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BOND PURCHASE AGREEMENT

Ladies and Gentlemen:

1. The First National Bank of Louisburg, Louisburg, Kansas (the “Purchaser”), hereby offers to enter into this Bond Purchase Agreement (this “Agreement”) with the Franklin County Public Building Commission, Franklin County, Kansas (the “Issuer”).  This offer is made subject to the Issuer’s acceptance, which shall be evidenced by the Issuer’s execution of this Agreement and delivery of it to the Purchaser on or the day following the date of this Agreement.  Upon the Issuer’s acceptance of this offer, this Agreement shall be binding upon the Purchaser and the Issuer, subject to the further provisions hereof.  

2. Subject to the further provisions hereof, the Purchaser agrees to purchase from the Issuer, and the Issuer agrees to sell and deliver to the Purchaser, certain portions of certain maturities of the Issuer’s Lease Revenue Refunding Bonds, Series 2020-A (the entire issue is referred to herein as the “Bonds,” and the portion purchased by the Purchaser is referred to as the “FNB Bonds”), at the Purchase Price indicated for such maturities on Exhibit A hereto.  The Bonds will be issued by the Issuer, under and pursuant to a Resolution adopted by the Board of the Issuer (the “Series 2020-A Resolution”), and a Trust Indenture dated as of May 15, 2011, as amended by a First Supplemental Trust Indenture dated as of March 1, 2014, and as further amended by a Second Supplemental Trust Indenture dated as of September 1, 2020 (collectively, the “Indenture”), between the Issuer and Security Bank of Kansas City, as trustee (the “Trustee”).  All capitalized terms not specifically defined herein shall have the same meaning as defined in the Indenture, unless some other meaning is plainly indicated. The Bonds shall be issued under and secured as provided in the Indenture, and the Bonds shall have the maturities and interest rates as set forth therein and on Exhibit A attached hereto which also contains a summary of any redemption provisions of the Bonds.  The Bonds will be issued in the form of seventeen (17) physical certificates. The FNB Bonds represent six (6) of such certificates, and the remaining eleven (11) certificates are being purchased by The Kansas State Bank under a separate Bond Purchase Agreement with the Issuer of even date herewith.
3. The Issuer represents and warrants that: (a) the Issuer is a public building commission organized and existing under the laws of the State of Kansas; (b) the Issuer has complied with all provisions of the Constitution and laws of the State of Kansas and has full power and authority to consummate all transactions contemplated by the Series 2020-A Resolution, the Indenture, the Base Lease, the Lease, and this Agreement, and all other agreements relating thereto; and (c) the Issuer has duly authorized by all necessary action to be taken by the Issuer for (i) the adoption and performance of the Series 2020-A Resolution, the Indenture, the Base Lease, and the Lease, (ii) the execution, delivery and performance of this Agreement, and (iii) the execution and performance of any and all such other agreements and documents as may be required to be executed, delivered and performed by the Issuer in order to carry out, give effect to and consummate the transactions contemplated by the Series 2020-A Resolution, the Indenture, the Base Lease, the Lease, and this Agreement. Executed counterparts of the Series 2020-A Resolution, the Indenture, the Base Lease, and the Lease and all such other agreements and documents specified herein will be delivered to the Purchaser by the Issuer at Closing (as defined below).
4. The Purchaser represents and warrants that it intends to hold the FNB Bonds for its own account and does not intend to sell or redistribute the FNB Bonds. Further, the Purchaser acknowledges that: (a) it has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of prospective investments; (b) it has been provided with such information concerning the Issuer as it has requested and that it deems necessary in its decision to purchase the FNB Bonds; (c) in reaching the conclusion that it desires to acquire the FNB Bonds, the Purchaser has carefully evaluated all risks associated with this purchase; and (d) it is able to bear the economic risk of this purchase.
5. The Purchaser shall deliver the Purchase Price to the Issuer in immediately available funds by 12:00 p.m., Central Time, on September 18, 2020, or such other date and time mutually agreed to by the Issuer and the Purchaser (the “Closing Date”). On or prior to the Closing Date, the Issuer shall cause the duly issued and executed FNB Bonds to be delivered to the Purchaser at 1201 W. Amity Street, Louisburg, KS 66053, or at such other place mutually agreed to by the Issuer and the Purchaser, to be held pending the Issuer’s receipt of the Purchase Price.  Upon confirmation that the Issuer has received the Purchase Price, Joseph Serrano or Tyler Ellsworth of Kutak Rock LLP, Kansas City, Missouri, the Issuer’s Bond Counsel, shall authorize release of the FNB Bonds to the Purchaser. Such deliveries, receipts and releases are referred to as the “Closing.”

6. The Purchaser’s obligation to purchase the FNB Bonds shall be subject to the Purchaser’s receipt of the approving opinion of Bond Counsel in the form attached hereto as Exhibit B. After the Closing, Bond Counsel will prepare and circulate a transcript of the proceedings and documents supporting the Closing to all parties, which transcript will include the signed opinion of Bond Counsel.

7. The Issuer shall pay or cause to be paid, from the proceeds from the sale of the Bonds or other funds available to it, all expenses and costs to effect the authorization, preparation, issuance, delivery and sale of the Bonds, other than the fees and expenses of the Purchaser.  Such expenses and costs shall include, but not be limited to:  (1) the fees and disbursements of Bond Counsel; (2) the expenses and costs for the preparation, printing, photocopying, execution and delivery of the Bonds, this Agreement and all other agreements and documents contemplated hereby; (3) fees of the Trustee and Paying Agent designated by the Issuer pursuant to the Indenture; (4) the fees and disbursements of Stifel, Nicolaus & Company, Incorporated, Kansas City, Missouri, the Issuer’s Municipal Advisor; and (5) all other costs and expenses of the Issuer relating to the issuance of the Bonds.

8. This Agreement may be executed in several counterparts, which together shall constitute one and the same instrument.  Photostatic copies of executed counterparts hereof or copies of executed counterparts hereof transmitted by facsimile transmission shall be binding to the same effect as originally signed counterparts.

9. This Agreement shall be governed by and construed in accordance with the laws of the State of Kansas.

[Remainder of Page Intentionally Left Blank]

Upon your acceptance of the offer, the foregoing agreement will be binding upon you and the Purchaser.  Please acknowledge your agreement with the foregoing by executing the enclosed copy of this Bond Purchase Agreement on or before the date specified on page 1 hereof and returning it to the undersigned.

THE FIRST NATIONAL BANK OF LOUISBURG
LOUISBURG, KANSAS
By: 





Name: 






Title: 





Accepted and agreed to as of

the date first above written.

FRANKLIN COUNTY PUBLIC BUILDING COMMISSION,
By:  _______________________________



Chairman
ATTEST:


By:  _______________________________



Secretary
EXHIBIT A

$2,620,000
Franklin County Public Building Commission,
Lease Revenue Refunding Bonds
Series 2020-A
CALCULATION OF PURCHASE PRICE

	Principal Amount
	
	$600,000.00

	Plus Premium/Less Discount
	
	               (0.00)

	Total Purchase Price
	
	$600,000.00


SERIAL BONDS

	Stated Maturity September 1
	Principal Amount
	Interest
Rate

	2021
	$100,000
	2.00%

	2022
	100,000
	2.00

	2023
	100,000
	2.00

	2024
	100,000
	2.00

	2025
	100,000
	2.00

	2026
	100,000
	2.00


REDEMPTION OF BONDS
The Bonds shall be subject to redemption as follows:

(a)  Extraordinary Optional Redemption.  In the event of a Change of Circumstances, the Bonds shall be subject to redemption and payment prior to the stated maturity thereof, at the option of the County, on any date at a redemption price equal to the par value of the principal amount thereof, plus accrued interest thereon to the redemption date, without premium, provided all of the Bonds are so redeemed and paid according to their terms.

(b)  Optional Redemption.

The Bonds maturing on or after September 1, 2028, shall be subject to redemption and payment prior to maturity, at the option of the Issuer, upon instructions from the County, on and after September 1, 2027, as a whole or in part at any time, at the redemption price of 100% (expressed as percentages of principal amount), plus accrued interest thereon to the date fixed for redemption and payment.
EXHIBIT B
FORM OF OPINION OF BOND COUNSEL
September 18, 2020
Governing Body of the Franklin County
   Public Building Commission

1428 S. Main, Suite 2

Ottawa, Kansas 66067

Re:
$2,620,000 Lease Revenue Refunding Bonds, Series 2020-A, of the Franklin County Public Building Commission, dated September 18, 2020
We have acted as Bond Counsel in connection with the issuance by the Franklin County Public Building Commission (the “Issuer”) of the above‑captioned bonds (the “Bonds”).  The Bonds are being issued pursuant to a Resolution of the Issuer (the “Series 2020-A Resolution”) and a Trust Indenture dated as of May 15, 2011, as amended by a First Supplemental Trust Indenture dated as of March 1, 2014, and as further amended by a Second Supplemental Trust Indenture dated as of September 1, 2020 (collectively, the “Indenture”), between the Issuer and Security Bank of Kansas City, as trustee (the “Trustee”), for the purpose of financing certain improvements to certain real property (the “Project”) to be leased by Franklin County, Kansas (the “County”), to the Issuer pursuant to a Base Lease dated as May 15, 2011, as supplemented by a First Supplemental Base Lease dated as of March 1, 2014, and as further supplemented by a Second Supplemental Base Lease dated as of September 1, 2020 (collectively, the “Base Lease”), and leased back to the County by the Issuer pursuant to a Lease dated as of May 15, 2011, as supplemented by a First Supplemental Lease Agreement dated as of March 1, 2014, and as further supplemented by a Second Supplemental Lease Agreement dated as September 1, 2020 (collectively, the “Lease”).  Capitalized terms used and not otherwise defined in this opinion shall have the meanings assigned to those terms in the Indenture.
We have examined the law and such certified proceedings and other documents as we deem necessary to render this opinion.  As to questions of fact material to our opinion, we have relied upon the certified proceedings and other certifications of public officials and others furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1.  The Bonds have been authorized, executed and delivered by the Issuer and are valid and legally binding special obligations of the Issuer.  The Bonds are payable solely from the Trust Estate on a parity with the Issuer’s Lease Revenue Bonds, Series 2014-B, and any Additional Bonds that may be issued, from time to time, as provided in the Indenture.  The Bonds do not constitute, nor shall they be construed to be general obligations of the Issuer, the County, the State of Kansas or any political subdivision thereof, nor do they constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory provision, limitation or restriction.

2.  The Indenture, the Base Lease, and the Lease have been duly authorized, executed and delivered by the Issuer and are enforceable in accordance with the respective provisions thereof.  The Series 2020-A Resolution has been validly adopted by the Issuer.

3.  The Base Lease and the Lease have been duly authorized, executed and delivered by the County, and each constitutes a valid and legally binding agreement of the County, enforceable in accordance with its terms. 

4.  The interest on the Bonds is excludable from gross income for federal income tax purposes and is not a specific preference item for purposes of the federal alternative minimum tax.  The opinions set forth in this paragraph assume the accuracy of certain representations of the Issuer and the County and continuing compliance by the Issuer and the County with certain covenants designed to satisfy the requirements of the Internal Revenue Code of 1986, as amended (the “Code”), that must be satisfied subsequent to the issuance of the Bonds.  Failure to comply with such requirements may cause such interest to be included in gross income for federal income tax purposes retroactive to the date of issuance of the Bonds.  The Issuer and the County have covenanted to comply with such requirements.  The issuance of the Bonds will not, in and of itself, adversely affect the exclusion from gross income for federal income tax purposes of the interest on the Issuer’s Franklin County Public Building Commission Lease Revenue Bonds, Series 2011, or the Issuer’s Franklin County Public Building Commission Lease Revenue Bonds, Series 2014-B.  We express no opinion regarding other federal tax consequences arising with respect to the Bonds.  The Issuer has properly designated the Bonds as “qualified tax-exempt obligations” under Section 265(b)(3) of the Code.  

5.  The interest on the Bonds is excluded from computation of Kansas adjusted gross income.  We express no opinion regarding other tax consequences arising with respect to the Bonds under the laws of the State of Kansas or any other state or jurisdiction.
We have not been engaged nor have we undertaken to review the accuracy, completeness or sufficiency of any official statement or other offering material relating to the Bonds, and we express no opinion relating thereto.
We have not made an examination of title to any of the Project, and we express no opinion with respect to the Issuer’s right, title and interest in the Project or to the perfection or priority of any of the liens and security interests intended to be created or perfected by the documents executed and delivered in connection with the issuance of the Bonds.  

The rights of the owners of the Bonds and the enforceability thereof may be subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or hereafter enacted to the extent applicable, and their enforcement may be subject to the exercise of judicial discretion in appropriate cases. 
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