between the CITY OF MOBERLY,
a Missouri municipal corporation and city of the third classification and having an office at 101
West Reed Street, Moberly, Missouri, as Lessor (the “City”) and EQUIPMENTSHARE.COM
INC. a Delaware corporation duly authorized to do business in Missouri and having a principal
office at 5710 Bull Run Drive, Columbia, Missouri 65201 (the “Company”). Capitalized terms
used and not defined in this Memorandum shall have the meanings ascribed to them in the Lease
(as hereinafter defined).

RECITALS

A In furtherance of providing certain economic incentives to the Company in
connection with a “project” under the Acts, the City has acquired and is the fee owner of a parcel
of real property comprising the Property located with the City and legally described on Exhibit A
attached hereto, as of the date of the Lease (the “Property”);

B. The City and the Company have made and entered into that certain Lease Purchase
Agreement dated as of 1, 2023 (the “Lease”) pursuant to which, among other things,
the City, as lessor, did agree to demise and lease to the Company and the Company, as lessee, did
agree to lease and take from the City, the Property, subject to the provisions set forth therein;

C. Pursuant to the terms of the Indenture, the City, among other things, has pledged to
the Trustee in trust for the benefit of the holders of the Bonds, the rents received under the Lease,
and the City and the Company are desirous of entering into this Memorandum;

NOW, THEREFORE, intending to be legally bound hereby, the City and the Company,
hereby set forth the following information with respect to the Lease:

1. The recitals noted above are incorporated herein by reference.

2. The name and identity of the Lessor is the CITY OF MOBERLY, MISSOURI, a
Missouri municipal corporation and city of the third classification.

3. The name and identity of the Lessee is EQUIPMENTSHARE.COM INC. a
Delaware corporation duly authorized to do business in Missouri.

4. The addresses set forth in the Lease Agreement as addresses of the parties are:
the Company EquipmentShare.com Inc.

5710 Bull Run Drive
Columbia, Missouri 65201

the City City of Moberly, Missouri
101 West Reed Street - City Hall
Moberly, Missouri 65270

C-2
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5. The Lease is dated as of 1, 2023.

6. Under the Indenture, the City, among other things, has pledged and assigned to the
Trustee in trust for the benefit of the holders of the Bonds (which, as of the date hereof, is the
Company), all right, title and interest in the Property and, as and when acquired by the City, the
Project, the Property, the Financed Facilities, and the Financed Equipment, and the rents, revenues
and receipts derived by the City under the Lease.

7. The Company has an option and an obligation to purchase the Project, the Property,
the Financed Facilities and the Financed Equipment under Article XI of the Lease.

8. The term of the lease contained in the Lease commenced on 1, 2023,
and expires on the later of: (i) December 31, 2034 (12 years following the last date for acceptance
by the City of any portion of the Financed Facilities or the Financed Equipment;) or (ii) with respect
to each portion of the Bonds represented by an annual endorsement of principal, December 1 of that
year which is Twelve (12) 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.

WITNESS the due execution hereof as of the date first written above.
CITY OF MOBERLY, MISSOURI

as “Lessor”

By:
Jerry Jeffrey, Mayor

(Seal)
ATTEST:

Shannon Hance, City Clerk

CITY ACKNOWLEDGMENT

STATE OF MISSOURI )
) SS.
COUNTY OF RANDOLPH )
On this day of , 2023, before me, the undersigned, a Notary

Public in and for said State, personally appeared Jerry Jeffrey and Shannon Hance, who
acknowledged themselves to be, respectively, the Mayor and City Clerk of CITY OF MOBERLY,
MISSOURI, a city of the third classification organized and existing under the laws of the State of
Missouri, and that they, as such Mayor and such City Clerk are authorized by the City Council of
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such City, to execute the foregoing instrument for the purposes therein contained by signing the
name of the City by themselves as Mayor and City Clerk.

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

Notary Public

My commission expires:

EQUIPMENTSHARE.COM INC.
as “Lessee”

By:

Name:
Title:

COMPANY ACKNOWLEDGMENT

STATE OF )
) SS.
COUNTY OF )
On this day of , 2023, before me, the undersigned, a Notary
Public in and for said State, personally appeared , who
acknowledged himself/herself to be of

EQUIPMENTSHARE.COM INC.,, a corporation organized and existing under the laws of the
State of Delaware and duly authorized to do business in Missouri, and that such officer being
authorized by said company so to do executed the foregoing instrument for the purposes therein
contained by authority of such corporation’s board of directors.

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

Notary Public
My Commission expires:
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EXHIBIT A (to Memorandum of Lease Purchase Agreement)

THE PROPERTY (legal description)

Parcel No. 07-7.0-26.0-0.0-000-014.000 in the records of the Randolph County, known and
numbered as 1855 Robertson Road, Moberly Missouri and partially described as:

Sec: 26.0 Twp: 54 Range: 14 - PT OF SE1/4: BEG 792.75' S & 34.77' W OF NE COR
OF SE1/4, TH S 751.68", W 82", SWLY 146.57', SLY

268.12' TO N LINE OF HUNTHAUSEN RD, TH W 479.96',

N 1110.26' TO S LINE OF FOWLER RD, TH E 700.10'>

Sec: 26.0 Twp: 54 Range: 14 - PT OF SE1/4: BEG 792.75' S & 34.77" W OF NE COR
OF SE1/4, TH S 751.68", W 82", SWLY 146.57', SLY

268.12' TO N LINE OF HUNTHAUSEN RD, TH W 479.96',

N 1110.26' TO S LINE OF FOWLER RD, TH E 700.10">

A total of 16.0 +/- acres.
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EXHIBITD

FORM OF SUPPLEMENTAL LEASE

WS #1.

SUPPLEMENTAL LEASE AGREEMENT

Dated as of , 20

By and between

CITY OF MOBERLY, MISSOURI,
as Lessor,

and

EQUIPMENTSHARE.COM INC,, INC.,
as Lessee

Relating to:

$55,000,000.00
(Aggregate Maximum Principal Amount)
City of Moberly, Missouri
Taxable Industrial Revenue Bonds
(EquipmentShare.com Inc. Manufacturing, Refurbishment and
Distribution Facility Project)
Series 2023

The interest of certain rights of the City of Moberly, Missouri (the “City”), in this

Supplemental Lease Purchase Agreement has been pledged and assigned to BOKF, N.A., as

Trustee (the “Trustee”) under that certain Trust Indenture dated as of 1, 2023,
between the City and the Trustee (the “Indenture”).
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SUPPLEMENTAL LEASE PURCHASE AGREEMENT

THIS SUPPLEMENTAL LEASE PURCHASE AGREEMENT (this
Supplement”) is made as of , 20 to a certain Lease (as hereinafter defined) by
and between the CITY OF MOBERLY, MISSOURI, a city of the third classification organized
and existing under the laws of the State of Missouri (the “City”), as lessor, and
EQUIPMENTSHARE.COM 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 that certain Indenture of Trust dated as of 1, 2023 (the
“Indenture ”)by and between the City and BOKF, N.A., as trustee.

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 February 21, 2023 after duly noticed public
hearing adopted Ordinance No. (1) approving a plan for the Project, (2) approving the
Development Agreement and (3) authorizing, among other things, the issuance by the City of its
Taxable Industrial Revenue Bonds (EquipmentShare.com Inc. Manufacturing, Refurbishment and
Distribution Facility Project) Series 2023 in a maximum aggregate principal amount of not to
exceed $55,000,000 for the purpose of financing the Project on the Property; execution and
delivery by the City of this Indenture for the purpose of issuing and securing the Bonds; to entering
by the City into the Lease under which the City as lessor will lease the Property and the Project as
constructed and completed to the Company as lessee, in consideration of rentals which will be
sufficient to pay when and as due the principal of and interest on the then-current Cumulative
Outstanding Principal Amount of Bonds, and annual acceptance, but not later than December 31,
2028, by the City of completed portions of the Financed Facilities and the Financed Equipment, all
as provided in the Lease and in accordance with the Acts; and

WHEREAS, pursuant to the Bond Ordinance, the City and the Company have entered into
the Lease [and applicable Supplemental Leases] pursuant to which the City has acquired and
obtained title to the entire the Property [and to certain portions of the Project] and has leased same
to the Company in consideration of rental payments by the Company which will be sufficient to
pay the principal of and interest on the Bonds and which Lease additionally 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

WHEREAS, pursuant to the foregoing, the City and the Company desire to enter into this

Supplement to provide for the acquisition by or on behalf of the City of the portions of the
Project described in Exhibit A attached to and incorporated by reference in this Supplement,
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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, the City and the Company do hereby represent,
covenant and agree as follows:

Section 1. Exhibit A Amended and Supplemented. The Lease is hereby amended
and supplemented by deleting therefrom Exhibit A thereto and by substituting therefor a new
Exhibit A as set forth on Appendix A hereto.

Section 2. No Other Amendment. Portions of the Lease not expressly amended and
supplemented in Section 1 hereof, shall remain unchanged and in full force and effect.

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

“Lessor”

By:

Mayor
(SEAL)
ATTEST:
By:

City Clerk
CITY ACKNOWLEDGMENT
STATE OF MISSOURI )
) SS.
COUNTY OF RANDOLPH )
On this day of , 202__, before me, the undersigned, a Notary Public

in and for said State, personally appeared and , Who

acknowledged themselves to be, respectively, the Mayor and City Clerk of CITY OF MOBERLY,
MISSOURI, a city of the third class organized and existing under the laws of the State of Missouri,
and that they, as such Mayor and such City Clerk are authorized by the City Council of such City,
to execute the foregoing instrument for the purposes therein contained by signing the name of the
City by themselves as Mayor and City Clerk.

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

My commission expires:

EQUIPMENTSHARE.COM INC.
“Lessee”

By:

Name:
Title:

COMPANY ACKNOWLEDGMENT

STATE OF )
) SS.
COUNTY OF )
On this day of , 202___, before me, the undersigned, a Notary
Public in and for said State, personally appeared , who
acknowledged himself/herself to be of

EQUIPMENTSHARE.COM INC.,, a corporation organized and existing under the laws of the
State of Delaware and duly authorized to do business in Missouri, and that such officer being
authorized by said company so to do executed the foregoing instrument for the purposes therein
contained by authority of such corporation’s board of directors.

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

Notary Public
My Commission expires:
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EXHIBIT A (to Supplement)

LEGAL DESCRIPTION OF PROPERTY AND PROJECT [AND SCHEDULE OF
FINANCED EQUIPMENT]
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TRUST INDENTURE

Dated as of 1, 2023

Between

CITY OF MOBERLY, MISSOURI

AND

BOKF, N.A.,
as Trustee

Relating to:

$55,000,000
(Aggregate Maximum Principal Amount)
City of Moberly, Missouri
Taxable Industrial Revenue Bonds
(EquipmentShare.com Inc. Manufacturing, Refurbishment and
Distribution Facility Project)
Series 2023
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Section 101.
Section 102.
Section 103.

Section 201.
Section 202.
Section 203.
Section 204.
Section 205.
Section 206.
Section 207.
Section 208.
Section 209.
Section 210.
Section 211.

Section 301.
Section 302.
Section 303.
Section 304.

Section 401.
Section 402.
Section 403.

TRUST INDENTURE

TABLE OF CONTENTS
PAITIES ..ttt ettt ettt Rt n et s 1
RECITAIS ..ottt 1
Granting CIAUSES .......c.ooiiieiiiiieieiriee ettt 1
ARTICLE |
DEFINITIONS
Definitions of Words and TEIMMS ........ccoeviiirniirneesne s 3
Rules OF INTErPretation .........oociiiiiiie s 9
Computation Of TIME .....c.ceiiceeeee s 10
ARTICLE Il
THE BONDS
Title and Aggregate Principal Amount of Bonds ..........ccccovviinncinniiisccs 10
Nature 0f ODHGALIONS ......cccceiveiiiicecceseee e 10
Denomination, Number and Dating of BONdS .........ccccocvveivienniencncieneeseeeee 10
Method and Place of Payment of Bonds ...........cccccvveivevcieicicccceeeee e 11
Execution and Authentication of BONS .........ccooevveiiincieneeeceseee e 12
Registration, Transfer and Exchange of Bonds ........ccccoceovvevcivciececcecccee, 12
Persons Deemed OWNers of BONAS ........ccoeieiieiiienieie e 13
AUthorization of the BONAS .........cccceiieiiiinieeeee e 13
NO AddItIONAl BONS .......coviviieiieiceceese et 15
Mutilated, Lost, Stolen or Destroyed BONdS ............ccccceveerenieesciesesce e 15
Cancellation and Destruction of Bonds Upon Payment ............cccoceevveinncinnnns 15
ARTICLE Il
REDEMPTION OF BONDS
Redemption GeNErally ... 16
Redemption OF BONGS ..ot 16
Effect of Call for Redemption ............cccooiveiiiieiiccceee e 16
Notice OFf REAEMPLION .....oviiiciiice e 16
ARTICLE IV
FORM OF BONDS
GENEIAIIY oo 17
o 0 010 =T 0 SRS 17
Form of Certificate of AUtNeNtiCatioN ...........c.cooviieiiniineerere e 22
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Section 501.
Section 502.
Section 503.
Section 504.
Section 505.

Section 601.
Section 602.
Section 603.
Section 604.
Section 605.
Section 606.

Section 701.
Section 702.
Section 703.

Section 801.
Section 802.
Section 803.
Section 804.
Section 805.
Section 806.
Section 807.

Section 901.
Section 902.
Section 903.

Section 904.
Section 905.

ARTICLE V
CUSTODY AND APPLICATION OF BOND PROCEEDS

Creation of the AcqUISITION FUNd ..........cccooieiiiecces e
Deposits into the Acquisition Fund
Disbursements from the Acquisition FUNG ..........cccceevvevciiieice e
Completion Of the PrOJECT ..o
Disposition Upon ACCEIEIAtION ...........ccovverieeriirieiseiseseee e

ARTICLE VI
REVENUES AND FUNDS

Creation of the BoNd FUNG .......cooeieiicieeecee e
Deposits into the Bond FUNd ...........cooeiiiiceece e
Application of Moneys in the Bond FUNd ..o
Payments Due on Saturdays, Sundays and Holidays ..........ccccceveveeiecenecicnnnen,
Nonpresentment 0f BONGS .........cociiiiiiiiieee e
Repayment to the Company from the Bond Fund ............ccccoovevveieievceseciee e,
ARTICLE VII
SECURITY FOR DEPOSITS AND INVESTMENT OF FUNDS

Moneys t0 be HEld IN TIUSE ..o
Investment of Moneys in Acquisition Fund and Bond Fund .............ccccccoveinneee
RECOIT KEEPING ..ttt

ARTICLE VI
GENERAL COVENANTS AND PROVISIONS

Payment of Principal and INterest ...........ccoeveiveieieiee e
Authority to Execute Indenture and Issue Bonds ..........ccoeevveiereneieneneieneeneneenes
Performance of COVENANES ..o
Instruments Of FUIther ASSUIANCE .........coeeveererieereeeese e
Recordings and FIlINGS ........ccccvieiiiiiceiesce e
INSPECTION OF BOOKS ...t
Enforcement of Rights Under the Lease .........ccccevvveevveveiieniee e
ARTICLE IX
DEFAULT AND REMEDIES

Events of Default; Notice; Opportunity to Cure
Acceleration of Maturity in Event of Default ...,
Surrender of Possession of Trust Estate; Rights and Duties

OF TTUSLEE 1N POSSESSION ...ttt
Appointment of Receivers in Event of Default ...
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TRUST INDENTURE

THIS TRUST INDENTURE (this “Indenture”) dated as of 1, 2023, by and
between the CITY OF MOBERLY, MISSOURI, a city of the third classification and municipal
corporation organized and existing under the laws of the State of Missouri (the “City”), and BOKF,
NL.A., St. Louis, Missouri, a national banking association duly organized and existing and authorized
to accept and execute trusts of the character set forth in this Indenture, as trustee (the “Trustee”).
Capitalized terms used and not otherwise defined in this Indenture shall have the meanings
respectively ascribed to them in Article | of this Indenture.

WITNESSETH:

WHEREAS, the City is authorized by 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 February 21, 2023 after duly noticed
public hearing adopted Ordinance No. (1) approving a plan for the Project, (2) approving the
Development Agreement and (3) authorizing, among other things, the issuance by the City of its
Taxable Industrial Revenue Bonds (EquipmentShare.com Inc. Manufacturing, Refurbishment and
Distribution Facility Project) Series 2023 in a maximum aggregate principal amount of not to
exceed $55,000,000 for the purpose of financing the Project on the Property; execution and
delivery by the City of this Indenture for the purpose of issuing and securing the Bonds; to entering
by the City into the Lease under which the City as lessor will lease the Property and the Project as
renovated and completed to the Company as lessee, in consideration of rentals which will be
sufficient to pay when and as due the principal of and interest on the then-current Cumulative
Outstanding Principal Amount of Bonds, and annually acceptance, but not later than December 31,
2028, by the City of completed portions of the Financed Facilities and the Financed Equipment, all
as provided in the Lease and in accordance with the Acts; and

WHEREAS, all things necessary to make the Bonds, when authenticated by the Trustee and
issued as in this Indenture provided, the valid and legally binding obligations of the City, and to
constitute this Indenture a valid and legally binding pledge and assignment of the trust estate herein
made for the security of the payment of the principal of and interest on the Bonds, have been done
and performed, and the execution and delivery of this Indenture and the execution and issuance of
the Bonds, subject to the terms hereof, have in all respects been duly authorized,

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH:
GRANTING CLAUSES

That the City, in consideration of the above premises, the acceptance by the Trustee of the
trusts hereby created, the purchase and acceptance of the Bonds by the Bondowners thereof, and of
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
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and to secure the payment of the principal of and interest on the Bonds issued and Outstanding under
this Indenture from time to time according to their tenor and effect, and to secure the performance
and observance by the City of all the covenants, agreements and conditions in this Indenture and in
the Bonds contained, does hereby pledge and assign to the Trustee and its successors and assigns
forever, the property described in paragraphs (a), (b) and (c) below (said property being herein
referred to as the “Trust Estate”), to-wit:

(@) All right, title and interest in and to the Project, the Financed Facilities and the
Financed Equipment, together with the tenements, hereditaments, appurtenances, rights, privileges
and immunities thereunto belonging or appertaining;

(b)  Allright, title and interest of the City in, to and under the Lease and any Supplemental
Lease (excluding the City’s right to receive moneys for the City’s own account and the City’s rights
to indemnification under the Development Agreement and the Lease or to be protected from
liabilities by insurance policies, payment bonds or other similar security required by the Lease or the
Development Agreement, as provided therein or herein), and all rents, revenues and receipts derived
by the City from the Property, the Financed Facilities and the Financed Equipment including, without
limitation, all rentals and other amounts to be received by the City and paid by the Company under
and pursuant to and subject to the provisions of the Lease; and

(© All moneys and securities from time to time held by the Trustee under the terms of
this Indenture, and any and all other real or personal property of every kind and nature from time to
time hereafter, by delivery or by writing of any kind, pledged, assigned or transferred as and for
additional security hereunder by the City or by anyone in its behalf, or with its written consent, to
the Trustee, which is hereby authorized to receive any and all such property at any and all times and
to hold and apply the same subject to the terms hereof.

TO HAVE AND TO HOLLD, all and singular, the Trust Estate with all rights and privileges
hereby pledged and assigned or agreed or intended so to be, to the Trustee and its successors and
assigns forever;

IN TRUST NEVERTHELESS, upon the terms and subject to the conditions herein set
forth, for the equal and proportionate benefit, protection and security of all Bondowners from time
to time of the Bonds Outstanding under this Indenture, without preference, priority or distinction as
to lien or otherwise of any of the Bonds over any other of the Bonds except as expressly provided in
or permitted by this Indenture;

PROVIDED, HOWEVER, that if the City shall well and truly pay, or cause to be paid, the
principal of and interest on the Bonds, at the time and in the manner mentioned in the Bonds,
according to the true intent and meaning thereof, or shall provide for the payment thereof (as
provided in Article XIII of this Indenture), and shall pay or cause to be paid to the Trustee all other
sums of money due or to become due to the City in accordance with the terms and provisions hereof,
then upon such final payments, this Indenture and the rights thereby granted shall cease, determine
and be void; otherwise, this Indenture shall be and remain in full force and effect.
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THIS INDENTURE FURTHER WITNESSETH, and it is hereby expressly declared,
covenanted and agreed by and between the parties hereto, that all Bonds issued and secured
hereunder are to be issued, authenticated and delivered and that all the Trust Estate is to be held and
applied under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts,
uses and purposes as hereinafter expressed, and the City does hereby agree and covenant with the
Trustee and with the respective Bondowners from time to time of the Bonds, as follows:

ARTICLE |
DEFINITIONS

Section 101. Definitions of Words and Terms. In addition to words and terms defined
in Section 1.1 of the Lease, which definitions shall be deemed to be incorporated in this Article | and
this Indenture, and terms defined elsewhere in this Indenture, the following words and terms as used
in this Indenture shall have the following meanings, unless some other meaning is plainly intended:

“Acquisition Fund” shall mean the “City of Moberly, Missouri, Acquisition Fund -
EquipmentShare Manufacturing, Refurbishment and Distribution Facility Project,” together with
any accounts and subaccounts therein created in Section 501 of this Indenture.

“Acts” shall mean, collectively, article VI, section 27(b) of the Missouri Constitution and
sections 70.210 through 70.220, inclusive, and sections 100.010 through 100.200, inclusive, of the
Revised Statutes of Missouri, all as from time to time amended.

“Additional Payments” shall mean, collectively, all additional payments made (or deemed
made) by the Company to the Trustee with respect to the Bonds from time to time after the initial
issuance of the Bonds in accordance with Section 208 of this Indenture, the Bond Purchase
Agreement, and the Lease.

“Affiliate” shall mean an individual, corporation, association, partnership, limited liability
company, joint venture, trust, estate, or other entity or organization, or any other such person or
entity which, (i) directly or indirectly, Controls, is in common Control of, or is Controlled by the
Company or a parent of the Company or (ii) a majority of the members of the Directing Body of
which are members of the Directing Body of the Company.

“Authorized City Representative” shall mean the City Manager or such other person at the
time designated to act on behalf of the City as evidenced by a written certificate furnished to the
Company and the Trustee containing the specimen signature of such person and signed on behalf of
the City by the Mayor. Such certificate may designate an alternate or alternates each of whom shall
be entitled to perform all duties of the Authorized City Representative.

“Authorized Company Representative” shall mean the person designated as of the date of
this Indenture to act on behalf of the Company as evidenced by a written certificate furnished to the
City and the Trustee containing the specimen signature of such person and signed on behalf of the
Company by authorized officers or employees. Such certificate may designate an alternate or
alternates each of whom shall be entitled to perform all duties of the Authorized Company
Representative.
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“Bonds” shall mean, collectively, the City’s Taxable Industrial Revenue Bonds
(EquipmentShare.com Inc. Manufacturing, Refurbishment and Distribution Facility Project)
Series 2023 of any series issued from time to time pursuant to the Indenture, and subject to the
terms of this Agreement, in a maximum total aggregate principal amount of not to exceed
$55,000,000.

“Bond Counsel” shall mean Gilmore & Bell, P.C. or other firm of attorneys nationally
recognized on the subject of municipal bonds and selected by the City.

“Bond Fund” shall mean the “City of Moberly, Missouri, Taxable Industrial Revenue Bond
Fund - EquipmentShare.Com, Inc Manufacturing Facility Project,” together with the accounts and
subaccounts therein created in Section 601 of this Indenture.

“Bond Ordinance” shall mean Ordinance No. of the City adopted and approved by
the City Council on February 21, 2023 authorizing the issuance by the City of the Bonds for the
purpose of financing the Project on the Property; authorizing the City to execute and deliver this
Indenture for the purpose of issuing and securing the Bonds; authorizing the City to enter into the
Lease under which the City as lessor will lease the Property and the Project as renovated and
completed to the Company as lessee, in consideration of rentals which will be sufficient to pay when
and as due the principal of and interest on the then-current Cumulative Outstanding Principal
Amount of Bonds, and authorizing the City to annually accept, but not later than December 31, 2028,
completed portions of the Financed Facilities and the Financed Equipment, all as provided in the
Lease and in accordance with the Acts.

“Bondowner” shall mean the registered owner of any Bond as recorded on the Register
maintained by the Trustee on behalf of the City.

“Bond Purchase Agreement” shall mean the agreement dated as of the date of closing on
the Bonds, by and through which the City agrees to issue and the Company agrees to purchase the
Bonds.

“Business Day” shall mean a day that is not a Saturday, Sunday or legal holiday in the
State of Missouri. All other references to “days” shall mean calendar days. If the date for
performance of any covenant or obligation under this Agreement shall fall on a Saturday, Sunday
or legal holiday in the State of Missouri, then the date for performance thereof shall be extended
to the next Business Day.

“City” shall mean the City of Moberly, Missouri, a city of the third classification and
municipal corporation organized and existing under the laws of the State of Missouri and having a
principal office at 101 West Reed Street, Moberly, Missouri 65270, its successors and assigns.

“City Clerk” shall mean the duly appointed and serving Clerk of the City or designee.

“City Council” shall mean the duly elected and serving governing body of the City.
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“City Manager” shall mean the duly appointed and serving City Manager of the City or
designee.

“Closing” shall mean the closing on the conveyance by the Company to the City of the
Property and the contemporaneous issuance by the City of the Bonds.

“Closing Date” shall have the meaning and use attributed to this term in the Bond Purchase
Agreement.

“Closing Price” shall mean shall have the meaning and use attributed to this term in the
Bond Purchase Agreement.

“Company” shall mean EquipmentShare.com Inc., a Delaware corporation duly
authorized to do business in Missouri and having a principal office at 5710 Bull Run Drive,
Columbia, Missouri 65201, together with its Affiliates, successors and assigns.

“Control” shall mean, with respect to any Affiliate, with respect to: (a) a corporation
having stock, the ownership, directly or indirectly, of more than 50% of the securities (as defined
in Section 2(1) of the Securities Act of 1933, as amended) of any class or cla