RESOLUTION NO. R-14-66

A RESOLUTION AUTHORIZING THE CITY MANAGER TO
EXECUTE A LEASE PURCHASE AGREEMENT WITH CLAYTON
HOLDINGS, LLC FOR $1,129,015.95.

WHEREAS; the City of Gladstone, Missouri desires to replace certain existing
capital equipment, and has budgeted for such purpose in the FY15 Budget; and

WHEREAS, three (3) quotes were received for certain capital equipment, and the
quoted interest rate proposed by Clayton Holdings, LLC at 2.15% has been determined
to be the best bid; and

WHEREAS, the City Council finds that it is in the best interest of the City to
authorize the City Manager to negotiate and execute a lease/purchase agreement with the
Clayton Holdings for the purchase of such equipment.

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE
CITY OF GLADSTONE, MISSOURI, AS FOLLOWS:

THAT, the City Manager of the City of Gladstone, Missouri is hereby authorized
to negotiate and execute certain Equipment Lease/Option to Purchase Agreement
expected to close on September 24, 2014, between Clayton Holdings, LLC and the City
of Gladstone, Missouri, for lease/purchase amount of $1,129,015.95 plus applicable
interest.

FURTHER THAT funds for such purpose are authorized from the General Fund
and CWSS Fund.

INTRODUCED, READ, PASSED AND ADOPTED BY THE COUNCIL OF
THE CITY OF GLADSTONE, MISSOURI, THIS 22ND DAY OF SEPTEMBER,
2014.

Attest:

Rusth & seeh

Ruth Bocchino, City Clerk







7010 N Hoimes Gladstone, Missouri 64118 816-436-2200 Fax 316-436-2228

Sept. 15, 2014

TO: Kirk Davis — City Manager
FROM: Debra Daily — Director of Finance DD

RE: Capital Equipment Replacement Financing

Finance requested rate quotes to lease/purchase capital equipment totaling $1,129,015.95. This
proposed lease purchase was requested by Finance and approved during the FY15 Budget process
with the objective of locking historically low financing rates for capital equipment that was
scheduled for replacement over the next three years in the General Fund and the Combined Water
and Wastewater Fund (CWSS).

Finance requested bids based on a seven year maturity for equipment with anticipated lives of at
least 10 years. The requested lease was to be structured with payments in arrears with first debt
service payment to be made in July of 2015 or FY16. This would coincide with debt maturities in
FY15 in General Fund that would accommodate debt service payments beginning in FY'16.

Three vendors were requested to provide quotes. The following analysis indicates that Clayton
Holdings, LL.C, an equity subsidiary of Commerce Bank, had the low bid. Finance recommends
that the lease be secured through Clayton Holdings, LLC. Payments are structured to result in
lowest possible interest costs over the term of the lease. The City would like to thank everyone
that submitted a bid for their time and expertise. We appreciated the opportunity to work with
each bank on this rate quote.

A listing of the bid quotes (Exhibit 1) as well a summary of the capital equipment (Exhibit 2) to
be purchased is provided for your reference. Also attached is a resolution authorizing the City
Manager to execute a lease/purchase agreement with the Clayton Holdings, LLC in the amount of
$1,129,015.95. If you have any questions, I will be glad to address them.

Gladstone.mo.us






Exhibit 1

Capital Equipment Lease Financing Rate Analysis
General Fund CWSS Total

Acquisition Cost $708,942.95 $420,073.00  $1,129,015.95

Vendor B(lgll; (a)t)e Quoted Fees

Clayton Holdings (Commerce Bank) 2.15% * $250

First Bank 3.75% 0

Lawson Bank 3.00% $950

* Best bid

Capital Equipment for Lease

Description Vendor
Half-ton 4x2 Truck Gladstone Dodge
Half-ton 4x4 Truck Gladstone Dodge
1-ton 4x2 Truck with Utility Bed Gladstone Dodge
1-ton 4x4 with Plow and Spreader Gladstone Dodge
6 Passenger Minivan Gladstone Dodge
Special Service SUV Shawnee Mission Ford
Backhoe (CWSS) Foley Equipment
Skid Loader Foley Equipment
Street Sweeper Key Equipment
Vactor (CWSS) Key Equipment
Dump Truck with Plow and Spreader (2) KC Freightliner

TOTAL:

*Includes trade-in and all associated equipment

Exhibit 2

Purchase Price
(all inclusive*)
$20,100
$33,400
$34,741
$46,950
$21,100
$22,877
$112,239
$61,344
$218,496.95
$307,834
$249,934
$1,129,015.95







File- Cop

qgg Clayton Holdings, LLC

8000 Forsyth Boulevard, Suite 510
St. Louis, Missouri 63105-1797

September 25, 2014

Debra Daily, Director of Finance
City of Gladstone, Missouri
7010 North Holmes

Gladstone, MO 64118

RE: State & Municipal Lease/Purchase Agreement No. 5000161-001, dated September 24,
2014,

Dear Debra:

We would like to thank you for choosing Clayton Holdings, LLC for your recent equipment
financing.

For your files, we have enclosed copies or originals (as stated below) of the various documents
executed by the City and Commerce Bank in connection with the above referenced transaction.

e Municipal Lease with all Exhibits
¢ Exhibit C payment schedule

Invoices will be sent to you approximately 15 days prior to the payment due date as shown on
Exhibit C.

Please be aware: all payments will be due on the date indicated on Exhibit C, above. You should
contact us immediately if this information differs from your understanding of our agreement.
According to the agreement and our records, your first payment in the amount of $174,776.69 is
due July 15, 2015.

We appreciate having been given the opportunity to serve you and would like to do so again in
the future. Should you have any questions regarding your account, please contact David
Cleveland at 314.746.3752 and he will be delighted to assist you.

Very truly yours,

David Cleveland Frank D. Hill
Municipal Contract Administrator Director, Tax Exempt-Leasing
Phone: 314.746.3752 Phone: 785.587.1541

david.cleveland@commerceBank . com frank.hillcdconuperaebaniosem




CLAYTON HOLDINGS, LLC
STATE & MUNICIPAL LEASE/PURCHASE AGREEMENT

Lease Number: 5000161-001 {

This State and Municipal Lease/Purchase Agreement (the "Lease") is made and entered Into on this, the 24" day of September, 2014,
by and between Claylon HoldIngs, LLC with offices at 8000 Forsyth Boulevard, Sulte 510, Saint Louis, Missouri 63105 (herein called
the "Lessor"), and the Clly of Gladstone, Missauri, with ts principal address at 7010 North Holmes, Gladstone, Missourl 64118 (herein
called the "Lassea"), whereln It Is agreed as follows:

1. LEASE OF EQUIPMENT: Lessee hereby requests Lessor to acquire the equipment described in Exhibit A attached hereto and
made a par hereol. Subject to the terms and conditions hereof, Lessor agrees to lease 1o Lessee and Lesses agrees to lease
from Lessor the equipment described in Exhibit A, with all replacement paris, repalrs, additions and accessorles Incorporated
therein or affixed therelo (herein collectively called the "Equipmant”).

2. DELIVERY AND ACCEPTANCE: Lesses agrees to order the Equipment from the supplier of such Equipment, but will not be
llable for specific performance of this Leasea or for damages if for any reason the supplier delays or fails to fill the order. Lessee
will cause the Equipment to be delivered at the location specified In Exhibit A (the "Equipment Location”). Leesee will pay all
transportation and other costs, if any, incurred in connection with the dellvery and installation of the Equlpment. Any delay In such
delivery will not effect the valldity of this Leass, Lessee will accept the Equipment as soon as it has been delivered and Is
operational, or as soon as any manufacturer or vendor preacceptance test period has expired. Lessee will have no more than
thirty (30) days from the dale of dellvery of the Equipment to accept such Equipment. In the event the Equipment is not accepted
by Lessee within thirty (30) days from the date of its delivery, Lessor, at Lessor's sole option, will have the right to terminate this
Lease. Lessee will evidence ite acceptance of the Equipment by executing and delivering to Lessor a delivery and acceptance
certificate in the form of Exhibit B attached hereto and made a part hereof (the "Acceptance Certificate”). Lesses hereby
authorizes the Lessor to add to this Lease and to any other description of the Equipmeni the serial number of each item of
Equipment when available.

3. TERM: This Lease will become effective upon the execution hereof by Lessee and Lessor. The inltial term of this Lease will
commence on the earlier of the date Lessee executes the Acceptance Certificate or the date funds sufficient to purchase the
Equipment are deposited with a bank or trust company In an escrow fund (the "Start Date") and will extend through the end of
Lessee's fiscal year containing the Start Date. Unless eartler terminated as expressly provided for In this Lease, the term of this
Lease will be automatically renewed on a year-to-year basis for the number of annual fiscal periods necessary to comprise the
lease term as set forth in Exhiblt C attached hereto and made a part hereof (the "Lease Term”).

4. RENT: Lessee agrees fo pay Lessor or any Assignee (as defined In Section 22 below), the rental paymenis for the Equipment as
set forth In Exhibit C (the "Rental Payments”). A portion of each Rental Payment is paid as and represents the payment of interest
as set forth In Exhibit C. The Rental Payments will be payable without notice or demand, at the office of Lessor (or such other
place as Lessor or any Assignee may designate in writing, from time to ima) and will commence on the Starl Date or as olherwise
sel forth in Exhibit C, and the remalning Rental Payments will be payabls on the same day of each consecutive month or quarter
or semiannual or annual period thereafler (as designated In Exhibit C) for the duration of the Leass Term. Any nollce, invoicing,
purchase orders, quotations or other forms or procedures requested by Lessee In connection with payment will be fully explained
and provided to Lessor or any Assignee sufficiently In advance of the payment due date for the completion thereof by Lessor or
any Assignee prior lo such payment date, but none of the foregoing will be a candition lo Lessee's obligation fo make any such
payment. If Lessee fails to pay any monthly rental payment or any other sums under the Lease within ten (10) days when the
same becomes due, Lessee shall pay to Lessor (In addition to and not In lieu of other rights of Lessor) a late charge equal lo the
greater of five (5%) percent of such delinquent amount or Twanty-Five Dollars ($25.00), but In any event not mare than the
maximum permitted by law. Such late charge shall be payable by Lessee upon demand by Lessor and shall be deemed rent
hereunder. Lessee acknowledges and agrees that 1he late charge (i) does not constitute Interest, (ll) Is an estimate of the costs
Lessor will incur as a result of the lale payment and (jii) is reasonable in amount, Lessor and Lessee understand and Intend that
the obligation of Lesses to pay Rental Payments hereunder will conslitute a current expense of Lessee and will not in any way ba
construed 1o be a debt of Lessee In contravention of any applicable constitutional or statutory limitalion or requirement conceming
the creation of indebtedness by Lessee. EXCEPT AS SPECIFICALLY PROVIDED iN SECTION 8 HEREOF, THE RENTAL
PAYMENTS SHALL BE ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS AND WILL NOT BE SUBJECT TO ANY SETOFF,
DEFENSE, COUNTERCLAIM, ABATEMENT OR RECOUPMENT FOR ANY REASON WHATSOEVER,

Notwithsianding the foregoing, in the event that Lessee, by its use of the Equipment or by its actlons or omissions or by any
means whatsoever, causes any interest payments as set forth in Exhibit C fo be included In Lessor's gross income, Lessee
agrees that the interest portion of the Rental Payments on Exhibit C will be adjusted commencing with the first day of the next

(Rov, April.2011)
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succeeding fiscal year of the Lesses, but only if this Lease Is renewed for such fiscal year, and thereafier, so that Lessor, its
Assignees and any participants with such, will be in the same after-tax position they would have been in had such payment been
excluded from the gross income of Lessor, its Assignees and any participants with such under Section 103 of the Code; provided
that In no avent will the effective interest rate hereunder ever exceed 10% per year,

AUTHORITY AND AUTHORIZATION: Lessee represents, warrants and covenants that (a) it will do or cause to be done all things
necessary to preserve and keep in full force and effect (I) its existence, and (ii) subject to Section 8 hereof, the Lease; (b) It has
complied with all bldding and budgeting requirements where necessary and by due notification has presented this Lease for
epproval and adoption as a valld obligation on'its part and that all requirements have been met and procadures have been
followed to ensure the enforceabilily of the Lease; (c) it has sufficient appropriations or ciher funds available to pay all amounts
due hereunder for the current fiscal year period; (d) no event has occurred and no condition exists which, upon the execution of
this Lease or with notice or the passage of Ume or both, would constitute a default under any debt, revenue or purchase obligation
which it has Issued or to which It Is a party (the "Obligation") nor has It been In default under any Obligation at any time during the
past five (5) years, and (e) no lease, rental agreement or contract for purchagse, to which Lessee has been a party, at any time
during the pasl five (5) years, has been terminated by Lessee as a result of insufficient funds being appropriated In any fiscal
period.

LESSEE CERTIFICATION: Lessee wamants and covenants that (I) it Is a state, or a political subdivision thereof, within the
meaning of Section 103 of the Intemal Ravenue Code of 1986, as amended (the "Code"), and the related regulations and rulings
thereunder, (if) subject to Section 8 hereof, Leasee's obligation under this Lease constitutes an enforceable obligation issued by or
on behalf of a state, or political subdivision thereof, such thal any inferest income derlved under this Lease and due Leasor or Its
Assignee, including, bul not limited to, those amounts designated as Interest In Exhibit C, will nof be includable in the gross
Income of Lessor, ils Assignee or any participants with such for the purposes of federal Income taxation; (iif) subject to Section 8
hereof, this Lease reprasents a valid deferred payment obligation of Lessee for the amount herein set forth; (lv) Lessee has the
legal capacily o enter Into this Lease and Is not in conlravention of any state, county, district, city or town statute, rule, regulation
or other governmental provision; (v) during the Lease Term, the Equipment will not be used in a trade or business of any other
person or entity; (vl) Lessee will complele and file on a timely basls, Internal Revenue Service form B803BG or BO3BGC, as
appropriate, in the manner set forth In Section 149(e) of the Code; and (vil) Lessee will not take any action or permit the omission
of any aclion reasonably within Its control which action or omlsslon will cause the interest portion of any Rental Payment
hereunder to be includable in gross income for federal income taxation purposes,

APPROPRIATIONS AND ESSENTIAL USE: Lessee reasonably believes thal sufficient funds can be obtalned to make all Rental
Payments during the Lease Term. The responsible financlal officer of Lessee will do all things lawfully within his or her power to
obtein funds from which the Rental Payments, including any Rental Payments required by Section 4 hereof, may be made,
including making provisions for such payments, to the extent necessary, in each propesed annual budget submitied for approval In
accordance with applicable procedures of Lessee, Notwilhstanding the foregoing, the declslon whether or not to budget or
appropriate funds or o extend this Lease for any subsequent annual fiscal period is solely within the discretion of the then current
goveming body of Lessee. It is Lessee's current intent to make the Rental Payments for the full Lease Term if funds are lagally
available therefore, and In that regard Lessee represents that (a) the use of the Equipment Is essential to its proper, efficient, and
economic functioning or 1o the services thal it provides to ils clfizens; (b) Lessee has an immediate need for and axpocls to moke
immediate use of substantially all the Equipment, which need Is not temporary or expected to diminish In the foresesable future;
and (c) the Equipment will be used by the Lessee only for the purpose of performing one or more of its governmental or
proprietary functions consistent with the permissible scope of its authority.

NONAPPROPRIATION OF FUNDS: In the event no funds or insufficlent funds are appropriated and budgsted or otherwise made
available for Rental Payments, including any Rental Payments required by Section 4 hereof, for any fiscal period in which the
Rental Payments for the Equipment are due under this Lease, then, without penalty, llabllity or expense to Lesses, this Lease will
thereafter lerminate and be randered null and vold on the last day of the fiscal peried for which appropriations were made, except
as 1o ()) the portions of the Rental Payments hereln agreed upon for which: funds have been appropriated and budgeted or are
otherwise available and {il) Lessea's other obligations and liabilities under this Lease relating to, accruing or arising pror to such
lermination. Lessee will, not less than sixty (80) days prior to the end of such applicable fisca) period, in writing, notify Lessor and
any Assignee of such occurrence, but fallure to give such notice will not prevent such fermination. In the event of such
termination, Lesses agrees 1o peaceably surrender possession of tha Equipment to Lessor or its Assignee on the day of such
termination, packed for shipment In accordance with manufacturer's specificalions and ellgible for manufacturer's maintenance,
and freight prepaid and insured to any location In the continental United States designated by Lessor, all at Lessee's expense.
Lessor or its Assignee may exercise all avallable legal and equitable rights and remedles in retaking possession of the Equipment.

EXCLUSION OF WARRANTIES; LIMITATIONS OF LIABILITY; DISCLAIMER OF CONSEQUENTIAL DAMAGES: LESSEE
HAS SELECTED BOTH THE EQUIPMENT AND THE VENDOR(S) FROM WHOM LESSOR IS TO PURCHASE THE
EQUIPMENT IN RELIANCE HEREON. LESSEE ACKNOWLEDGES AND AGREES THAT THE EQUIPMENT IS OF A SIZE,
DESIGN AND CAPACITY SELECTED BY LESSEE, THAT LESSOR IS NOT A MANUFACTURER, VENDOR, DISTRIBUTOR
OR LICENSOR OF SUCH EQUIPMENT, AND THAT LESSOR LEASES THE EQUIPMENT AS 18 AND HAS NOT MADE, AND
DOES NOT HEREBY MAKE, ANY REPRESENTATION, WARRANTY OR COVENANT, EXPRESS OR IMPLIED, WITH
RESPECT TO THE MERCHANTABILITY, CONDITION, QUALITY, DURABILITY, DESIGN, CPERATION, FITNESS FOR USE,
OR SUITABILITY OF THE EQUIPMENT IN ANY RESPECT WHATSOEVER OR IN CONNECTION WITH OR FOR THE
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PURPOSES AND USES OF LESSEE, OR ANY OTHER REPRESENTATION, WARRANTY OR COVENANT OF ANY KIND OR
CHARACTER, EXPRESS OR IMPLIED, WITH RESPECT THERETO INCLUDING ANY WARRANTIES OF TITLE OR AGAINST
INFRINGEMENT OR ANY WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR PRACTICE, ALL OF
WHICH ARE SPECIFICALLY DISCLAIMED BY LESSOR AND IN NO EVENT SHALL LESSOR BE OBLIGATED OR LIABLE
FOR ACTUAL, INCIDENTAL, CONSEQUENTIAL OR OTHER DAMAGES OF OR TO LESSEE OR ANY OTHER PERSON OR
ENTITY ARISING OUT OF OR IN CONNECTION WITH THE EQUIPMENT, INCLUDING BUT NOT LIMITED TO THE SALE,
LEASE, USE, PERFORMANCE OR MAINTENANCE OF THE EQUIPMENT, INCLUDING INTERRUPTION OF SERVICE, LOSS
OF DATA, LOSS OF REVENUE OR PROFIT, LOSS OF TIME OR BUSINESS, OR ANY SIMILAR L.OSS, EVEN IF ANY SUCH
PERSON IS ADVISED IN ADVANCE OF THE POSSIBILITY OR GERTAINTY OF SUCH DAMAGES AND EVEN IF LESSEE
ASSERTS OR ESTABLISHES A FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY PROVIDED IN THIS
LEASE.

Lessee acknowledges thal neither the original vendor nor licensor of the Equipment (Including the salespersans of any of them) Is
an agent of Lessor, nor are they authorized to walve or alter any terms of this Lease, Lessee hereby walves any claim (including
any claim based on strict or absolute llability in tort) it might have against Lessor or any assignee of the Lessor for any loss,
damage or expense caused by or with respect to the Equipment, Lessor hereby assigns o Lessee during the Lease Term, to the
extent permitted by law, all menufaciurer's warranties, If any, that it may have with respect to the Equipment, and Lessor
authorizes Lessee to obtain the customary services fumished In connection with such warranties at Lessee's expense, Lessor
authorizes Lesses, to the extent pemmitted by law, to enforce in its own name any wamanty, representation or other claim
enforceable against the manufacturer. Lessor assumes no responsibility for shipment, delivery, Installation or maintenances, and
all claims of Lessee with respect thereto, whether for delay, damage or otherwlse, will be made against the manufacturer. Lessor,
at lts option, may provide In its purchase order that the manufacturer agrees that any of such clalms may be made by Lessee
directly against the manufacturer. The obligation of Lesses 1o pay the Rental Paymants as defined In Section 4 will not be abated,
impalred or reduced by reason of any claims of Lessee wilh respact to the Equipment, Including but not limited to its condition,
quality, workmanship, dellvery, shipment, installation, defects or otherwise.

TITLE, SECURITY INTEREST: Title to the Equipment Is deemed to be In Lessee 8o long as no Event of Default pursuant 1o
sectlon 19 below has occurred and/or this Lease has not been terminated pursuant to the provislons of Section 8 above. Upon
the earlier of (I) termination of this Lease In accordance with Section 8 above or (i} the occurrence of an Event of Default by
Lessee pursuant to Section 19 below, title will immediately revert to Lessor free of any right, title or Interest of Lesaee unless
Lessor elects otherwise. In order to sacure all of Lessee's obligatlons hereunder, Leasee hereby (a) to the exient pemmitted by law,
grants to Leesor a first and prior security interest in any and all rights, titles and Interest of Leases in the Lease, the Equipment
and In all additions, attachments, accesslons, accessories, replacements, improvements and substiutions thereto, now or
hereafter acquired, together will all rents, Issues, income, profits and proceeds thereof; Including Insurance proceeds; (b) agrees
that financing statements evidencing such security interest may be filsd; and (¢) agrees to execule and deliver all cerlificates of
title and other inslruments hecessary or appropriate 1o evidence and perfact such security Interest, Lessee further agrees that the
Uniform Commerclal Code will apply as between the parties hereto and Assignees of Lessor.

PERSONAL PROPERTY: The Equipment is, and will remalin, personal property and will not be deemed to be affixed or attached
to real property or any building therean. If requested by Lessor, Lessee will, at Lessee’s expense, fumnish to Lessor landlord or
mortgagee waiver with respect to the Equipment.

USE; REPAIRS: Lessee will use the Equipment in & careful manner for the use contemplated by the manufacturer of the
Equipment and will comply with all laws, ordinances, insurance pollcles and regulations relating to, and will pay all cosis, claims,
damages, fees and charges arising out of, its possession, use or maintenance, Lessee, i its sole cosls and expense, will
maintein the Equipment according to the manufacturers recommended guidelines or the equivalent and meet any and all
recertification requirements and will fumish proof of such malntenance, If requested by Lassor and will fumish all needed serviclng
and parts, which parts will bacome part of the Equipment. if the Equipment is such as Is custornarily covered by a maintenance
agreement, Lessee will fumish Lessor with a maintenance agreement with a party reasonably satisfactory lo Lessor.

ALTERATIONS: Lesses will not make any alterations, additions or Improvements to the Equipment without Lesscr's prior written
consent, and any permitted alteration or attachment which cannot be reedily removed without damaging the Equipment's originally
intended function or value will become part of the Equipment.

LOCATION; INSPECTION: The Equipment will not be removed from, or If the Equipment consists of rolling stock, its permanent
base will not be changed from the Equipment Location without Lessor's prior written consent, which consent will not be
unreasonably withheld. Lessor will be entitled 1o enter upon the Equipment Localion or elsewhers during reasonable business
hours to Inspect the Equipment or observe its use and operations,

LIENS AND TAXES: Lessee will keap the Equipmant free and clear of all levles, liens and encumbrances except those created
under this Lease, Lesses will pay, when dus, all charges snd taxes (federal, state and local) which may now or hereafter be
imposed upon the ownership, leasing, rental, sale, purchase, possesslon or use of the Equipment, excluding however, all taxes on
or measured by Lessor's Income, If Lessee fails to pay sald charges and taxes when due, Lessor will have the right, but will not
be obligated, lo pay sald charges and taxes. If Lessor pays any charges qr taxes for which Lessee is responsible or liable under
this Lease, Lessee will, upon demand, reimburse Lessor therefor,
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whatsoever, and no such loss of or damage 1o the Equipment will relieve Lessee of the obligation to make the Rental Payments or
to perform any other obligation under this Lease, In the event of damage to any item of Equipment, Lessee will immediately place
the same In good repair (the proceeds of any Insurance recovery will be applied to the cost of such repair). If Lessor determines
that any item of Equipment is lost, stolen, destroyed or damaged beyond repair, Lesses, at the option of Lessor, will (a) replace
the same with like equipment in good repair; or (b) on the next Rental Payment date pay to Lessor (I) all amounts owed by Lessee
under this Lease, including the Rental Payment due on such date, and (ii) an amount not less than the balance of the Rental
Payments then remalning unpaid hereunder. In the event that Lessee s obligated to make such payment with respect to less
than all of the Equipment, Lessor will provide Lessee with the pro rata amount of the Rental Payment and the balance of the
Rental Payments then remaining unpaid hereunder, as applicable, to be made by Lessee with respect to the Equipment which has
suffered the event of loss,

INSURANCE: Lessee will, at its expense, maintaln at all imes during the Lease Term (a) fire and extended coverage, public
llabliity and property damage insurance with respect to the Equipment In such amounts, covering such risks, and with such
insurers as will be reasonably satisfactory to Lessor. In no event will the Insurance limits be less than the greater of (i) an amount
equal to the balance of the Rental Payments then remalning for the Lease Term or (il) any minimum required by any co-insurance
provisions of such Insurance, (b) liability insurance that protects Lessor from liabllity In all events in form and amount satisfactory
to Lessor, and (c) workers' compensallon coverage as required by the laws of the state in which Lessee is located. Each
insurance policy required by clauee (b) of the preceding sentence will name Lessee as an Insured and Lessor or its assigns as an
additional insured and loss payee, as appropriate, and each insurance policy required by the preceding sentence will contain a
clause raquiring the Insurer to give Lessor or its Assignee at least thirty (30) days prior written nofice of any alteration in the terms
of such policy or the cancellation thereof. The proceeds of any such policles will be payeble to Lessee and Lessor or its assigns,
as thelr interest may appear. Upon acceptance of the Equipment and upon each insurance renewal date, Lessee will deliver to
Lessor a cerlificate evidencing such insurance. In the event of any loss, damage, injury or accldent involving the Equipment,
Lessee will promptly provide Lessor with written notice hereof and make avallable to Lessor all information and documentetion
relating thereto. Notwithstanding the faregoing, with Lessor's prior written consent, Lessee may self-insure against any and all
risks for which insurance le required,

INDEMNIFICATION: To the extent permitted by law, and solely from legally available funds, Lessee agrees fo indemnify Lessor
against, and hold Lessor, its Assignees, or any participants with such, hannless from, any and all claims, actlons, proceedings,
expenses, damages, liabllities or losses (including, but not limited to, attomeys' fees and court costs) arising In connection with the
Equipment, including, but not limited to, its selection, purchase, delivery, possession, use, operation or retum and the recovery of
claims under insurance policies thereon,

EVENTS OF DEFAULT: The Term "Event of Default" as used In this Lease, means the occurrence of eny one or mare of the
following events; (a) Lessee falls to make any Rental Payment (or any other payment) as It becomes due in accordance with the
terms of this Leass, and any such failure continues for ten (10) days after the date thereof; {b) Lessee falls to perform or observe
any other covenant, condition or agreement to be performed or observed by it hersunder and such failure is not cured within ten
(10) days after written notice thereof by Lessor; (c) the discovery by Lessor that any statement, representation or warranty made
by Lessee in this Lease or in any document delivered by Lessee pursuant hereto or in connection herewith Is false, misleading or
erroneous In any material respect; (d) Lessee becomes Insolvent, Is unable to pay its debts as they become duse, makes an
assignment for the benefit of creditors, applias or consents to the appointment of a receiver, trustee, conservator or liquidator of
Lessee or of all or substantlal part of its assets, a petitlon for relief is filed by-Lessee under federal bankruptoy, Insolvency or
similar laws, or a petition In a proceeding under any bankruptcy, Insclvency or similar laws, Is filed against Lessee and ia not
dismissed within thirty (30) days hereafter; (e) Lessee suffers an adverse material change in its financlal condition or operations
from the date hereof and, as a result, Lessor deems itself Insecure; or (f) Lessee ls In default under any other agreement executed
at any time with Lessor, its affillates or Lessor's Assignee or under any other agreement or instrument by which It is bound.

REMEDIES: Upon the occurrence of an Event of Default, Lessor may, at its option, exercise any one or more of the following
remedles: (a) by written nolice to Lessee, declare an amount equal to all amounts then due under this Lease and all remaining
Rental Payments which will become due during the then current fiscal year of Lessee to be immediately due and payable,
whereupon the same will become Immedlately due and payable; (b) by writlen notice to Lessee, request Lessee to (and Lessee
agrees that it will), at Lessee's expense, promptly return the Equipment to Lessor in the manner set forth in Section 8 hereof, or
Lessor, at its option, may enter upon the premises where the Equlpment Is located and take iImmedlate possession of and remove
the same without llabllity to Lessor or its agents for such entry or for damage to property or otherwise; (c) sell or lease the
Equipment ar sublease it for the account of Lessee, holding Lessee llable for (I) all Rental Payments end other payments due to
the effective date of such selling, leasing or subleasing, and (i) for the difference between the purchase price, rental and other
amounts paid by the purchaser, lessee or sublessee pursuant to such sale, lease or sublease and the remaining amounts payable
by the Lessee through the end of the then cument fiscal year of Lessee hereunder; and (d) exercise any other right, remedy or
privilege which may be avallable to it under applicable law, Including the right to (i) proceed by appropriate court action to enforce
gle terms of this Leass, (ii) recover damages for the breach of thie Lease, and (iil) rescind this Lease as 1o any or all of the
quipment.



21.

22,
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In addition, Lessee will remain llable for all covenants and indemnities under this Lease and for all legal fees and other costs and
expenses, including court costs, incurred by Lessor with respect 1o the enforcement of any of the remedies listed above or any
other remedy available to Lessor.

EARLY PURCHASE OPTION: Lessee may, upon sixty (60) days prior writlen notice to Lessor, and provided Lessea has fully
paid and performed all other obligalions hereunder and provided no Event of Default has occurred and |s continuing, exercise cne
of the following prepayment options, based on the sole determination of Lessor: (a) There shall be no prepayment premlum
payable with respect to such prepayment If the Lesses is using avallable cash for prepayment, (b) There shall be no prepayment
premium payable wilh respect to such prapayment if the Lessee is refinancing with the Lessor, (c) There shall be a 2%
prepayment pramium payable with respect to such prepayment if the Lessee s refinancing with another funding source, and (d)
There shall be no prepayment premium payable with respect to stich prepayment If the Lessee i3 exercising prepayment pursuant
to Section 16 hereof and Is not refinancing with another funding source. Lessee shall pay to Lessor the applicable amount,
wheraupon title to the Equipment will become unconditionally vested in Lessee, and Lessor will transfer any and all of its right, title
and Interest in the Equipment to Lessee as |s, where is, without warranty, express or implied, excepl that Lessor will wamant to
Lessee that the Equipment is free and clear of any llens created by Lessor, Provided, however, the parties acknowledge that this
Lease may be partially prepald as provided In Section 8 of the Escrow Agreement dated as of Soeptember 24, 2014, among
Lessea, Lessor and Commerce Bank, as escrow agent,

ASSIGNMENT: Except as expressly provided hereln, Lasses will not (a) assign, transfer, pledge, hypothecate or grant any
security Interest in, or otherwise dispose of, this Lease or the Equipment or any interest in this Lease or the Equipment or (b)
sublet or lend the Equipment or permit the Equipment to be used by anyone other than Lessee or Lessee's employees unless
Lessee obtalne the prior written consent of Lessor and an oplnlon of nationally recognized counsel In the area of tax-exempt
municlpal obligations satisfactory to Lessor that such action will not adversely affect the exclusion of the Interest portions of the
Rental Payments from gross Income for federal Income tax purposes.

Lessor, without the consent of Lessee, may assign all or any portion or portlons of ts right, title and interest In and to this Lease,
the Equipment and any other documents executed with respect to this Lease, and/or grant or aseign all or any portion or portions
of its security interest in this Lease and the Equipment, in whole or In part to various assignees, their agents or trustees (each and
any one hereinafter referred to as an "Assignee"). Any such assignment to an Assignee may provide thal the Lessor or the
Asslgnee will act as a collection and paying agent for owners of cerlificates of participation in this Lease, or may provide that a
third-party trustes or agent will act as collection and paying egent for any Assignes, provided that any such trustee or agent will
maintaln regisiration books as a register of all persons who are owners of cerlificates of participation or other interest In Rental
Payments and Lessee recelves writlen nofification of the name and address of \he trustee or agent and a copy of the pooling and
fractionalization agency or trustee agreement, if any. Any such Assignee will have all of the assigned rights of Lessor under this
Lease. Subject 1o the foregoing, this Lease will Inure to the benefit of and will be binding upon the heirs, executors,
administrators, successors and essigns of the parties hereto, Any asslgnment or reassignment of any of Lessor's right, title or
Interest in this Lease or the Equipment will be effective upon recelpt by Lessee of a duplicate original of the counlerpart document
by which the assignment or reassignment is made, disclosing the name and address of each such Assignes and, where
applicable, 1o whom further payments hereunder should be made. During the Lease Term, Lessee covenants that it will keep a
complete and accurate record of all assignments In form necessary to comply with Section 149(a) of the Code and the regulations,
proposed or existing, from time to lime promulgated thereunder. Lessee agrees to acknowledge In writing any assignments if so
requlred.,

Lessee agrees that, upon nolice of assignment, If so Instructed it will pay directly to the Assignee, or its Trustee or Agent without
abalement, deduction or setoff all amounts which becoms due hereunder. Lessee further agrees that it will not assert against any
Assignee, Trustee or Agent any defense, claim, counterclaim or setoff on account of any reason whatsoever with respect 10 any
Rental Payments or other amounts due hereunder or with respect to any aclion brought to obtain possession of the Equipment
pursuant to this Lease,

FINANCIAL STATEMENTS: Each year during the term of this Lease, Lessee hereby agrees ta deliver to Lessor a copy of: (i)
annual audited financial statlements within one hundred eighty (180) days of Lessee's fiscal year-end; and (li) within a reasonable
period of time, any other financial information Lessor requests from time to time. g

NATURE OF AGREEMENT: Lessor and Lesses agree that upon the due and punciual payment and performance of the
Installments of Rental Payments and other amounts and obligalions under this Lease, title to the Equipment will vest permanently
in Lessee as provided in this Lease, free and clear of any Interast, llen or security of Lessor therein,

AMENDMENTS: This Lease may be amended or any of its lerms modified for the purpose of adding Equipment, with the written
consent of the parties hereto, In such event, addilions 1o or additional exhibits attached hereto will be executed by Lassee. All
other amendments or modifications of the terms of this Lease (except for the addition or serial numbers for ihe Equipment as set
forth in the Acceptance Cerlificate) must be accomplished by written consent of Lessee and Lessor, or its Assignes, if any,
provided, howaver, that no. amendment of this Lease will operale to reduce or delay any Rental Paymenis to be made hereunder
without the consent of Lessor, or its Assignee, at the fime of such amendment,



26. NOTICES: All notices to be given under this Lease must be made In v&riting and mailed by certified mall to the other party at Its
address set forth herein or al such address as the party may provide in writing from time to time. Any such notice will be deemed
to have been received five (5) days subsequent to mailing.

27, SECTION HEADINGS: All section headings contalned herein are for the convenience of reference only and are not intended to

define or limit the scope of any provision of this Lease.

28, GOVERNING LAW: This Lease will be governed by the provisions hereof and by the laws of the State of Missour.

29,

FURTHER ASSURANCES: Lessee will deliver to Lessor (i) an oplnian of counsel in substantially the form of Exhibit D attached
hereto or as Lessor may otherwise request; and (i) If applicable, a cerificate of a duly authorized officlel as to designation as a
qualified tax-exempt obligation, Moreover, Lessee will execute or provide, as requested by Lessor, any documents and
information that are reasonably necessary with respect to the transaction contemplated by this Lease.

30, ENTIRE AGREEMENT: This Lease, together with the exhibils attached hereto and made a part hereof and other attachments
hereto and other documents or instruments exscuted by Lessee and Lessor in connection herewith, constitute the entire
agreement between the parties with respect to the lease of the Equipment, and this Lease will not be modified, amended, allered
or changed except with the writlen consent of Lessee or Lessor.

31. SEVERABILITY: Any provision of this Lease found to be prohibited by law will be Ineffective to the extent of such prohibition

without invalidating the remainder of this Lease,

32, WAIVER: The walver by Lessor of any breach by Lessee of any term, covenant or condition, hereof will not operate as a walver

of any subsequent breach hereof,

33. CERTIFICATION AS TO ARBITRAGE: Lessee hereby represents as follows:

(a) The estimated total costs of the Equipment will not be less than the total princlpal amount of the Rental Payments,

(b) The Equipment has been ordered or is expected to be ordered within six months of the effective date of this Lease, and
the Equipment is expected to be delivered and Installed, and the Vendor fully paid, within one (1) year of the effective date of
this Lease,

(c) Lessee has not created or established, and does not expect to create or establish, any sinking fund or other similar fund
(i) that is reasonably expected to be used to pay the Rental Payments, or (ii) that may be used solely 10 prevent a default in
the payment of Rental Payments.

(d) The Equipment has not been, and Is not expected to be, sold or otherwise disposed of by Lessee, either in whole or in
major part, prior to the final Rental Payment,

(e) To the best of Lessee's knowledge, Information and belief, the above expectations are reasonable.

[The remainder of this page left blank intentionally.)



34. ELECTRONIC TRANSACGTIONS. The parlles agres that the lransaction described hereln may be conducted and related
documents may be stored by electronic.means, Gopies, telecoples, facsimiles, electronic files and other reproducticna of original
execuled documents shall be deemed to be authentic and valid counterparts-of such original documents for all purposes, including
ihe filing of any claim, action or suit In the appropriate court of law.

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT, ARE NOT ENFORCEABLE. TO
PROTECT YOU (LESSEE(S) AND US (LESSOR) FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE
REACH COVERING SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE
STATEMENT OF THE AGREEMENT BETWEEN US EXCEPT AS WE MAY LATER AGREE IN WRITING TO MODIFY IT.

BY SIGNING BELOW, YOU AND WE AGREE THAT THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN US.

LESSOR: Clgyton Holdings, LLC LESSEE: City of Gladstone, Missouri

DATE: c[tf{.a LT DATE: "!/;7/ (1Y

oo Sl

BY: (PRINVED NAVE 2D TTLE Day /s 02; g .

BY:
Jl
Autherized Signature and Title: Authorizeg Skgnature apd Tit)s;
1 L1 » o | ¥ -
— 4 }



EXHIBIT A TO

STATE & MUNICIPAL LEASE/PURCHASE AGREEMENT
Lease No, 5000161-001

Description of Equipment
Half-ton 4x2 Truck $20,100.00
Half-ton 4x4 Truck $33,400.00
1-ton 4x2 Truck with Utillty Bed $34,741.00
1-ton 4x4 with Plow and Spreader $46,950.00
6 Passenger Minivan $21,100.00
Special Service SUV $22,877.00
Backhoe $112,239.00
Skid Loader $61,344.00
Street Sweeper $218,496.95
Vactor $307,834.00
Dump Truck with Plow and Spreader (2) $249,934.00
TOTAL: $1,128,015.95

Location of Equipment. City of Gladstones, Missouri

Lessee hereby certifies that the description of the property set forth above constitutes an accurate account of the Equipment as
referred to in the Lease,

TESSEE: CITY OF GLADSTONE, MISSOURI

BY: ;7[5;' INa ra e N D&L Vi S

» Adars

DATE: S’a‘pﬁ?nherad, 2014~ VOONOT NG S



EXHIBIT B TO

STATE & MUNICIPAL LEASE/PURCHASE AGREEMENT
Lease No. 5000161-001

DELIVERY AND ACCEPTANCE CERTIFICATE

TO: Clayton Holdings, LLC

Reference is made o the State and Munliclpal Lease/Purchase Agresment between the undersigned, City of Gladstone, Missour}
Lessee"), and Clayton Holdings, LLC ("Lessor"), daled September 24, 2014, ("Lease") and to the Equipment as such term is defined
therein. In connection therewith we are pleased to confirm fo you the following:

1. All of the Equipment has been delivered to and recelved by the undersigned; all installation or other work necessary prior to the
use thereof has been completed; said Equipment has been examined and/or tested and Is in good operating order and condition
and is In all respects setisfactory to the undersigned and as represented, and sald Equipment has been accepted by the
undersigned and complies with all terms of the Lease. Consequently, you are hereby authorized to pay for the Equipment In
accordance with the terms of any purchase orders for the same.

2. In the future, In the event the Equipment falls to perform as expected or represenied we will continue 1o honor the Lease in all
respects and subject fo Seclion 8 thereof, continue to make our rental end other payments thereunder In the normal course of
business and we will look solely to the vendor, dlstributor or manufacturer for recourse,

3, We acknowledge that Lessor is neither the vendor nor manufacturer or distributor of the Equipment and has no control,
knowledge or famillarity with the condition, capacity, functioning or other characteristics of the Equipment

4.  The serial number for each item of Equipment which Is set forth on Exhibit A to the Lease Is comrect.

This certificate will not be consldered to alter, construe, or amend the tenﬁs of the Lease,

LESSEE: CITY OF GLADSTONE, MISSOURI

WITNESS:

X

BY:

X
DATE:

Federal Tax ID #: 44-6005624




EXHIBITCTO

STATE & MUNICIPAL LEASE/PURCHASE AGREEMENT
Lease No. 5000161-001

RENTAL PAYMENT SCHEDULE

Lessee: City of Gladstone, Missour

Lessor: Clayton Holdings, LLC

Lease Number: 5000161-001

Lease Term in

Months: B2 mopths

Rental Periods: Paymenis =)

First Payment Date: 7/15/2015
Capital Cost of

Equipment: 29,0

Rental Payment Amount Credited to Amount Credited *Outstanding
Date Payment Amount Interest to Capital Cost Principal Balance
7/15/2015 $174,776.69 $19,823.64 $154,953.05 $974,062.90
711512016 $174,776.69 $20,042.35 $153,834.34 $820,228.56
711512017 $174,776.69 $17,634.91 $167,141.78 $663,086.78
7/15/2018 $174,776.69 $14,256,37 $160,520.32 $602,566.46
7115/2019 $174,776.69 $10,8056.18 $163,971.51 $338,594.95
7/15/2020 $174,776.69 $7,278.79 $167,496.90 $171,098,05
7/15/2021 $174.776.69 $3,678.64 $171,098,05 $0,00

TOTALS: $1,223,436.83 $94,420.88 $1,128,015.95

*Modified- Standard Prepayment-In the event Lessee desires to prepay this leass, they may do so In whole, bul nol in part at a premlum of the then
current outstanding principal balance, calculated as follows; 3% In year (1), 2% In year (2), and 1% In each year thereafier untll maturity, There Is no
prepayment penalty If Lessee Ia using internally generated funds for prepayment,

Interest, If any, accrulng from the Start Date to the actual date of funding shall be
retained by Lessor as additional conslderation for entering Into this Lease Purchase Agreement.

LESSEE: CITY OF GLADSTONE, MISSOURI

DATE: Septeinber24,20)4 =~




Gladstone

o AHAmerica Clly o

o G 4 OFFICE OF THE CITY COUNSELOR

EXHIBIT D
STATE & MUNICIPAL LEASE/PURCHASE AGREEMENT
Lease No. 5000161-001

OPINION OF COUNSEL
September 24, 2014

Re:  State and Municipal Lease/Purchase Agreement No. 500161-001,
Dated September 24, 2014 (the “Lease™), between Clayton Holdings,
LLC (“Lessor”) and the City of Gladstone, Missouri (“Lessee™)

Ladies and Gentlemen:

As legal counsel to Lessee, I have examined (a) the Lease, which, among other things,
provides for the sale to and purchase by the Lessee of the Equipment, (b) an executed
counterpart of the resolution of Lessee which, among other things, authorizes Lessee to execute
the Lease and (c) such other opinions, documents and matters of law as [ have deemed necessary
in connection with the following opinions,

Based on the foregoing, I am of the following opinions:

L. Lessee is a public body corporate and politic, duly organized and existing under
the laws of the State, and has the following sovereign powers: (a) the power to tax, (b) the
power of eminent domain, and (c) police power.

2, Lessee has the requisite power and authority to purchase the Equipment and to
execute and deliver the Lease and to perform its obligations under the Lease.

3. The Lease and the other documents either attached thereto or required therein
have been duly authorized, approved and executed by and on behalf of Lessee, and the Lease is a
valid and binding obligation of Lessee enforceable in accordance with its terms.

4, The authorization, approval and execution of the Lease and all other proceedings
of Lessee relating to the transactions contemplated thereby have been performed in accordance
with all open meeting laws, public bidding laws and all other applicable state and federal laws,

5, There is no proceeding pending or threatened in any court or before any
governmental authority or arbitration board or tribunal that, if adversely determined, would
adversely affect the transactions contemplated by the Lease or the security interest of Lessor or
its assigns, as the case may be, in the Equipment,

PO. BOX 10719 7010 NORTH HOLMES 816-436-2200
GLADSTONE, MISSOURI 64118-0719 GLADSTONE, MISSOURI 64118-2646 816-436- 2228 FAX



Furthermore, 1 confirm that the name of the Lessee as stated in the Lease, as the City of
Gladstone, Missouri is the exact legal name of the Lessee for all purposes contemplated herein,

All capitalized terms herein shall have the same meanings as in the Lease. Lessor, its

successors and assigns and any counsel rendering an opinion on the tax-exempt status of the
interest components of Rental Payments are entitled to rely on this opinion.

Very / 5}:‘{;5;,?

Randall D. Thompson



EXHIBIT E TO
STATE & MUNICIPAL LEASE/PURCHASE AGREEMENT
Lease No. 5000161-001

[See City's Closing Cerlificate,)



STATE & MUNICIPAL LEASE/PURCHASE AGREEMENT
Lease No. 5§000161-001

ESSENTIAL USE/SOURCE OF FUNDS LETTER

September 24, 2014

Clayton Holdings, LLC
8000 Forsyth Boulevard, Suite 510
St. Louis, Missouri 63105

Re: State and Municipal Lease/Purchase Agreement No, 5000161-001, dated September 24, 2014 (the "Lease”), between
Clayton Holdings, LLC ("Lessor") and the City of Gladstone, Missouri ("Lessee”)

Ladies and Genllemen:

This confirms and affirs that the Equipment described In the Lease Is essential to the function of the undersigned or to the service
we provide to our citizens.

Further, we have an Immediate need for, and expect to make Immediate use of, substantially all such Equipment, which need Is not
temporary or expected to diminish in the foreseeable future. Such Equipment will be used by us only for the purpose of performing

one or more of our governmental or proprietary funclions consistant with jhe pemlssible scope of our authority. Specifically, such
Equipment was selected by us 1o be used as lollows: Q oA, Lol ﬂji@-_’ ¥ s 2 10K mm it {m et o R

The estimated useful life of such Equipment based upon manufacturer's representations and our projected needs is __ 4 (_years.
Our source of funds for payments of the Rental Payments dus under the Lease for the current fiscal yearﬂ_&g_&[‘L:gA‘A venes

el ,-.,,rb M llolen ~ 7? é e
We currently expect and anticipate adequate funds to be avallable for all future paymentsgren due af‘t'é‘ré;he current fiscal year for L2 cna
the following reasons:
( g ;nméfe/?% D e £ 7=

Very luly yours,
LESSEE: CITY OF GLADSTONE, MISSOURI

WITNESS: -
P g Boce ud

X ({%y/\WMM hor Sapie ﬂ,}%ﬁ?yf_

DATE: September 24, 2014
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Ladles and Gentlemen:

Please add Clayton Hald 3, LLC as both sole Loss Payee under property Insurance covering the equipment listed on attached
Exhiblt A, and as Additional Insurad under the general llbility insurance policy. The minimum liabllity coverage is $1,000,000.00,
Please mail ar fax an Insurance certificate to:

Clayton Holdings, LLC
P.O. Box 11309
. Saint Louis, MO 63105
Fax # 314.746.3744

Please note that the Bank requires 30 day written notice of cancsllation of the policy covering leased equipment.

Date: September 24, 2014



Date: September 24, 2014

To:  Clayton Holdings, LL.C
8000 Forsyth Boulevard, Suite 510
St. Louis, MO 63105

RE: Lease Number 5000161-001

Ladles and Gentlemen,

Please disburse the proceeds of the above lease as follows:

Wire or send to Commerce Bank Escrow Account $1,129,015.95

Total $1,129,015,95
Sincerely,

City of Gladstifszl? ]
By: W (W 4 Mo
(=~ ‘_)v A/ 3

P




ESCROW AGREEMENT

This Escrow Agreement (the "Escrow Agreement'), daled as of September 24, 2014, and entered Into
among CLAYTON HOLDINGS, LLC (together with Its successors and assigns, "Lessor"), the City of Gladstons,
Missouri a municipal corporation and political subdivision existing under the laws of Missour ("Lessee”), and
COMMERCE BANK, a Missourl banking corporation, as escrow agent (together with its successors and assigns, the
“Escrow Agent").

Name of Acquisitlon Fund: "Gladstone CH Sch 001"
Amount of Deposit Into the Acquisition Fund: $1.129,015.95

TERMS AND CONDITIONS

1. This Escrow Agreement relates to and ls hersby made a part of the State and Municipal
Lease/Purchase Agreement dated as of September 24, 2014, (the "Lease"), between Lessor and Lessee.

2, Except as otherwise defined hereln, all terms defined in the Lease shall have the same meaning for
the purposes of this Escrow Agreement as in the Lease,

3. Lessor, Leasee and the Escrow Agent agree that the Escrow Agent will act as sole Escrow Agent
under the Lease and this Escrow Agreemant, in accordance with the terms and condltions set forth in this Escrow
Agreement. The Escrow Agent shall not be deemed to be B party to the Lease, and this Escrow Agreement shall be
deemed to constitute the entire agreement between Lessor and Lessee and the Escrow Agent,

4, There is hereby established in the custody of the Escrow Agent a special trust fund desipnated as
set forth above (the "Acquisition Fund") to be held and administered by the Escrow Agent in trust for the benefil of
Lessor and Lessee in accordance with this Escrow Agreement,

5. Lessor shall deposit In the Acquisition Fund the amount specified above. Moneys held by the
Escrow Agent hereunder shall be Invested and reinvested by the Escrow Agent upon written order of an authorized
Lessee representative, in accordance with the Arbitrage Instructions attached as Exhibit A, in Qualified Investments
(as defined below) maturing or subject to redemption at the option of the holder thereof prior to the date on which it is
expecied that such funds will be needed. |If an Authorized Lesses Representative fails to imely direct the Investment
of any moneys held hereunder, the Escrow Agent shall Invest and reinvest such moneys in Qualified Investments
described in 6(vl) below, Such investments shall be held by the Escrow Agent in the Acquisition Fund; any interest
and gain eamed on such Investments shall be deposited in the Acquisltion Fund, and any losses on such Invesiments
shall be charged to the Acquisition Fund, The Escrow Agent may act as purchaser or agent In the making or
disposing of any investment. Qualified Investments described In 6(vl) helow will be subject to an annualized sweep
fee charged monthly to the eamings on monles invested.

6. "Qualified Investments" means, to the extent the same are at the time legal for investment of the
funds being Invested: (i) direct general obligations of the United States of America; (Il) obligations the timely payment
of principal of and interest on which Is fully and unconditionally guaranteed by the United States of America; (lil)
general obligations of the agencles and Instrumentallties of the Unlted States of America acceptable to Lessor; (iv)
certificates of deposit, time deposits or demand deposits with Bny bank or savings institution including the Escrow
Agent or any affillate thereof, provided that such certificates of deposit, time deposits or demand deposits, if not
insured by the Federal Deposit Insurance Corporatlon or the Federal Savings and Loan Insurance Corporation, are
fully secured by obligations described in (J), (i} or (ill) above; or (v) repurchase agreements with any state or national
bank or trust company, Including the Escrow Agent or any affilate thereof, that are secured by obligations of ihe type



described in (i), (li) or (lii) above, provided that such collateral is free and clear of clalms of third partles and that the
Escrow Agent or a third party acting solely as agent for the Escrow Agent has possession of such collateral and a
perfected first security interest in such colleteral; or (vi) money market mutual funds that are invested in securities
described In (1), () or (i) and thet are rated "Aaa" by Moody's Investors Sarvica or "AAAM-G" by Standard & Poor's
Ratings Services or the comparable rating by Fitch IBCA, Inc.

7. Moneys In the Acquisition Fund shall be used to pay for the cost of acquisition of the Equlpment
listed in the Leass. Such payment shall be made from the Acquisition Fund upon presentation to the Escrow Agent
of one or more properly executed Payment Request and Acceptance Certificates, a form of which is attached as
Exhibit B, executed by Lessee and approved by Lessor, together with an invoice for the cost of the acquisition of
said Equipment and a written approval by Lessor of the Vendor be pald. In making any disbursement pursuant to this
Sectlon 7, the Escrow Agent may concluslvely rely as to the completeness and accuracy of all statements In such
Payment Request and Acceptance Cerificate, and the Escrow Agent shall not be required o make any Inquiry,
Inspection or Investigalion in connection therewith. The approval of each Payment Request and Acceptance
Certificate by the Lessor shall constitute unto the Escrow Agent an Imevocable determination by the Lessor that all
conditions precedent to the payment of the amounts set forih therein have been completed,

8. The Acquisition Fund shall terminate upon the occurrence of the earlier of (a) the presentation of a
proper Payment Request and Acceptance Certificate and the Flnal Acceptance Cerlificate, a form of which is
aftached as Exhibit C, properly executed by Lesses, or (b) the presentation of written notification by the Lessor, or, if
the Lessor shall have assigned its interest under the Lease, then the assignees or subassignees of all of Lessors
interest under the Lease or an Agent on thelr behalf, thet the Lease has been terminated pursuant to Section 8 or 20
of the Lease. Upon termination as described in clause (a) of this paragraph, any amount remalning in the Acquisition
Fund shall be used to prepay the principal portion of Rental Payments unless Lessor directs that payment of such
amount be made in such other manner diracled by Lessor that, In the opinion of nationally recognized counsel in the
area of tax-exempt municipal obligations satisfactory lo Lessor, will not adversely affect the exclusion of the Interest
components of Rental Payments from gross income for federal income tax purposes. If any such amount is used 1o
prepay principal, the Rental Payment Schedule attached to the Lease shall be revised accordingly as specified by
Lessor. Upon termination as described in clause (b) of this paragraph, any amount remaining in the Acquisition Fund
shall iImmediately be paid to Lessor or to any assignees or subassignees of Lessor interest In this Lease.

9, The Escrow Agent may at any time resign by glving at least 30 days written notice o Lessee and
Lessor, but such resignation shall not take efiect until the appointment of a successor Escrow Agent. The
substitution of another bank or trust company to act as Escrow Agent under this Escrow Agreement may occur by
written agreement of Lessor and Lessee. In addilion, the Escrow Agent may be removed at any time, with or without
cauae, by an instrument In writing executed by Lessor and Lesssee, In the event of any resignation or removal of the
Escrow Agent, a successor Escrow Agent shall be appointed by an Instrument in writing executed by Lessor and
Lessee. Such successor Escrow Agent shall indicate its acceptance of such appointment by an instrument in writing
delivered to Lessor, Lessee and the predecessor Escrow Agent. Thereupon such successor Escrow Agent shall,
without any further act or deed, be fully vested with all the trusts, powers, rights, dutles and obligations of the Escrow
Agent under this Escrow Agreement and the predecessor Escrow Agent shall deliver all moneys and secuiities held
by it under this Escrow Agreement to such successor Escrow Agent whereupon the duties and obligations of the
predecessor Escrow Agent shall cease and terminate. If a successor Escrow Agent has not been so appointed with
90 days of such resignation or removal, the Escrow Agent may petition a court of competent jurisdiction to have a
successor Escrow Agent appolnted.

10, Any corporation or assoclation into which the Escrow Agent may be merged or converted or with or

into which it may be consclidated, or to which it may sell or {ransfer its corporate trust business and assets as a
whole or substantially as a whole, or any corporatlon or association resulling from any merger, conversion, sale,

2



consolidation or transfer to which It Is a party, shall be and becoms successor Escrow Agent hereunder and shall be
vested with all the trusts, powers, rights, obligations, dutles, remedies, Immunities and privileges hereunder as was its
predecessor, without the execution or filing of any Instrument or any further act on the part of any of the parties
hereto.

1. The Escrow Agent incurs no responsibllity to make any disbursements pursuant to the Escrow
Agreement except from funds held In the Acquisition Fund, The Escrow Agent makes no representations or
warranties as to the tille 1o any Equipment listed In the Leass or as to the performance of any obligations of Lessor or
Lesses.

12 The Escrow Agent may act In reliance upon any writing or instrument or signature which i, in good
faith, belleves to be genuine, may assume the velidity and accuracy of any statement or assertion contalined In such a
writing or Instrument, and may assume that any person purporting to give any writing, notice, advice or Instructions In
connection with the provisions hereof has been duly authorized to do so, The Escrow Agent shall not be liable in any
manner for the sufficiency or correctneas as to form, manner and execution, or valldity of thls Escrow Agreement
other than lis own execution thereof or any instrument deposited with It, nor as to the Identity, authority or right of any
person executing the same; and Its duties hereunder shall be limited to those speclfically provided herein.

13. Unless the Escrow Agent is guilty of negligence or willfu} misconduct with regard to its dutles
hereunder, Lesses, to the extent permitied by law, and Lessor Jointly and severally hereby agree to indemnify the
Escrow Agent and hold it harmlesa from any and all claims, liabllities, losses, actions, sults or proceedings at law or In
equity, or any other expense, fees or charges of any character of nature, which it may incur or with which it may be
threatened by reason of its acting as Escrow Agent under this Escrow Agreement; and in connection therewith, to
indemnify the Escrow Agent against any and all expenses, including reasonable attorneys' fees and the cost of
defending any action, suit or proceeding or reslsting any claim.

14, The aggregate amount of the costs, fees, and expenses of the Escrow Agent In connection wilh the
creation of the escrow described In and created by this Escrow Agreement and In carrying out any of the duties,
terms or provisions of this Escrow Agreement is a one time fee in the amount of $250.00 1o be pald by Lessee
concurrently with the execullon and delivery of this Escrow Agreement.

Notwithstanding the preceding paragraph, the Escrow Agent shall be entitled to reimbursement from Lessor
of reasonable out-of-pocket, legal or extraordinary expenses incurred In carrying out the duties, terms or provisions of
this Escrow Agreement, Claims for such relmbursement may be made to Lessor and In no event shall such
relmbursement be made from funds held by the Escrow Agent pursuant to this Escrow Agresment, The Escrow
Agent agrees that It will not assert any lien whatsoever on any of the money or Qualified Investments on deposit in
the Escrow Fund for the payment of fees and expenses for services rendered by the Escrow Agent under this Escrow
Agreement or otherwise.

15, i Lesses, Lessor or the Escrow Agent shall be In disagresment about the interpretation of the
Lease or this Escrow Agreement, or aboul the rights and obligatlons, or the propriety of any action confemplated by
the Escrow Agent hereunder, the Escrow Agent may, but shall not be required to, file an appropriate civil action to
resolve the disagreement. The Escrow Agent shall be indemnified by Lessor and Lessee, to the extent permitied by
law, for all costs, including reasonable attorneys' fees and expenses, in connection with such civil action, and shall be
fully protected In suspending ell or part of its activittes under this Escrow Agreement until a final judgment In such
action s recelved.

16. The Escrow Agent may consult with counsel of Its own choice and shall have full and complete
autherization and protection for any action or non-action taken by the Escrow Agent in accordance with the opinion of
such counsel. The Escrow Agent shall otherwise not be liable for any mistakes of facts or emors of judgment, or for
any acls or omissions of any kind unless caused by Its negligence or willful misconduct,

<3



17. This Escrow Agreement shall be govemned by and construed in accordance with the laws of the
state in which the Escrow Agent Is located.

18. In the event any provialon of this Escrow Agreement shall be held invalid or unenforceable by any
court of competent Jurisdiction, such holding shall not Invalidate or render unenforceable any other provision herecf,

19. This Escrow Agreement may not be amended except by a written instrument executed by Lessor,
Lesses and the Esorow Agent.

20. This Eacrow Agreement may be executed In several counlerparts, each of which so executed shall
be an original,



® O

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

CLAYTON HOLDINGS, LLC
LESSOR

a,;_f&jaewef

CITY OF GLADSTONE, MISSOUR
LESSEE

COMMERCE BANK
ESCROW AGENT

qg By; NN,
Ve wcﬁh\smm
)
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EXHIBIT A

ARBITRAGE INSTRUCTIONS

These Arbltrage Instructiona provide procedures for complying with § 148 of the Interal Revenue Code of
1986, as amended (the “Code”), in order to preserve the exolusion from federal gross income of the Interest portions
of the Rental Payments under the Leass.

1. Temporary Perlod/Yield Restriction, Except as described in this paragraph, money in the
Acquisition Fund must not be invested at a yield greater than the yield on the Lease. Proceeds of the Lease In the
Acquisition Fund and investment eamings on such proceads may be Invested withaut yleld restriction for three years
after the Start Dale of the Lease. If any unspent proceeds remain In the Acquisition Fund after three years, such
amounts may continue to be Invested without yield restriction so long as Lessee pays to the IRS all yield reduction
payments under § 1.148-5(c) of the Treasury Regulations.

2, Oplnlon of Bond Counsel. These Arblirage Instructions may be modified or amended in whole or
In part upon recelpt of an opinion of nationally recognized counsel in the area of tax-exempt municipal cbligations,
satisfactory to Lessor, that such modifications and amendments will not adversely affect the exclusion of the interest
components of Rental Payments from gross Income for federal income tax purposes.



Lessee hereby ceriifies and represents to L.essor and the Escrow Agent that no event or condition
that constitutes, or with notice or lapse of time or both would constitute, an Event of Default (as such term
is defined in the Lease) exists at the date hereof.

Dated: , 20

CITY OF GLADSTONE, MISSOURI
LESSEE
By:,
Title:

APPROVED:

CLAYTON HOLDINGS, LLC

LESSOR

By:

Tltle:.




EXHIBITC
FINAL ACCEPTANCE CERTIFICATE

[THIS CERTIFICATE 1S TO BE EXECUTED ONLY WHEN ALL EQUIPMENT
HAS BEEN ACCEPTED)

The undersigned hereby certifies that the equipment described above, together with the equipment
described In and eccepted by Payment Request and Acceptance Certificates previously filed by Lessee with the
Escrow Agent and Lessor pursuani to the Escrow Agreement, constitutes ell of the Equipment subject to the Leass.

Dated:

CITY OF GLADSTONE, MISSOURI
LESSEE




EXHIBIT B
FORM OF PAYMENT REQUEST AND ACCEPTANCE CERTIFICATE

To: Commerce Bank, Escrow Agent
Clayton Holdings, LLC, as Lessor
8000 Forayth Boulevard, Suite 510
Saint Louis, Missouri 63105

Re: Gladstone CH Sch 001 Acquisition Fund established by the Escrow Agreement, dated as
of September 24, 2014 (the "Escrow Agreement”) among Clayton Holdings, LLC, as
lessor ("Lessor”), City of Gladstone, Missouri ("Lessee") and Commerce Bank, as Escrow
Agent (the "Escrow Agent")

Ladies and Gentlemen:

The Escrow Agent is hereby requested to pay from the Acquisition Fund to the person or
corporation designated below as Payes, the sum set forth below In payment of a portion or all of the cost
of the acquisition of the equipment or the interest portions of Rental Payment(s) described below. The
amount shown below Is due and payable under the invoice of the Payee attached hereto with respect to
the cost of the acquisition of the equipment or payment of the interest portions of Rental Payment(s) and
has not formed the basis of any prior request for payment.

The equipment described below Is part or all of the "Equipment” that is listed in State and
Municipal Lease/Purchase Agreement dated as of September 24, 2014 (the "Lease") described in the
Escrow Agreement.

Equipment:

Payee:

Amount: $

Lessee hereby certifies and represents to and agrees with Lessor and the Escrow Agent as
follows:

(1 The Equipment described above (a) has been delivered, installed and accepted on the
date hereof, or (b) the amount requested is a down payment currently due on said
Equipment.

@) If (1)(a) is applicable, Lessee has conducted such inspection and/or testing of said
Equipment as it deems necessary and appropriate and hereby acknowledges that it
accepts sald Equipment for all purposes.

(3) If (1)(a) is applicable, Lessee Is currently maintaining the Insurance coverage required by
Sectlon 17 of the Lease.



Lease No,  5000161-001
80 ESTIONNA!

Name of Lessee: ;

— City ol Gladslone, Missour
Address of Lessee: 7010 N, Holmes, Gladslone, MO 64118

Contact Person: 2
Telsphone Number: 816.438,2200

Lessee's FEIN: 44-6005024

in September 2011, the Internal Revenue Service ("IRS") updated Form 8038-G (the form used by Lesaces to report the
Issuance of a tax-exempt obligation). The revised Form 8038-G asks specHlc questions about written procedures to: (1)
monlior privale use of assets financed with proceeds of a tax-exompt obligation and, as necessary, 1o teke remedial
actions to correct any violations of faderal ftax resirictions on the use of financed assets; and (2) monltor the yleld on the
Investment of gross proceeds of tax-exempt obligations and, as nocessery, make payments of arbltrage rebate samed fo
the Unlted States. In additlon, the revised Form 8038-0 asks Lessees to report whether any proceeds will be used to
relmburse the Lessee for an expenditure paid prior to issuance, This questionnalre Is designed to abtain the Information
necessary to complate Form 8038-G for the Lease, Lessee will be required to review and approve the information entered
prior to aigning the 8038-G form.

At this time, the consequences of not having adopted written procedures to monitor private use of financed assets and
Yyleld on the Investment of gross proceeds of tax-exempt obligations are unknown. If you have further questions, please
consuit your regular bond or legal counsel.

Part 1~ Written Tax Compliance Procedures

Note: I either of these questions Is not answered, we will assume the L has not adopted the described procedures.

1. Has the Lesses eslablished written procedures to monitor compliance with federal tax restrictions for the term of the Jease?
The written procedures should Identify a particular individuel within Lessee’s organizallon to monltor compliance with the
federal tax requirements related to use of the financed assets and deecribe actions to be taken In the event faliure to comply
with federal tax restrictions is contemplated or discovered. Yes x__ No____

2, Has the Lessee established written procedures to manlior the yleld on the investment of proceeds of the Lease on deposlt in
an escrow account or similar fund prior to being spent and to ensure that any posilive arbitrage rebate eamed Is paid fo the
United Stales? Yes _X_ No___

Part 2 = Relmbursement of Prior Expenditures
1. As of the funding dele, were any of the proceeds of the Lease used lo relmburse Lessee for expenditures pald to acgqulre

the financed gssets prior to the funding dele of the Lease?
Yes ___No _g_
¥ yes, please atlach 8 spreadshest listing the expenditure(s) logether with the dale pald, vendor paid and purpose of the
expenditure or other proof of the expenditure(s) conlaining this information (i.e. invoices, receipts, cancelled checks).
Items 2 and 3 need to be completed ONLY If the answer to ftem 1 above is YEB.

2, Please attach a copy of Lessee's resolution of Intenl 1o finance the financed assets, which includes date of adoplion,

3. Whatls the amount of proceeds of the Lease relmbursed 1o Lessea? § y. 4 : 4
7o Oy, :
y ArtA g

~
BY- 4
{ -

NAME:

MTLE:

DATE: J '?/34/-54_/



o 303 8=-0 Information Return for Tax-Exempt Governmental Obligations

(Rev. September 2011) P Under Intemal Revenue Code section 149{e) OMB No. 1545-0720
Departman of tha Trassury » See separate Instructions.
,mmm Ravonue Service Cautlon: if the Issue price Is under $100,000, use Form 8038-GC.
Reporting Aulhority If Amendad Return, chack here B []
1 lssusr's name 2 |ssuer's smployer denttication number (EIN)
Clty of Gladstone 44-6006624
3a Nams of parson (other than sauar) with whom the IS may commiunicate about o retum (see Instruotons) 8b Telephons number ol other person shown on 3a
4 Number and atrest (or P.O, box if mail Is not delivered lo stroal nddreas) Agomeulia B Report number (For RS Lise Cniy)
7010 N, Holmes [3] |
8 City, town, or post alfice, state, and ZIP code T Date of lssue
Gladstene, MO 64118 912412014
B Name of |ssua 8 CUSIP numbser
128 Name and tlitle of olficer or ather employee of the lesuar whom the RS may call Jor more Informatlon (ese 10b Telsphone numbaur of officer or other
Instructions) amployes shown on 10a
Debra Dally, Director of Flnance 816.436,2200
Type of Issue (enter the fssus price). Ses the instruclions and attach schedule.
T BOUBBHON oy v e % mom % & 5 i % % 5 n R 8GN § G 11
12 Healthandhospltal . . . . . . .« . . v . s e e e e e e e e e 12
13 Tramsportation . . . . . . L L L L 13
14 Publicsafety , . . . S s e e . R EE G E 14
16 Environment (including sewage bonds) S e e e e WM N W T o 15
18 Housing . . . . . . L L e e e e e e e e e e e 16
17 Utllitles , . , . T o Lo MR IR 17
18  Other. Describe P Vahlclas Incluﬂs 1rur:ks for usa ln snow mmavn! a slreet sweeper, a backhoe, more | 18 $1,129,016.)° 95
19 If obligations are TANS or RANS, checkenly box 19a . . . . . . . . . . . . . P LJ
If obligations are BANS, check only box18b , . . , . . o e s @ a s »E
20  If obligations are In the form of a lease or installment sale, check box a eI e e P
P Description of Obligations. Complete for the entira Issue for which this form Is being flled,
(a) Final maturity date (b) Issue price ) psr:gt:g‘r;tz::ﬁ;lon w‘;’a:v:l ,ﬂzm,d"y (e} Yleld
21 711512021 1,129,015.95 NIA 7 years 2,1500 1
P Uses of Proceads of Bond lssue tincludlng_ndan\rrftm' dlscount)
22  Proceedsused foraccrued Interest .« . . . 4 v b 0 4 e ke e e e e e 22
23  lssue price of entlre Issue (enter amount from fine 21, column (B) . . . . . . 23| =
24  Proceeds used for bond Issuance costs (including underwriters’ discount), . | 24
25 Proceeds used for credit enhancement . . . . ., , , , ., | 26
26 Proceeds allcoated to reasonably required reserve or replacement iund . |28
27  Proceeds used to currently refund priorlssues . . . . . . . . . |27
28  Proceeds used to advance refund priorlssues . . . . . . . . ,
29 Total (add lines 24 through 28) . . , , Y 7 29
Nonrefunding proceeds of the issue [sublracl Iine 29 from Ime 23 nnd enlar amoum here} 30

Description of Refunded Bonds. Complete this part only for refunding bonds,
at  Enter the remaining welghted average maturity of the bonds to be currently refunded . » .years
32 Enter the remaining welghted average maturity of the bonds %o be advance refunded . , . ., » vears
33 Enter ihe last date on which the refunded bonds will be called (MM/DD/YYYY) . . . . >
34 Enter the date(s) the refunded bonds were issued P (MMDDAYYYY)

For Paperwork Reduction Act | Notice, see separate instructions. Cal. No. 637738 Form 8038+ G (Rev. 9-2011)




Form 8038-Q (Rev, 8-2011)

Paga 2

Miscellaneous

36  Enter the amount of the state volume cap allocated to tha Issue undar section 141(b)(5) . . . . 35
36a Enter the amount of gross proceeds Invested or to be invested In a guaranteed investment contract
(GIC) (se® Instructions) . . . . . P T
b Enter the final maturity date of the GIC D
¢ Enter the name of the GIC provider »
37 Pooled financings: Enter the amount of the p‘roceeds of his lssue that are to be used to make loans
to other govemmentalunits . . . . . A AE [ gl . . m . ar
38a If this Issue Is a loan made from the proceeds of another tax-exempt lssue, check box » [Jend enler the following Information:
b Enter the date of the master pool obligation »
G Enter the EIN of the lssuer of the master pool abligation »
d  Enter the name of the issuer of the master pool obligation
39  If the Issuer has designated the issue under section 265(b){3)B)((II) (smell Issuer exception), check box » 0O
40  If the Issuer has elected to pay a penalty in lleu of arbltrage rebate, checkbox . . . . . . ., . » 0O
41a |f the tssver has Identifled a hedgs, check here » [J and enter the followIng information:
b Name of hedge pravider »
¢ Type of hedge »
d Term of hedge P>
42  Itthe Issuer has superintsgrated the hedge, check box . . ., N 2
43 If the issuer has established written procedures to ensure that all nonquallﬂed bonds of thls Issue are remediated
according to the requirements under the Code and Regulatlons (see Instructions), check box , N N
44 I the Issuer has eatablished written procedures to monitor the requlrements of secilon 148, check box . » 0O
46a I some portion of the proceeds was used to relmburse expendhiures, check here » [ and enter the amount
of reimbursement . . . 3 I
b Enter the date the official mtent was adopted 4
Under panalties of peius uvi examined thia relum and accompanying schedules and statements, and to the baat of my knowladge
Slgnatura and befal, |hay f ‘ antl gtimplele, | further declare \hat | coneent 1o the IRS's discloaure of the Issuer's retum Informatlon, as necesaary to
and : X
Consent ‘?Aﬁ(/;t/ ’K:eg E)ﬂlits !éﬁmgﬁg_;ea
“Dawe’ " Typo or piint nome and Uils
me'ypo p’mpmr s Namo Dale i
;:garer Willlam Mulder Al te ?A 7/l sue Ea o O L
Use Only |Fimsaname » Willlam Mulder e Firm's EIN >
Fitms sddress > 800D Forsyih Boulevard, Sulte 510, Salnt Louls, MO 63105 Phiond no. 314.746.3787

Form 8038-G Rev, 9-2011)



CITY'S CLOSING CERTIFICATE
$1,129,015.95
STATE AND MUNICIPAL LEASE/PURCHASE AGREEMENT
DATED AS OF SEPTEMBER 24, 2014
BETWEEN
CLAYTON HOLDINGS, LLC, AS LESSOR,
AND THE
CITY OF GLADSTONE, MISSOURI, AS LESSEE

We, the undersigned, City Manager and City Clerk, respactively, of the Clty of Gladstone, Missouri (the
"City"), in connection with the execution and delivery of the above-referenced State and Municipal Lease/Purchese
Agreement (the "Lease”), between Clayton Holdings, LLC, as lessor (the “Lessor”), and the City, do hereby further
cerllfy as follows: :

Capltalized words and terms used In this Cerlificale, unless the contex! requires otherwise, shall have the
same meanings as set forth in the Lease,

1. Meoting. Attached hereto as a part of Exhibit A Is a true and comrect copy of the excerpt of minutes of
a lawfu) meeting of the City Council of the City held on September 22, 2014 al which mesling a quorum was present and
acting throughout, and sald excerpt of minules remains in full force and effect. That meeting was a regular mesling and,
in accordance required by law, notice of such meeting (1) was posted at least 24 hours (excluding weekends and
holidays) prior o the commencement of the meeting on a bullelin board or other prominent place which Is sasily
accessible to the public and clearly designated for posting noticas at the princlpal office and meeting place of the City
Council, and (2) was made available at least 24 hours (excluding weekends and holidays) prior to the
commencement of sald meeting to any representative of the news media who requested notice of the meeling, A
copy of the notlce of meeting Is attached hereto as a part of Exhibit A.

2, Resolution. Attached hereto as Exhibit B is a full, true and comect copy of the Resolution (the
“Resolution”) authorizing the hereinafler referred 1o Lease Documents adopted by the City Council of the City at salid
meeting. The Resolution has not been amended ar rescinded and is in full force and effect, and the City Councll of the
Clty has, and at the time of ihe adoption of the Resolutior: had, full power and fawful authority to adopt the Resolution
and to confer the powers thereby granted to the officers thereln named, who have full power and lawful authority to
exercise the same.

3. Authorization, Execution and Dellvery of Lease Documents. The following documents (the "Lease
Documents”) have been duly negotiated, authorized, executed and delivered in the name and on behalf of the City by
the its duly authorized officer, pursuant to and In full compliance with the Resolution; the coples of the Lease Documents
contained in the transcript of proceedings relating to the authorization and delivery of the Lease are true, complete and
correct coples or counterparts of the Lease Documents as authorized, execuled and delivered by the Lessee, as have
been approved by the officer of the City executing the same; and sald documents have not been amended, modifiad or
rescinded in any manner and are In full force and effect on the date hereof:

(a) Leass, and

{b) Escrow Agreement deted as of September 24, 2014, among the City, the Lessor and
Commerce Bank, as escrow agent.

4, Clty Representative. The following persons ere hereby delegated authority to act on behalf of the
City under the Lease Documents, and the signature set forth opposite her or his name is a true and correct specimen
of her or his genuine signature:

Name tle
Kirk Davis City Manager
5, Compliance with Lease Documents, The City has performed and complied with all the agreements

and satisfied all the conditions on its part to be performed or satisfied by It under the Lease Documents at or prior to the
date hereol.

8. Representations and Warranties. The representations and warranties of he City contained in the
Lease Documents are true and correct on and as of the dale hersof as if made on the date hereof,



7. Insurance. The City maintains or has caused to be maintained the bonds and Insurance required by
Sectlon 17 of the Leass,

8. No Default. No condition or event exists that constitutes, or with the giving of notice or the passage
of time or both would constitute, an Event of Defauit under the Leass, and the leasehold estate created thereby is now
in full force and effect and it has not been further modified, except as herein shown.

8, No Litigation, There Is no pending or, to the knowledge of the undersigned, threatened action, sult,
proceeding, Inquiry or Investigation, at law or in equity, before or by any court or govemmental agency In any way
questioning or affecting the abllity of the City fo perform its obligations under the Lease Documents or contesting the
validity or enforceability thereof or the existence of the City.

DATED: September 24, 2014

[SEAL]
ATTEST:
City Clerk
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EXHIBIT A
CITY CLOSING CERTIFICATE
EXCERPT OF MINUTES OF MEETING

The City Councll of the City of Gladstone, Missouri {the "City”), met in regular session at City Hall, 7010
North Holmes, Gladstone, Missouri, on September 22, 2014, al 7:30 p.m., and the following officlals were present or
absent as indicated:

ame/Tit) regen sont
J, Brian Hill, Mayor Present
Bill Gamos, Mayor Pro Tem Present
Carol Suter, Councll Member Present
Jean Moore, Councll Member Present
R.D. Mallams, Council Member Present

The Mayor declared that a quorum was present and called the meeting to order.

L2 B R BN BN BN

(Other Proceedings)

The matier of authorizing the Clty to enter Into a state and municipal lsase/purchase agreement with Clayton
Holdings, LLC, as lessor, and the City, as lesseq, came on for consideration and was discussed,

v

Councilmember { ). il fintroduced Resolution No. R-14-68, being for a Resolutlon titled as

follows:

A RESOLUTION AUTHORIZING THE CITY MANAGER TO EXECUTE A LEASE/PURCHASE
AGREEMENT WITH CLAYTON HOLDINGS, LLC FOR $1,128,015.96.

The City Clerk reported that a copy of the proposed Resolution had been made avallable for public
inspection prior to the time the Bill was Introduced and under consideration by the City Council,

On motion duly made and seconded, the Resolution was read by title, considered and discussed, and,
thereupon, was duly passed by unanimous vole.

Aye: 5
Nay: Q X

4

Thereupon, the Mayor declared the Resolution duly passed and the Resolution was then duly numbered
Resolution No. R-14-66, and was signed and approved by the Mayor and attested by the City Clerk,

(Other Proceedings)

There belng no further business to come before the mesting at this time, upon motion duly made, seconded
and carrled, the meeting was adjoumned.
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NEXT ORDINANCE: 4.287

CITY COUNCIL MEETING
GLADSTONE, MISSOURI
MONDAY, SEPTEMBER 22, 2014
OPEN STUDY SESSION: 6:45 PM
REGULAR MEETING: 7:30 PM
AGENDA

The City Council will meet in Closed Executive Session at 6:15 pm
Monday, September 22,2014, in the City Manager's office, Gladstone
City Hall, 7010 North Holmes, Gladstone, Missouri. The Closed
Executive Session is closed pursuant to Missouri Open Meeting Act
Exemption 610.021(1) for Litigation and Confidential or Privileged
Communications with Legal Counsel, and 610.021(2) for Real Estate
Acquisition Discussion, and 610.021(3) for Personnel Discussion.

1.

2
3.
4

Meeting Called to Order.

Roll Call.

Pledge of Allegiance.

Approval of the September 8, 2014, Regular City Council
Meeting Minutes.

PROCLAMATION: Recognizing WORKING SMOKE ALARMS
SAVE LIVES; TEST YOURS EVERY MONTH; FIRE
PREVENTION WEEK, OCTOBER 5-11, 2014.



NEXT ORDINANCE: 4.287

6. PROCLAMATION: Recognizing NATIONAL CODE
ENFORCEMENT MONTH, OCTOBER 2014.

REGULAR AGENDA

7. Communications from the Audience.

8. Communications from the City Council.

9. Communications from the City Manager.

10. City of Gladstone Financial Report for two months ended
August 31, 2014.

11. RESOLUTION R-14-66 A Resolution authorizing the City
Manager to execute a lease purchase agreement with Clayton
Holdings, LLC for $1,129,015.95.

12. RESOLUTION R-14-67 A Resolution authorizing acceptance of a
proposal from KC Freightliner for the purchase of two 4X2 dump
trucks each with a spreader and plow in the combined purchase
amount of $249,934.00.

13. RESOLUTION R-14-68 A Resolution authorizing acceptance of
proposals from Gladstone Dodge for the purchase of five light
duty vehicles in the combined purchase amount of $156,291.00.

14. RESOLUTION R-14-69 A Resolution authorizing acceptance of a
proposal from Foley Equipment for the purchase of a Skid Steer
Track Loader and a backhoe in the combined purchase amount of
$173,583.00.

15. RESOLUTION R-14-70 A Resolution authorizing acceptance of a

proposal from Shawnee Mission Ford for the purchase of a
Special Service SUV in the amount of $22,877.00.



16.

17.

18.

19.
20.
21.

NEXT ORDINANCE: 4.287

RESOLUTION R-14-71 A Resolution authorizing acceptance of a
proposal from Key Equipment for the purchase of a Street
Sweeper and a Sewer Vactor Truck in the combined purchase
amount of $526,330.95.00.

RESOLUTION R-14-72 A Resolution accepting permanent
drainage easements from certain property owners in conjunction
with the Northeast 70" Terrace and North Holmes Street Storm

Drain Improvement Project.

FIRST READING BILL NO. 14-32 An Ordinance approving a
Settlement Agreement with CenturyLink.

Other Business.
Questions from the News Media.
Adjournment.

Representatives of the News Medla may obtain copies
of this notice by contacting:

City Clerk Ruth Bocchino
Clty of Gladstone
7010 North Holmes

Gladstons, MO 64118
816-423-4096

Posted at 3:45 pm
September 18, 2014
By City Clerk Ruth Bocchino



NOTICE OF MEETING

Public notice Is hereby given that a regular meeting of the Cily Council of the City of Gladstone; Missouri will
be held at City Hall, 7010 North Holmes, Gladstone, Missouri at_7+_ 4 &p.m. on Sga-!'t.’w A2 2014,
to consider and act upon the matters on the following tentative agenda and such olhel malters as may be presented
at the meeting and determined to be approprate for discusslon at that time.

1. A Resolulion authorizing the City of Gladstone, Missour, to enter Into a state and municipal
lease/purchase agresment with Clayton Holdings, LLC for certain public improvements, including the
acquisition of various vehicles to be used for the maintenance and operation of Clty functions, and
authorizing and approving certain actions in connection with the execution and delivery of said
state and municipal lease/purchase agreement.

2, Other Matters.

The meeting will be open fo the public. A copy of the Resolution referred to above will be available for public
inspection prior to the meeting in the office of the City Clerk,

Dated: Seplember ﬁ_, 2014
BN €. Goze foi

City Clerk
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EXHIBIT B
(See Resolution No. R-14-66 attached)

s



Sept, 15,2014

TO: Kirk Davis - City Manager
FROM:; Debra Daily — Director of Finance DR

RE: Capital Equipment Replacement Financing

Finance requested rate quotes to lease/purchase capital oquipment totaling $1,129,015.95, This
proposed Jease purchese was requested by Finance and approved during the FY 15 Budget process
with the vbjoctive of looking historically low financing rates for capital equipment that was
scheduled for roplacement ovor the next throe yoers In the Genorel Fund and the Combined Water
and Wastewater Fund (CWSS),

PFinance requested bids based on a soven yoar maturity for equipment with anticipated lives of et
least 10 years, The roquosted lease was to be structured with payments In erroars with first debt
service payment to be mede in July of 2015 or FY 16, This would coinelde with dobt maturitics in
FY15 in Genera) Fund thet would accommodate debt service payments beginning in FY16,

Threo vendors were requestod to provide quores, The following analysls indicates that Clayton
Holdings, LLC, an equity subsidiary of Commerse Bank, had the loi bid, Finance recommonds
that tho lease be seoured through Clayton Holdings, LLC, Paymenls are structured to result in
lowost possible interost costs over the term of the lease, The City would Hke to thank everyone
that submitted a bid for thelr timo and expertlse, We approciated the opportunity lo work with
cach bank on this iate quots,

A listing of the bld quotes (Exhibit 1) es well a sumimery of the capltal cquipment (Exhibit 2) to
be purchased s provided for your referonco. Also attached is u resolution authorizing the City
Managor to executs a lease/purchase agreomont with tho Clayion Holdings, LLC In the amount of
$1,129,015.95. 1fyou have eny quostions, 1 will bo glad to address them.



Exhibit 1
Capital Equipment Lease Financing Rate Aualysis

Geners) Fund CwsS Total
Acquisition Cost $700,942.95  $420,073.00  $1,129,015.95
Vendor B(';ga;' Quoted Fess
Clayton Holdings (Commerce Bank) 2.15% $250
First Bank 3.75% Q
Lwwson Bavk 3.00% 3950
* Bost bid
Exhibit 2
Capital Equipment for Lease
Purcbase Price
Description Vendor (all inclustve*)

Half-ton 4x2 Truck Gladstono Dodge $20,100
Half-ton 4x4 Truck Gladslione Dodgo $33,400
1-ton 4x2 Truok with Utility Bed Gladstono Dodge $34,741
1-ton 4x4 with Plow and Spreader CGladstone Dodge $46,950
6 Passengor Minivan Gladstone Dodgo $21,100
Speoial Servics SUV Shuwnee Misslon Ford $22,877
Backhoe (CW8S) Foley Equipment $112,239
Skid Loader Foley Equipment $61,344
Stroct Sweopor Key Equipment $218,496.95
Vactor (CWSS) Key Equipment $307,834
Dump Truck with Plow and Spreader (2)  KC Preightliner $249,934

TOTAL: 51,129,015,95

*Includes trade-in and all associated cquipment




RESOLUTION NO. R-14-66

A RESOLUTION AUTHORIZING THE CITY MANAGER TO
EXECUTE A LEASE PURCHASE AGREEMENT WITH CLAYTON
HOLDINGS, LLC FOR $1,129,015.95,

WHEREAS; the City of Gladstone, Missouri desires to replace certain existing
capital equipment, and has budgeted for such purpose in the FY15 Budget; and

WHEREAS, three (3) quotes were received for certain capital equipment, and the
quoted interesl rate proposed by Clayton Holdings, LLC at 2,15% has been determined
to be the best bid; and

WHEREAS; the City Councll finds that it is in the best interest of the City to
authorize the City Manager to negotlate and execule a Jease/purchase agrecment with the
Clayton Holdings for the purchase of such equipment,

NOW THEREFORE, BE 1T RESOLVED BY THE COUNCIL OF THE
CITY OF GLADSTONE, MISSOURI, AS FOLLOWS:

THAT, the City Menager of the City of Olndstone, Missouri Is bereby authorized
to negotiate and execute certoin Equipment Lense/Option to Purchase Agreement
expected lo close on September 24, 2014, betweon Clayton Holdings, LLC and the Gity
of Oladstone, Missoud, for lense/purchuse smount of $1,129,015.95 plus applicable
interest,

FURTHER THAT funds for such purpose are authorized from the General Fund
and CWSS Fund.

INTRODUCED, READ, PASSED AND ADOPTED BY THE COUNCIL OF
THE CITY OF GLADSTONE, MISSOURI, THIS 22ND DAY OF SEPTEMBER,

2014, '
fgé};ﬁmuym SRR L

Attest:

_Kusth oo

Ruth Bocchino, City Clerk
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ESCROW AGENT'S CLOSING CERTIFICATE
$1,129,016.856
STATE AND MUNICIPAL LEASE/PURCHASE AGREEMENT
DATED AS OF SEPTEMBER 24, 2014
BETWEEN
CLAYTON HOLDINGS, LLC, AS LESSOR,
AND THE
CITY OF GLADSTONE, MISSOURI, AS LESSEE

The undersigned, a duly authorized officer of Commerce Bank (the "Escrow Agent”), does hereby ceriify as
follows:

1. The Escrow Agent Is a banking corporation duly organized under the laws of the State of Missouri and
has full power and authority to act as escrow agent under the Escrow Agreement dated as of September 24, 2014
(the "Escrow Agreement"), among the City of Gladstone, Missouri, Clayton Holdings, LLC, and the Escrow Agent.

2, The person who executed and delivered the Escrow Agreement on behalf of the Escrow Agent was at
that time and still is at the date hereof the duly elected or appointed, qualified and acting officer or signatery of the
Escrow Agent holding the office set forth under her or his signature and was and still is at the date hereof authorized
to perform said act.

3. The Escrow Agent has recelved for the account of the Lessee and deposited into the Escrow Fund (as
defined in the Escrow Agreement) the amount of $1,128,015.95.

DATED: September 24, 2014

Title:




LESSOR’S CLOSING CERTIFICATE
$1,120,015.86
STATE AND MUNICIPAL LEASE/PURCHASE AGREEMENT

DATED AS OF SEPTEMBER 24, 2014

BETWEEN
CLAYTON HOLDINGS, LLC, AS LESSOR,
AND THE
CITY OF GLADSTONE, MISSOURI, AS LESSEE

The undersigned, a duly authorized officar of Clayton Holdings, LLC (the “Lessor*), does hereby certify and
represent as follows:

Capitalized words and terms used In this Cerlificats, unless the context requires otherwlse, will have the
same meanings as set forth in the State and Municipal Lease/Purchase Agreement dated as of September 24, 2014
(the “Lease®), between the Lessor and the Cily of Gladslons, Missouri (the “Clty*).

1. The Lessor Is a banking corporation duly organized under the laws of the State of Missouri and has full
power and authority to enter Into (a) the Lease and (b) the Escrow Agreement dated as of September 24, 2014 (the
"Escrow Agreement”), among tha City, the Lessor and Commerca Bank; as escrow agent.

2. The duties and obligations of the undersigned as Lessor under the Lease and the Escrow Agreement
and the compliance with the provisions thereof will not conflict with or constitule a breach of or default under any
laws, administrative regulstions, consent decree or any agreement or other instrument to which the Lessor Is subject,

3. The person who executed and delivered the Lease and the Escrow Agreement on behalf of the Lessor
was at that time and still is at the dale hereof the duly elected or appointed, qualified and acting officer or signatory of
the Lessor holding the office set forth under his or her signature and was and still Is at the date hereof authorized to
perform said acts.

4. The Lessor has entered the Leage for its own account and has not acted as agent or principal for any

person or entity. As of the date hereof, the Lessor has not sold and has no present intention 1o sell any portion of the
Lease to any person or entity. The aggregate purchase price of the Lease s $1,129,015.95,

DATED: September 24, 2014
CLAYTON HOLDINGS, LLC

By: )‘,p é%jﬂ@mf

-

Title: pan ! l/’-A =€ 7




Debra Daily - RE: Lease escrow

From: "Stout, Ashley" <Ashley.Stout@CommerceBank.com>

To: DebraD@gladstone.mo.us

Date: 10/3/2014 12:39 PM

Subject: RE: Lease escrow

CC: Matt.Dority@CommerceBank.com; Frank.Hill@CommerceBank.com

Attachments 50001 61-001.executed.lease.pdf

Debra,

Please find attached a copy of the fully executed documents for your records.

Do not hesitate to contact us with any guestions regarding disbursements from the escrow.,

Thank you!

Ashley Stout

Government Finance Representative
727 Poyntz Avenue

Manhattan, KS 665602
785-587-1543- Direct

785 587 1586-Fax

{ % Commerce Bank

From: Debra Da||y [mallto DebraD@gladstone mo. us]
Sent: Friday, September 26, 2014 8:35 AM

To: Stout, Ashley; Hill, Frank; Dority, Matt

Subject: RE: Lease escrow

Thanks all. We appreciate it as well:

Debra Daily

Director of Finance

City of Gladstone

7010 N. Holmes

Gladstone, MO. 64118

email: debrad@gladstone.mo.us
phone: 816-436-2200

Fax: 816-436-2228

>>> "Hill, Frank" <Frank Hil@CommerceBank.com> 9/25/2014 3:59 PM >>>

Thank you for the business, we truly appreciate working with the City..

Kind Regards,




Frank

From: Stout, Ashley

Sent: Thursday, September 25, 2014 3:59 PM
To: Debra Daily

Cc: Hill, Frank; Dority, Matt

Subject: RE: Lease escrow

Debra,

We have funded into the escrow. We will be sending you a copy of the fully executed documents in the next day or two for
your records as well.

Let us know if you need anything else,
Thank you!

Ashley Stout

Government Finance Representative
727 Poyntz Avenue

Manhattan, KS 66502
785-587-1543- Direct
785-587-1586-Fax

AR
5% Commerce Bank

From: Debra Daily [mailto:DebraD@gladstone.mo.us]
Sent: Thursday, September 25, 2014 3:43 PM

To: Stout, Ashley; Hill, Frank; Dority, Matt

Subject: Lease escrow

Has the escrow funding occurred yet? Thanks!

Debra Daily

Director of Finance

City of Gladstone

7010 N. Holmes

Gladstone, MO. 64118

email: debrad@gladstone.mo.us
phone: 816-436-2200
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If you wish to communicate securely with Commerce Bank and its affiliates,

you must log into your account under Online Services at
http://www.commercebank.com or use the Commerce Bank Secure Email Message
Center at https://securemail.commercebank.com

NOTICE: This electronic mail message and any attached files are confidential.



The information is exclusively for the use of the individual or entity intended

as the recipient. If you are not the intended recipient, any use, copying, printing,
reviewing, retention, disclosure, distribution or forwarding of the message or

any attached file is not authorized and is strictly prohibited. If you have

received this electronic mail message in errar, please advise the sender by reply
electronic mail immediately and permanently delete the original transmission, any
attachments and any copies of this message from your computer system,
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If you wish to communicate securely with Commerce Bank and its affiliates,

you must log into your account under Online Services at
http://www.commercebank.com or use the Commerce Bank Secure Email Message
Center at https://securemail.commercebank.com

NOTICE: This electronic mail message and any attached files are confidential.
The information is exclusively for the use of the individual or entity intended

as the recipient. If you are not the intended recipient, any use, copying, printing,
reviewing, retention, disclosure, distribution or forwarding of the message or

any attached file is not authorized and is strictly prohibited. If you have

received this electronic mail message in error, please advise the sender by reply
electronic mail immediately and permanently delete the original transmission, any

attachments and any copies of this message from your computer system,
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