PIPER | SANDLER

FINANCIAL SERVICES AGREEMENT

This Financial Services Agrasment, (the Agresment) is entered into on A-d9-P20 by and
between Shelley Joint School District No. 60, [daho {the Client) and Piper Sandler & Co. (Piper Sandler or
the Financial Services Provider). This Agreement will serve as our mutual agreament with respect to the

terms and conditions of cur engagement as your financial services provider, effactive on the date this
Agresmerit I8 executed {the Effective Date).

L Scope of Services.

{A) Services to be provided. Piper Sandler Is engaged by the Client to provide services with respect
to the planned issuance of the Client's bonds Including the refinancing of existing bonds to be
issued from time to time during the term of this Agreement (the Issue(s)) and to provide general
advisory services related to the Cllent’s existing debt and annual property tax levy certification.

{B) Scope of Services ~ New Issues. The Scope of Services to be provided respecting new Issue(s)
may conslst of the followlng, If directed by the Cllent:

1.
2.

12,

13.

14.
15.
16.
17.
18.

Evaluate options or alternatives with respect to the proposed new lssue(s),

Consult with and/or advise the Client on actual or potential changes In markst place
practices, market conditions or other matters that may have an impact on the Issues or
Products.

Assist the Client in establishing a plan of financing

Assist the Client in establishing the structure, timing, terms and other similar mattors
concerning the lssue

Prepare the financing schadule

Provide assistance as to scheduling, coordinating and mesting procedural recjuirements
relating to any required bond referendum

Consult and meet with representatives of the Client and its agents or consultants with
respect to the [ssue

Attend meetings of the Client's governing body, as requested

Advise the Client on the manner of sale of the lssue

. Make arrangements for printing, advertising and other vendor services necessary or

appropriate in connaction with tha Issue

. In a competitive bid sale, prepare the bid package, obtain CUSIP numbers, assist the

Client in collecting and analyzing bids submitted by underwriters and in connection with
the Client’s selection of a winning biclder

At the time of sale, provide the Client with relevant data on comparable issues recently or
currenily being sold nationally and by comparable Cllents

In a negotiated sale, coordinate pre-pricing discussions, supervise the sale process,
advise the Client oh maiters relating to retail or other order periods and syndicate
priorities, review the order book, and if directed by the Client, advigse on the acceptability
of the underwriter’s pricing and offer to purchase

Assist the Client in identifying an underwriter In a negotiated sale or other deal participants
such aa an escrow agent, accountant, feasibility consultant, etc. 1o work on the lssue
Respond to questions from underwrlters

Arrange and facllitate visits to, prepare materials for, and make recommendations to the

Client In connection with credit ratings agencies, insurers and other credit or liquidity

providers

Coordinate working group sessions, closing, delivery of the new {ssue and fransfer of
funds

Prepare a closing memorandum or transaction surmmary
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(C) Scope of Services ~ General Advisory Services. General advisory services may consist of the
following:

1. Evaluate options or alternatives with respact to proposed new voted levies (all levy types);

2, Asslst tha Client in establishing a plan for current and future voted levias;

3. Provide assistance as to scheduling, cocrdinating and meeting procedural requirements
relating to any required voted levy;

4, Consult and meet with representativas of the Cllent and Its agents or consultants with

tespect o a voted levy election;

Attend meetings of the Client's governing body, as requested;

Advise the Client with regard to continulng disclosure matters, as requested;

Advise Client on potential refunding or other refinancing or defeasance opportunitiss of

its outstanding Issue(s);

8, Assist Client and Its dissemination agent in the preparation of annual fillngs or other
continuing disclosures required under continuing disclosure undertakings for outstanding
Issue(a).

Noeo

For Services Respecting Official Statement, Piper Sandler may assemble the praliminary and
final official statement from information received from you, third parties and your agents, such as bond
counsel, Plper Sandler will rely on you to provide us with accurate and complete information, access to
relevant personne! end agents, and your final approval to the distribution and use of the preliminary and
final official statements to carry out these dutles. In addition you agree to allow us to rely on any apinion

or representation of you or your counsel as to the accuracy or completeness of the preliminary and final
officlal statemeant,

il Limitations on Scope of Services. In order to clarify the extent of our relationship, Plper Sandler
is required under MSRB Rule G-42' to describe any limitations on the scope of the actlvities to be
performead for you. Accordingly, the Scope of Services are subject to the following limitations:

The Scope of Services Is lImited solely to the services described herein and is subject to limitations
set forth within the descriptions of the Scope of Services. Any duties created by this Agreement do not
extend beyond the Scope of Services or 1o any other contract, agreement, relationship, or understanding,
if any, of any nature between the Client and the Financial Services Provider.

Unless explicitly directed by you in writing, the Scope of Services does not Include evaluating
advice or recommendations recelved by you from third parties.

The Scope of Services does not include tax, legal, accounting or enginearing advice with respect

to any Issue or Praduct or in connection with any opinion or ceriificate reridered by counse! or any other
person at closing.

. Amending Scope of Services. The Scope of Services 'may be changed only by written
amendment ar supplement. The parties agree to amend of supplement the Scope of Services promptly to
reflect any matetial changes or additions to the Scope of Services.

v, Compensation. Compensation for the Scope of Services outlined under Section 1(B) Is
contingent on size of bond issue or nominal value of product and contingent on closing. The basis for
compensation under Section 1(B) of this Agreement is described in Appendix B. Compensation for the

Scope of Services outlined under Section 1(B) if this Agreement is payable in Immediately available funds
at closing.

! See MSRB Rule G-42(¢)(¥).



Compensatlon under Section 1(C) of this Agreement will consist of an annual, fixed fee of $1,750
beginning with the District’s Fiscal Year that begins July 1, 2018 (FY 2020) and is not contingent on the
closing of a new issue of securities. This annual fee wlll be waived or credited against the fees described
in Appendlx B In any Fiscal Year In which the Cllent cloges a new Issue of securitlss.

v. IRMA Matters. If the Client has designated Piper Sandler as its independent registered municipal
advisor ("IRMA") for purposes of SEC Rule 15Bat-1{d}3)(vl) (the “IRMA exemption”), the extent of the
IRMA exemption is limited to the Scope of Services and any limitations thersto. Any reference to Plper
Sandler, its personnel and its role as IRMA in the written representation of the Client contemplated under
SEC Rule 15Bai-1(d)}{3}vl}(B) Is subject to prior approval by Plper Sandier and Cllent agress not to
represent, publicly or to any specific person, that Piper Sandler Is Client’s IRMA with respect to any aspect
of municipal financial products or the Issuance of municipal securlties, or with respect to any specific
municipal financial product or any specific issuance of municipal securitles, outside the Scope of Services
without Piper Sandier’s prior written consent,

Vi Piper Sandler's Regulatory Duties When Servicing the Client. MSRB Rule G-42 reguires that
Piper Sandler undertake certain inquiries or investigations of and relating to the Client in order for Piper
Sandler to fulfill certain aspects of the fiduclary duty owed to the Client. Such inquiries generally are
triggered: (a) by the requirement that Plper Sandler know the essential facts about the Client and the
authority of each person acting on behalf of the Client so as to sffectively service the relationship with the
Client, to act in accordance with any special directions from the Client, to understand the authority of sach
parson acting on behalf of the Client, and to comply with applicable laws, regulations and rules; (b) when
Piper Sandler undertakes a determination of sultability of any recommendation made by Piper Sandler to
the Client, if any or by others that Piper Sandler reviews for the Client, if any; {c) when making any
representations, including with regard to matters pertaining to the Client or any Issue or Product; and
{d) when providing any Information in connection with the preparation of the prellminary or final official
statement, including information about the Client, its financial condition, its operational status and its
municipal securities or municipal financial praducts. Specifically, Glient agrees to provide to Piper Sandler
any documents on which the Client has refied in connection with any certification it may make with respect
to the accuracy and completeness of any Official Statement for the Issue.

Client agrees to cooperate, and o cause its agents to cooperate, with Piper Sandler In carrying
out these duties to inquire or investigate, including providing to Piper Sandler accurate and complets
information and reasonable access to relevant documents, other information and personne! needed {o
fulfill such dutles,

in addition, the Client agrees that, to the extent the Client seeks to have Plper Sandler provide
advice with regard to any recommendation made by a third party, the Client will provide to Plper Sandler
written direction to do so as well as any information it has received from such third party relating to Its
recommendation.

vit. Expenses. Piper Sandler will be responsible for all of Piper Sandler's out-of-pocket expenses
unless otherwise agreed upon or if travel is directed by Client. If travel is directed by the Glient, Client will
reimburse Piper Sandler for thelr expenses.

Vill. Term of Agreement. The term of this Agreement shall bagin on the Effective Date and ends,
unless earlier tarminaled as provided below, on June 30, 2024,

This Agresment may be terminated with or without cause by elther party upon the glving of at least thirty
{30) days prior written notice 1o the other party of its intention to terminate, specifying in such notice the
effective date of such terminatlon. All fees due to Piper Sandler shall be due and payable upon termination.
Upon termination, the obligations of Piper Sandler under this Agreement, including any amendment shall
terminate Immedlately and Plper Sandler shall thereafter have no continulng fiduclary or other dutles to
the Client. The provisions of Sactions IV, VII, Xll, XIV, XV and XVI| shall survive termination of this
Agreement.



X, independent Gontractor. The Financial Services Provider |8 an Indepenhdent contractor and
hothing herein contalned shall constitute or designate the Financial Services Provider or any of Iis
employees or agenis as employess or agents of the Glient,

X Entire Agresment/Amendments. This Agreement, Including any amendments and Appendices
hereto which are expressly incorporated herein, constitute the entire Agreemsnt betwesn the parties
hereto and sets forth the rights, duties, and obligations of each to the other as of this date. Any prior
agresments, promises, negotiations, or representations not expressly set forth in this Agreement are of no

force and effect. This Agreement may not be modifled except by a writing executed by both the Financial
Servicas Provider and Client,

Xl Required Disclosures. MSRB Rule (G-42 requires that Plper Sandler provide you with disclosures
of material conflicts of interest and of Information regarding certain legal events and disciplinary history.

Such disclosures are provided in Piper Sandler’s Disclosure Statement attached as Appendix A to this
Agreement.

Xl Limitation of Liability. In the absence of wlliful misconduct, bad faith, gross negligence or
reckless disregard of obligations or duties hereunder on the part of Piper Sandler or any of its assoclated
persens, Piper Sandler and its assoclated persons shall have no liability to the Client for any act or
amission in the course of, or connected with, rendering services hersundar, or for any error of judgment
or mistake of law, or for any loss arising out of any Issuance of municipal segurities, any municipal financial
product or any other investment, or for any financial or other damages resulting from the Cllent’s election
to act or not 1o act, as the case may be, contrary to any advice or recommendation provided by Piper
Sandler to the Client. N¢ recourse shall be had against Plper Sandler for loss, damage, liability, cost or
expense {whether direct, indirect or consequential) of the Client arising out of or in defending, prosecuting,
negotiating or responding to any inqulry, questionnaire, audit, suit, action, or other procesding brought or
recelved from the Internal Revenus Service in connection with any lssue or Product, if any or otherwise
relating to the tax treatment of any Issue or Product if any, or in connection with any opinion or certificate
rendered by counsel or any other party. Notwithstanding the forsgolng, nothing contained in this
paragraph or elsewhere in this Agreement shall constitute a waiver by Client of any of its iegal rights under
applicable U.S. federal securlties laws or any other laws whose applicability is not permitted to be
contractually waived, nor shall it constitute a waiver or diminution of Piper Sandler’s fiduclary duty to Client

under Section 15B(c)(1), if applicable, of the Securities Exchange Act of 1934, as amended, and the rules
thereunder,

Xii.  Indemnification, Unless prohibited by law, the Client hareby Indemnlfies and holds harmless the
Financial Services Provider, each individual, cerparation, partnership, trust, association or other entity
controlling the Financial Services Provider, any affiliate of the Financial Services Provider or any such
controlling entity and their respective directors, officers, employees, partners, Incorporatars, sharsholders,
trustees and agents (hereinafter the “Indemnitees”) against any and all liabilities, penalties, sults, causes
of action, losses, damages, claims, costs and expenses (ncluding, without limitation, fees and
dishursements of counsel} or judgments of whatever kind or nature {(each a "Claim”), imposed upon,
incurred by or asserted agalnst the Indemnitees arising out of or based upaen (i) any allegation that any
information in the Preliminary Official Statement or Final Official Statement contaired (as of any relsvant
time) an untrue statement of a material fact or omitted {as of any relevant time) or omits to state any
material fact necessary to make the statements thereln, In light of the circumstances under which they
were made, not misleading.



XIV.  Official Statement, The Client acknowledges and understands that state and federal laws relating
to disclosure in connectlon with municipal securities, including but not limlted to the Securitles Act of 1933
and Rule 10b-6 promulgated under the Securities Exchange Act of 1934, may apply to the Client and that
the failure of the Financlal Services Provider to advise the Client respecting these laws shall not constitute
a breach by the Financial Services Provider or any of its dutles and responsibilities under this Agreement.
The Client acknowledges that any Offlclal Statement distributed in connected with an Issuance of
securities are statements of the Client and not of Piper Sandler.

XV Notlcas. Any written notice or communications required or permitted by this Agreement or by law
to be served on, given to, or dellvered to slther party hereto, by the other party shall be in writing and shall
be deemed duly served, given, or delivered when personally delivered to the party to whom It is addressed
or in lieu of such personal services, when daposited In the Unlted States’ mell, first-class postage prepald,
addressed to the Client at:

Shelley Joint School District No, 60
545 Seminary Ave
Shelley, ID 83274

GChad Williams, Superintendent
208-357-3411

cwilllams@shelleyschools.org

Lanell Farmer, Business Manager
208-357-3411

lfarmer@shelleyschools..
Or to the Financial Services Provider at:

Piper Sandler & Co.
101 South Capito! Boulevard, Suite 603
Boise, |D 83702

Eric Hetinger, Managing Diractor
208-344-8561
Erle.Heringer@pse.com

Michael Keith, Vice President
208-344-8564

Michael.Keith@psc.com
With a copy to:

Fiper Sandler & Co.

Legal Department

800 Nicollet Mall, Suite 1000
Minneapolis, MN 55402



XVI.  Consent to Jurisdiction; Service of Process. The parties each hereby (a) submits to the
jurisdiction of any State or Federal court sitting in the State of Idaho for the resolution of any claim or
dispute with respect to or arlsing out of or relating to this Agreement or the relationship between the parties
(b} agrees that all claims with respect to such actions or proceedings may be heard and determined in
such court, {c) waives the defense of an inconvenient forum, (d) agrees not to commence any actlon or
proceeding relating to this Agreement other than In a State or Federal court sitting In the State of Idaho
and (e) agrees that a final judgment in any such action or proceeding shall be conclusive and may be
enforced in other Jurisdictions by suit on the judgment or in any other manner provided by law.

XVil.  Choice of Law. This Agreement shall be construed and glven effect in accordance with the laws
of the State of ldaho.

XVHll.  Counterparis; Severabillty. This Agresment may be exaecuted in two or more separats
counterparts, each of which shall be deamed an eriginal, but all of which together shall constitute ons and
the same Instrument. Any term or provision of this Agreement which Is invalid or unenforcaahble in any
jurisdiction shall, as to such Jurlsdiction, be Ineffsctive to the extant of such invalidity or unenforceability
without rendering Invalld or unenforceable the remaining terms and provistons of this Agresment or

affecting the validity or enforceability of any of the terms or provisions of this Agreement in any other
Jurisdiction,

XIX.  Waiver of Jury Trial. THE PARTIES EACH HEREBY AGREES TO WAIVE ANY RIGHT TO A TRIAL
BY JURY WITH RESPECT TO ANY CLAIM, COUNTERCLAIM OR ACTION ARISING QUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE

RELATIONSHIP BETWEEN THE PARTIES. PARTIES AGREE TO WAIVE CONSEQUENTIAL AND PUNITIVE
DAMAGES.

XX, No Third Party Beneficiary. This Agreement is made solely for the beneflt of the parties and their
respective successors and permitted assigns. Nothing in this Agreement, express or implied, is intended
to confer on any person, other than the parties and their respective successors and permitted assigns,
any rights, remedies, obligations or liabilities under or by reason of this Agreement.

XA Authority. The undersigned represents and warrants that they have full legal authority to execute
this Agresment on behalf of the Client. The following individual(s) at the Client have the authority to direct
Piper Sandler's performance of its activities under this Agreement:

Chad Williams, Superintendent
Lanell Farmer, Business Manager

The following individuals at Piper Sandler have the authority to direct Piper Sandler’s performarce
of its activities under this Agreemeant:

Eric Heringer, Managing Director
Michael Keith, Vice Prasident



IN WITNESS WHEREOF, the parties have executed this Agreemant on the date first above written.
By the sighature of its representative below, each party affirms that It has taken all necessary action to
authorize said representative to execute this Agreement,

PIPER SANDLER & CO.
By: % / V[‘”’y_/
Efic Hering

lts:  Managing Director
Date: 1/16/2020

ACCEPTED AND AGREED:

SHELLEY JOINT SCHOOL DISTRICT NO. B0

= -

By:
Chad Williams
its:  Superintendent
Date: 'Q’/ é"f/ Ry

Piper Sandler & Co. Is registered with the U.S. Securities and Exchange Commigsion and the Municipal
Securities Rulemaking Board (“MSRB”"). A brochure is posted on the website of the MSRB, at
www.msrb.org that describes the protections that may be provided by MSRB rules and how to file a
complaint with an appropriate regulatory authority,



APPENDIX A - DISCLOSURE STATEMENT

Municipal Securities Rulemaking Board Rule G~42 (the Rule) requites that Piper Sandler provide you
with the following disclosures of material conflicts of Interest and of information regarding certain legal
events and disciplinary history, Accordingly, this Appendix A provides information regarding conflicts of

Interest and legal or disciplinary events of Piper Sancller required to be disclosed to pursuant to MSRB
Rule G-42(b) and (c){.

(A) Disclosures of Coriflicts of Interest. The Rule requires that Piper Sandler provide to you
disclosures relating to any actual or potentlal material conflicts of interest, Including certain categories of
potential confilets of Interast identified in the Rule, if applicable. If no such material conflicts of interest are

known to exist based on the exerclse of reasonable dillgence by us, Piper Sandler is required to provide
a written statemant to that effect.

Accordingly, we make the following disclosures with respect to materlal conflicts of interest in
connection with the Scope of Services under the Agreement, together with explanations of how we
address or intend to manage or mitigate each conflict. To that end, with respect to all of the conflicts
disclosed below, we mitigate such conflicts through our adherence to our fiduciary duty to you in
connection with municipal advisory activities, which includes a duty of loyalty to you in performing all
municipal advisory activities for the Client. This duty of loyalty obligates us to deal honestly and with the
utmost good faith with you and to act in your best interests without regard to our financial or other
interests. In addition, as a broker dealer with a client oriented busihess, our success and prefitability over
time is based on assuring the foundations exist of integrity and quality of service. Furthermore, Piper
Sandler's supervisory structurs, utllizing our long-standing and comprehensive broker-dealer supervisory
processes and practices, provides strong safeguards against individual representatives of Piper Sandler
potentially departing from their regulatory duties due to personal interests, The disclosures below

describe, as applicable, any additional mitigations that may be relevant with respect to any speclific conflict
disclosed below.

Compensation-Based Conflicts. The fees due under the Agreement are based on the size of the
Issue and the payment of such fees is contingent upon the successiul delivery of the lssue, While this form
of compensation is customary in the municipal securities market, this may present the appearance of a
conflict or the potential for a conflict because it could create an incentive for Piper Sandler to recommend
unnecessary financings or financings that are disadvantageous to the Client, or to advise the Client to
increase the size of the issue. We believe that the appearance of a conflict or potential conflict is mitigated

by our duty of care and fiduciary duty and the general mitigations related to our duties to you, as described
above.

The fees dus under the Agreement are in a fixed amount established at the outset of the
Agreament. The amount is usually based upon an analysis by the Client and Piper Sandler of, among other
things, the expected duration and complexity of the transaction and the Scope of Services to be performed
by Piper Sandler. This form of compensation presents the appearance of a conflict or a potential conflict
of interest because, if the transaction requires more work than originally contemplated, Piper Sandler may
suffer a foss. Thus, Piper Sandler may have an incentive to recommend less time-consuming alternatives,
or fail to do a thorough analysis of alternatives. In addition, contingent-based compensation, i.e. based
upon the successtul delivery of the Issue while customary in the munliclpal securitles market, may present
the appearance of a conflict or the potential for a conflict because it could create an incentive for Piper
Sandler to recommend unnecessary financings or financings that are disadvantageous to the Cllent. This

conflict of interest is mitigated by our duty of care and flduciary duty and the general mitigations related
to our dutles to you, as described above,

Transactions in Glient’s Securities. As a municipal advisor, Piper Sandler cannot act as an
underwriter In connection with the same issue of bonds for which Piper Sandler is acting as a municipal
advisor, From time to time, Piper Sandier ot Its affiliates may submit orders for and acquire your securities
issued in an Issue under the Agreement from members of the underwriting syndicate, elther for its own
trading account or for the accounts of its customers, Again, while we do not believe that this activity



creates a material conflict of interest, we note that to mitigate any parception of conflict and to fulfill Piper
Sandler's regulatory duties to the Client, Piper Sandler’s activitles are engaged In on customary terms
through units of Piper Sandler that operate Independently from Piper Sandler's municipal advisory
business, thereby eliminating the likelihood that such investment activities would have an Impact on the
setvices provided by Piper Sandler to you under the Agresment,

(B)

Pisclosures of Information Regarding Logal Events and Disciplinary History. The Rule

requires that all municipal advisors provide to thelr clients certain disclosures of legal or disciplinary events
materlal to a cllent’s evaluation of the municipal advisor or the Integrity of the municipal advisor's

management or advisory personnel. Accordingly, Piper Sandler sets out below required disclosures and
related information In connection with such disclosures,

(O}

Material Legal ot Disciplinary Event. There are no legal or disciplinary events that are material to
the Client's evaluation of Plper Sandler or the integrity of Piper Sandler's management or advisory

personnel disclosed, or that should be dlsclosed, on any Form MA or Form MA-I filed with the
SEC.

Most Recent Change in Legal or Disciplinary Event Disclosure. Piper Sandler has not made any
material legal or disciplinary event disclosures an Form MA or any Form MA-| filed with the SEC.

How to Access Form MA and Form MA-I Fifings. Piper Sandler's most recent Forrm MA and
each most recent Form MA-I flled with the SEG are available on the SEC’'s EDGAR system at
hitp:/fwww.sec.qov/edqar/searchedgar/companysearch.html. The Form MA and the Form MA-|
include information regarding legal evernts and digciplinary history about municipal advisor firms
and their personnel, Including information about any criminal actions, regulatory actions,
investigations, terminations, Judgments, liens, civil judicial actions, customer complaints,
arbitrations and civll Ilgation. The SEC permits certain items of information required on Form MA
or MA-I| to be provided by reference to such required information already filed by Piper Sandler in
its capacity as a broker-dealar on Form BD or Form U4 or as an investment adviser on Form ARV,
as applicable. Information provided by Piper Sandler on Form BD or Form U4 is publicly accessible
through reports generated by BrokerCheck at http://brokercheck.finra.org, and Piper Sandler’s
most recent Form ARV is publicly accessible at the Invesiment Adviser Public Disclosure website

at hitp//www.adviserinfo.sec.qgov. For purposes of accessing such BrokerCheck reports or Form
ADV, Piper 8andler's CRD number is 665.

Fuiture Supplemental Disclosures. As required by the Rule, this Section 5 may be supplemented
or amended, from time {o time as needed, to reflect changed circumstances resulting in new
conflicts of interest or changes in the conflicts of interest described above, or to provida updated
information with ragard to any legal or disciplinary svents of Piper Sandler, Piper Sandler will

provide you with any such supplement or amendment as it becomes available throughout the term
of the Agreament.



APPENDIX B ~ FEES AND EXPENSES FOR NEW ISSUES

Fees for new issues of securities outlined under Section 1(B) of the Agresment will be due and payable
upon the completion and closing of a particular Issue based upen the fee matrlx listed below. If work on
a new issue has been initiated, but the new issue Is not approved or completed, no compensation will be
dus to Plper Sandler.

“New Issio Foo - Goneral Obigatin Bonds

$2.50 per $1,000 of par amount subject to a minimum $20,000 fee,

The fee for Lease Revenue Bonds shall be the fees shown under the “New Issus Fee — General
Obtligation Bonds” table above plus $5,000.

$7,500 per lssue payable only if Piper Sandler prepares and drafts the praliminary and final official
statement,
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