R. 20997

ENGAGEMENT AGREEMENT FOR
MUNICIPAL, ADVISORY SERVICES

“This Engagement Agresment for Municipal Advisary Services (*Agreement") is made
this o’Zé Hgolay of__ (June . 2022, by and between Jackson County, Missouri,
by and through its County L.egislature ("Legislature™) and Stifel, Nicolaus & Co,, Inc.,,
located at 4801 Main Street, Ste. 530, Kansas City, MO 64112 ("Sifel")

WITNESSETH:

WHEREAS, Jackson County, Missourl (the “County”) Intends to finance from the
proceeds of one or more tax-exempt financing transactions for the County the costs of

acquiring real estate for, construcling, improving, furnishing, and equipping a new
detention center and related facllles (the “Project”); and

WHEREAS, such related facilities may include, but shall not be limited to, streets
and roads, parking lots, signals and signage, storm drainage features, maintenance
facililes and equipment, and trucks, vans, and other motor vehicles: and

WHEREAS, pursuant to County Ordinance 5621, dated April 25, 2022, the County
has awarded a contract for the deslgn and construction of the Project to J.E, Dunn-Axiom,

a JoInt venture (Deslign/Bullder) for a 1,244 bed Jackson County Detention Center Facility
at a cost not to exceed $256.5 million; and,

WHEREAS, by Resolution 2008, dated March 11, 2019, the Legislature did
authorize a one-year term and supply contract, with two annual options to extend, with
George K. Baum & Ca. ("Baum"} of Kansas City, MO, for the furnishing of municipal
financial advising services ("the Contract”), which Contract was executed on
September 11, 2019; and

WHEREAS, since the award of the Contract, substantially all of the assets of the
Public Finance Divislon of Baum were acquired by Stifel, Nicolaus & Co,, Inc., (“Stifel"),
and as part of that transaction, Stifel was assigned and assumed all of Baum's
rights and obligations under the Contract: and '

WHEREAS, the Contract was renewed in September 2020, again renewed, in part,
in September 2021, and terminated by its terms on March 31, 2022, and

WHEREAS, the Legislature deems It necessary and appropriate to continue

independent financlal analysis and advice regarding the terms and conditions of the
proposed Agreement and the financing plan for the Project;

NOW THEREFORE the Legislature heteby engages, retalns and continues the
services of Stifel for this purpose under the following terms and conditlons:
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during the term of the

f Worls, Stifol will performi the following services for the Legislature
Engagement:

A Advise the Leglslature regarding the financlal analysis and debt structuring
recommendations  for the Project and other related muticipal  market
transactions (“Transactions”);

B. Advise the Leglelature regarding any public or private financing plans or
proposals made to the County by the Design/Bulider, or other third-partios
refated 1o the Project; '

O. Advise the Laglslature regarding hond coungel or undenwriters' counsel’s
preparation of any preliminary and final officlal staternents, offering
memoranda, or tarm shests for Transactions conglstent with all federal and

- state requirements; . ‘ :

. Coordinate with consultants, accountants, bond counsel, other attomeys snd
staff In connection with Transactions: o

E.. Advise the Leglslature regarding financing time schedules, distribution of
documents; preliminaty and final officlal statement prirting, wire-transfers of
funds, deliverles of bonds arid honds closings; |

F,  Advise the Legislaturo on the matter of bond rating(s) fof any proposed lasue and
ansist, it requested, In the preparation of cradlt Information for submission and

. bresentation to the rating agency(ies); - o

G. Advise the Legislature regarding the Gounty's credit strategy, communisstions
with the credit rating agencles, If any, and aselet In prepatation of materlals

related 10 communications with the credit rating agencles related to agency
survelllance, as applicably; o ,

H. Attend Gounty Leglslative mestings and other County meatings, as requestad,
with resgonable advance notjce: - ,

l. Provide such other services as are mutually agreed upon in writing by the
Legislature and Stifel, including ongolng monltoring of refinanclng as well as

other fulure market 'csp;?ortuhjiiiés,

2. Counly Leglslature Obligations, The leglslature agrees that its staff and
consultants will cooperate with Stifel and make avallable any data Inthe possession of
the County necessary to petform Stifel's financial advisory services described above in
the Scope of Work and the regulatory obligations as described in Exhibit A attached.

3, squlator losures, Section 975 of the Dodd-Frank Wall Straet
Reform and Consumer Protestion Act and the Securities and Exchange Commisslon's
adopted rule commonly  known as the “Munivipal Adviser Rule" (SEC Rule 16B41-1 to
16Ba1-8) ("the Rule") applies ta this Engagement, Stifel will be gerving 28 a murilcipal
advisor to the Laglslature under the Rule, and this Resolution documents the municipal
advisoty relationshlp betwesn Stifel and the Leglslature. MSRB Rule G-42 fequires that
8 municipal advisor provide its client with certaln written disclosursé. The disclosures
ate sot outin the attached Exhibit A,

Y




4, Compensation. Stifel's fes for analysls and consutting work under thls
Engagement will be computed at the following houtly rates and will be pald by the
Gounty within thirty (30) days of receaipt of an Invoioe from Btifel, In & total amount rot to
excead §26,000,00 under this engagement:

Hourly rate for; Managing Director $£260.00
Hourly rate for: Director $180.00
Hourly rate for: Vice Prasident $100.00
Hourly rate for: Assoclate/Analyst $75.00
Houry tate for: Adminlstrative $25.00

8. Term, The Engagement will commence upon Its execution and will continue
unfil September 11, 2022, This Engagement may be terminated at any tinie by the
Leglslature, upon 10 buelness days' prior written notice to suoh effect to 8tifel, or by Btife!
upon 10 buslness days’ prior written notice fo such effect to the County. In the event the

Siifel for the professlonal fees Incurvad prior to termination,

Laglslature tarminates this Engagement as oitlined hereln, the County shall compensate

6. Authoity,, The following officers have the authorlly fo direct Stifel's
performance of its scope of work Undet the Engagement: the Chalrman and Vice
Chalwman of the Jackson County Legisiature,




L
IN WITNESS WHEREOF, this Agreement has beon executed this cQ7Z day of

—
\/uy\}” , 2022,
APPROVED AS TO FORM: JACKSON COUNTY, MISSOURI
By: s
Bob Crutslnger

Director of Finance and Purchasing

ATTEST: STIFEL, NICOLAUS & CO. INC. ’
MarfRpine  — ) 7 JI)
By: By. 2=

Mary Jo Spino .
Clerk of.the Cotwmtyy Leglslature / ;,D / /ec_j"c?’.’

REVENUE CERTIFICATE

'

| hereby certify thal there Is a balance otherwise unencumbered 1o the credil of the
appropriation to which this contract is chargeable, and & cash balance otherwise
unencumbered In the treasury lo the credit of the fund from which payment is o be made,
each sufficlent to meet the obligation of $25,000,00, which Is hereby authorized,

_ Mf 2,704, %é_\
Date Director of Finarfée and Purchasing _

Account No.:
CT 140422005 MR
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EXTIBIL A
Jaackson Cornty, Missowrd Loglslature
Finmicial Advisory Engagement

MSRI Wule 642 Disetosures

As tunicipal advisor to the Jaokson County Loglslature (you”, “your), Stifol Nicolsus (“Stifol”
or “we®) is gubjeot to the rules of the Mundoipal Seevritiog Rulemaking Board (MSRB), inoluding
MSRS Rule G-42, The rule direots us to take cortali disolosures to you, Plonse seview the
Yollowing disclosures and oontact your Stifel municipal ndvisot i you have any questions,

Our Duties #8 Your Muntelpal Advisor

Rulle (342 degoribes ous basle duties to yow. Most inaportantly, we owe you 3 Aduciary duty, the
prinvipal elewont of which jg o duty of loyalty. Under the duty of loyalty, we aie Toquired to deal
horieatly mnd in the utmost good fhith with you and to aot in yonr begt interasts without regard to
gur financial o1 other Inteiosts, We may not serye as your tunioipal advisor i we beliove thet Wo
have wiy confliots of inferost that we catinot manags or itigate 4o that we ban ol i your bogt
inteteaty, "

Rule G142 also pioyides that we owe youwe duty of care. Ag pait of that duty, wo wmust posioss the

dogree of knowledge und expottise noeded to provide you with informed advioe, Also, undor that

duty, wheti w6 trinko recommetidations to you or help you to svaluate the recomimendations of

others, we tnay nded to ask questions to malts sars that wo higve all (he tolevant fasty,
Mselosure of Confliots

Rulo G-42 xeculeen us to diselose o yon sty known materdal, notuyl ot potential conflicts of ititorest
that could reasonably be expocted to iiapair oy abillty to provide you with advice, including any
confliots aggooiated with contingont fos wivangements, As deg oribed in your Rosolotion approving
and authotlzing the Bopagemont, the payment of our foe will be contingent of, the closing ol the
bond fsswe degeribod in your Reaclution wnd e amonnt of cotnpensation will b based on the

prooesds generated from the bond isstie,  Whils this forin of componsation ig oustomany in the
municloal securiton market, i prosonts vonfliet of tnlerest sinee wo may have an Incontive to
recornmend & teansaction to yon that is Wntieoegsaty or to tecommend tht the size of the buid
iagie be larger than 18 necessary, We itigate that conflict of intorost by tying compensation to
total provceds goverated, ‘We would, of coutse, be willing to disouss an alternative foe
arrangement, if that is your preference. '

Stifel hag not identttied any additiona) potontial or actnal material contlicts that requirs disolosure,

Logal and Disciplinary Bvent Disclogures




Each firey that is registered as a municipal advisor with the U.S. Securities and Bxchange
Commission (SEC) is required to file Form MA with the SEC and update that form periodically
and as events change. The firm is also required ta file a Form MA-I for each of its employces wiho
is engaged in municipal advisory activities, Stifel’s mast tecent Forin MA and the Foim MA-]
for each current Stifel municipal advisor employee may be found on the SEC*s EDGAR wabsite
using the following hyperlink:

ttpaffwivw.sec.gov/egi-binfbrow

etconipany&Find=Senrch.

Item. 9 of Form MA requires each maunicipal adyisor firm to disclose any erimingl, regulatory
violations, or self-regulatory violations and cortain givil litigation. Because we are u broker-dealer
{firm, Form MA petnilts us to ¢ross-reference to our Form BD, which is available on the website.
of the Financial Industry Regulatory Authority: (FINRA), and our Form ADV, which is available
on the SEC website, For your convenienice, you may acsess our Fogin BD by using the following
hyperlink: http://brokercheck.finra.org/Firm/Summary/793, You may access our Forth ADV by
using the following hypetlink: hitps /iwww sdviserinfo se¢. ov/IAPD/TAPDSearch.aspx and
entering Firm 793 in the search field. Item 6 of each Form MA- requirés obiniparable disclosurs
about ¢ municipal advisor individual, as well a8 cystomier complaint, arbitration, investigation,
tetmination, financial, and judgment/lien disclosurs, When an individual has & diseiplinary
history, Form MA-1 permits us to ¢ross-reference to that individual’s Form U-4. The diseiplinary
histoty on an individual's Form U-4 is accessible entering the individual’s name in FINRA's
“Broke-Check™ service, using the following hyperlink: http://brokercheck g/,

k. fiira.og

In May 2020, Stifel, Nicolaus & Company; Iicorporated (the Firm) entered into & Letter of
Acceptance, Waiver and Consent (AWC) with the Financial Industy Regulatory Aunthority
(FINRA) whereby the Fiim withott admitting or denying any specific findings, consented to
findings that, from January 2012 theougli Decernber 2016, the Firm failed to establish, maliain
and enforce writtén supervisory procedures (WSPS) that were reasonably designed to achieve
compliance with FINRA's suitability fule as it pertains to early tollovers of unit investmeit trijgts
(UITs). As d tesult the Firm violated NASD Ruls 3010, FINRA Rule 3110, and FINRA. Ruls
2010. ‘Additionally, the Fim consented to a further violation of FINRA Rule 2010 in connestion
with the sending of “switch lstters” to customeis containing inaccurate information about fhe vosts
they incurred s 4 result of the early UIT rollovers, The Firm agreed to pay a fine of $1,75 million
and restitution in the amount.of $1,891,188.13, plus interest: The FINRA staff did not yequire any
retedial undertakings by the Firm in the AWC. The Firmi has implemented various erhancements
to its supeivisioh and compliance oversight of sarly rollovers of UITs which it believey addresses
the alleged deficlencies identified by FINRA, Those enhanoénionts include implementation of a
switoh alert notification for early rollovers, a risk-based approach of compliance oversight for edirly
rollover activity and a periadic “look-back” by the compliance department of early rollover activity
by selected finanelal advisors,

None of the activities addvessed in the AWC were municipal advisory services provided to our
tiunicipal entity or obligated person clients, We do not believe that any of the legal or disoiplinary
avent disclosures deseribed in our Form MA is material to our ability to serve as your municipal
advisor.

Evaluation of Recommendations/Suitability




As provided in your Resolution appraving and authorizing the Engagement, we will assist you in
evaluating recommendations, whether made by Stifel or, upon your written request, by third-
parties, such as underwriters, We will provide you with our evaluation of the matsilal risks,
potential benefils, structure, and other characteristics of the transaction of product, We will discugs
with you why we think a recommendation we make is suitable for you, In the case of

recommmendations made by an underwriter or other third-party that you veguest in wilting thist wa
review, we will discuss with you why we think thie recommended fransaction or produat is or is
not suitable for you. We will also inform you of any other rensondbly feasible alternitives
gonsldered, '

In order for us to evzit'uatc:_wl1caﬂ1e;- we think a recomendation is suitable for you, we ave required
1o consider the following factors and we may need information from you about those factois, mich
as if you were apening a brokerage accotint:

financial situation and needs;

objectives,

tax stitus,

risk folerance,

liquidity nesds, -

experience with municipal securities transactions of fminicipal financial products

gencrally of of the type and complexity being recommended, _

o financlal capaoity to Withstand changes In market conditions during the term of the
municipal finaneial product or the period that imunicipsl securities to be issited in the
municipal securities transaction were reasonzbly expected to be ontstanding, and

* any other material inforiation known by the immicipal advisor about the client and the

municipal securitios transaction or municipal financial produt, after reasonable inquiry:

& 8 8 & % ¥

Additional Information
We also wish to inform you that Stifel is tegistered ag a municipal advisor with bath the SEC and
the MSRB. Information about the duties of & municipal advisor, as well ag thie progedires for
filing a complaint, may be found on the MSRB's website by clickihg on the following link:
hutp:/lwww.msib.org/~/medip/Files/Resourges/M SRB-MA-Clients-Brochure.ashx?ln=en, “The
general website for the MSRE is wyvw.msib.otg. If you have any questions, please contact your
municipal advisor.




