Stephens Inc.
Municipal Advisor Agreement

This Municipal Advisor Agreement (the “Agreement”) is entered into this 22nd day of May,
2017 between Fort Smith School District No. 100 of Sebastian County, Arkansas (the “District”) and
Stephens Inc. (“Stephens”) and sets forth the terms and conditions under which Stephens will
provide services to the District. Stephens and the District are referred to herein individually as a
“Party” and collectively as the “Parties.”

WHEREAS, the District desires to obtain the services of a municipal advisor to assist with
the development and implementation of strategies to meet its capital financing needs and render
assistance in connection with the municipal finance transaction described on Schedule A attached
hereto (the “Transaction”); and

WHEREAS, Stephens is registered as a Municipal Advisor with the U.S. Securities and
Exchange Commission (SEC) and Municipal Securities Rulemaking Board (MSRB) and Stephens is
capable of providing the necessary municipal advisory services;

NOW, THEREFORE, in consideration of the above mentioned premises and intending to be
legally bound hereby, the District and Stephens agree as follows:

1. Scope of Services. Stephens will provide, upon request of the District, the municipal
advisory and/or consultant services described in Schedule A attached hereto and incorporated
herein by reference. The District and Stephens intend and agree that, to the extent the performance
of services by Stephens with respect to the Transaction constitutes municipal advisory activities
within the meaning of the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise
creates a duty of Stephens under the Exchange Act or the Rules of the Municipal Securities
_Rulemaking Board and applicable state and local laws, Stephens’ duties do not extend beyond the
services to be provided with respect to the Transaction.

2. District Responsibilities. The District shall:

a. Take all usual and customary steps necessary to complete the issuance of the bonds
or notes (the “Securities”), as applicable, including but not limited to: directing the
preparation and execution of all documents reasonably requested supporting the Securities,

- and participation by District staff and third parties in a due diligence process in connection
with the issuance of the Securities.

b. Furnish information, data, reports, and records in the possession of the District
necessary for carrying out the work to be performed under this Agreement;

c. Review the preliminary official statement or other disclosure documentation and
confirm the accuracy of the information presented therein;

d. Allow Stephens to rely on the District’s representations that the disclosure provided
with respect to the Securities is not misleading, and, if necessary, direct bond and local
counsel to include Stephens as addressee on all certifications and communications therein;




e. Approve the form of official statement or other disclosure documentation and direct
its dissemination;

f. If applicable, participate in all calls, discussions and requests for information
necessary to complete the credit rating process; and

g. Comply in all respects with state and federal securities laws, including but not
limited to the Securities Act of 1933 and Rules 10b-5 (anti-fraud) and 15¢2-12 (continuing
disclosure) promulgated under the Securities Exchange Act of 1933 relating to disclosure in
connection with municipal securities.

3. Stephens Compensation and Expenses. The fees due to Stephens hereunder shall
be as set forth in Schedule B attached hereto.

4. District Expenses. The District will be responsible, to the extent required for the
issuance of the Securities, for the payment of all fees and expenses commonly known as Costs of
Issuance, including but not limited to: publication expenses, local legal counsel, bond counsel,
ratings, credit enhancement, travel associated with securing any rating or credit enhancement,
printing and distribution of required documents, trustee fees, paying agent fees, CUSIP identifiers,
and the like.

5. Required Disclosures. MSRB Rule G-42 requires that Stephens provide you with
disclosures of material conflicts of interest and of information regarding certain legal events and
disciplinary history. Such disclosures are provided in Schedule C and Schedule D attached hereto.

6. Advice of Third Parties. The District agrees that, to the extent the District seeks to
have Stephens provide advice with regard to any recommendation made by third party financial
service providers, bankers, underwriters, accountants, legal advisors or others providing guidance
similar in scope to that contemplated herein, the District will provide to Stephens written direction
to do so as well as any information it has received from such third party relating to its
recommendation. In connection with advice to be provided by Stephens with regard to a
recommendation made by a third party, Stephens may communicate with such third party as
necessary or appropriate to allow Stephens to provide informed advice to the District with regard
to the recommendation. No recommendation by a third party shall be deemed to be a
recommendation by Stephens unless Stephens otherwise provides. In particular, a determination
that a third party’s recommendation is suitable shall not be deemed to constitute a
recommendation by Stephens unless otherwise expressly provided by Stephens.

7. Entire Agreement/Amendments. This Agreement, including any Schedules and
amendments hereto which are expressly incorporated herein, constitute the entire Agreement
between the Parties hereto and sets forth the rights, duties, and obligations of each to the other as
of this date. Any prior agreements, promises, negotiations, or representations not expressly set
forth in this Agreement are of no force and effect. This Agreement may not be modified except by a
writing executed by both Stephens and the District.

8. Term of Agreement. The term of this Agreement begins on the date set forth
above and ends as set forth on Schedule A.




9. No Third Party Beneficiary. This Agreement is made solely for the benefit 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.

10. Counterparts. This Agreement may be executed in counterparts, each of which
shall be an original, but which taken together, shall constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have executed this Agreement on the date first written
above. By the signature of its representative below, each Party affirms (a) that it has taken all
actions necessary to authorize said representative to execute this Agreement, and (b) that it has
read in its entirety this Agreement, including the attached Schedules, and has had the opportunity
to ask any questions or seek any clarification about any aspect of this Agreement, including
specifically any disclosures of conflicts of interest.

Fort Smith School District No. 100 of Sebastian County, Arkansas

District

By: Dr.Deanie Mehl Signature: \rSX‘&\Q\\\

Title: President

By: Bill Hanesworth Signature: \g.uo w
[

1}

Title: Secretary

Stephens Inc.

By: Kevin Faught Signature: ],). “TZW

Title: Senior Vice President




Schedule A
Scope of Municipal Advisory Services

Description of Financing

The District proposes to issue $9,350,000 in refunding bonds to mature over a period of
approximately 22 years. The Transaction is for the purpose of refunding the District’s September 1,
2013 Bonds.

Term of Agreement

This agreement shall remain in effect for a period of 36 months from acceptance and shall cover
this proposed financing and other subsequent financings.

Scope of Services :
As your Municipal Advisor, Stephens agrees to assist in the preparation of the following items:

¢

¢

Amortization schedules in connection with various financing options;

All documentation submitted to the Department of Education, including but not limited to:

Application for Permit to Issue Bonds

Fiscal Agent’s certificate

Certificate of Commissioner

Notice of Sale and related proofs of publication

All other forms and documentation necessary for the issuance of the bonds

Assist in the preparation of the preliminary and final Official Statement containing financial
data and other information ordinarily required by municipal security dealers in bidding on
bonds; and

As your Municipal Advisor, we will work with the Issuer to determine the most appropriate
optional call provision for the transaction. Typically, the bonds will be subject to
redemption, from any source, in approximately five years from the date of issuance.
Publication of Notices of Sale with local newspaper.

Verify bid results and prepare post sale packet for the Board’s review.

Work with the District’s Bond Counsel to provide feedback on all bond documents prior to
close.

Attend all required and/or requested meetings with the District.
Prepare Verification Report.

Coordinate closing of the transaction with all involved parties.




Limitations on Scope of Services

The Scope of Services are subject to the following limitations:

The Scope of Services with respect to Stephens’ engagement as municipal advisor shall be limited
solely to the services set forth in this Schedule as they relate to the Transaction, and shall not
encompass (i) the services described herein with respect to any other offering or potential offering
of the Client or (ii} any services not described herein with respect to the Transaction.

Other than with respect to the receipt and same day return or forwarding of good faith deposits, if
applicable, this engagement does not contemplate that Stephens will receive deposits of or
maintain custody of any Client funds, or will provide fiduciary or agency services offered by
Stephens or any of its affiliates.

Unless otherwise provided in Schedule A, Stephens is not responsible for preparing any preliminary
or final official statement or other disclosure documents, or for certifying as to the accuracy or
completeness of any preliminary or final official statement or other disclosure documents, other
than with respect to any information about Stephens provided by Stephens for inclusion in such

documents.

The Scope of Services does not include tax, legal, accounting or engineering advice with respect to
any Transaction or in connection with any opinion or certificate rendered by counsel or any other
person at closing, and does not include review or advice on any feasibility study.

The Scope of Services may be changed only by written amendment to this Schedule, and the parties
agree to amend this Schedule promptly to reflect any material changes or additions to the Scope of

Services.




Schedule B
Compensation and Expenses

Fees for the services provided by Stephens to the District under this Agreement and the manner for
payment of expenses incurred by Stephens in the course of performing its services are as set forth
below:

Compensation for this engagement will be .35% of the par amount of the bonds to be issued. In the
event the bonds are sold with a net premium, the fee percentage will be based on the actual bond
proceeds for the financing, not the par amount of the bonds. The District will be responsible for
bond counsel fees, appropriate trustee fees, publication and printing costs if applicable and other
offering expenses. These cost of issuance expenses shall be paid from bond proceeds or existing
funds.

If for any reason the District decides not to issue these bonds, it will not be obligated to Stephens
for expenses that may have been incurred.




Schedule C
Conflicts of Interest

MSRB Rule G-42 requires that municipal advisors provide to their clients disclosures relating to any
actual or potential material conflicts of interest, including certain categories of potential conflicts of
interest identified in Rule G-42, if applicable. If no such material conflicts of interest are known to
exist based on the exercise of reasonable diligence by the municipal advisor, municipal advisors are
required to provide a written statement to that effect.

Accordingly, Stephens makes the following disclosures with respect to material conflicts of interest
in connection with the Scope of Services under this Agreement, together with explanations of how
Stephens addresses or intends to manage or mitigate each conflict. To that end, with respect to all
of the conflicts disclosed below, Stephens mitigates such conflicts through its adherence to its
fiduciary duty to the District, which includes a duty of loyalty to the District in performing all
municipal advisory activities for the District. This duty of loyalty obligates Stephens to deal
honestly and with the utmost good faith with the District and to act in the District’s best interests
without regard to Stephens’ financial or other interests. In addition, because Stephens is a broker-
dealer with significant capital due to the nature of its overall business, the success and profitability
of Stephens is not dependent on maximizing short-term revenue generated from individualized
recommendations to its clients but instead is dependent on long-term profitably built on a
foundation of integrity, quality of service and strict adherence to its fiduciary duty. Furthermore,
Stephens’ municipal advisory supervisory structure, leveraging our long-standing and
comprehensive broker-dealer supervisory processes and practices, provides strong safeguards
against individual representatives of Stephens potentially departing from their fiduciary duties due
to personal interests. The disclosures below describe, as applicable, any additional mitigations that
may be relevant with respect to any specific conflict disclosed below.

Forms of Compensation; Potential Conflicts.

The forms of compensation for municipal advisors vary according to the nature of the engagement
and requirements of the District, among other factors. Various forms of compensation present
actual or potential conflicts of interest because they may create an incentive for an advisor to
recommend one course of action over another if it is more beneficial to the advisor to do so. The
information below discusses various forms of compensation and the timing of payments to a
municipal advisor.

e Fixed fee. Under a fixed fee form of compensation, the municipal advisor is paid a fixed
amount established at the outset of the transaction. The amount is usually based upon an
analysis by the District and the advisor of, among other things, the expected duration and
complexity of the transaction and the agreed-upon scope of work that the advisor will
perform. This form of compensation presents a potential conflict of interest because, if the
transaction requires more work than originally contemplated, the advisor may suffer a loss.
Thus, the advisor may recommend less time-consuming alternatives, or fail to do a
thorough analysis of alternatives. There may be additional conflicts of interest if the
municipal advisor’s fee is contingent upon the successful completion of a financing, as
described below.




* Hourly fee. Under an hourly fee form of compensation, the municipal advisor is paid an
amount equal to the number of hours worked by the advisor times an agreed-upon hourly
billing rate. This form of compensation presents a potential conflict of interest if the District
and the advisor do not agree on a reasonable maximum amount at the outset of the
engagement, because the advisor does not have a financial incentive to recommend
alternatives that would result in fewer hours worked. In some cases, an hourly fee may be
applied against a retainer (e.g, a retainer payable monthly), in which case it is payable
whether or not a financing closes. Alternatively, it may be contingent upon the successful
completion of a financing, in which case there may be additional conflicts of interest, as
described below.

¢ Fee contingent upon the completion of a financing or other transaction. Under a
contingent fee form of compensation, payment of an advisor’s fee is dependent upon the
successful completion of a financing or other transaction. Although this form of
compensation may be customary for the District, it presents a conflict because the advisor
may have an incentive to recommend unnecessary financings or financings that are
disadvantageous to the District. For example, when facts or circumstances arise that could
cause the financing or other transaction to be delayed or fail to close, an advisor may have
an incentive to discourage a full consideration of such facts and circumstances, or to
discourage consideration of alternatives that may result in the cancellation of the financing
or other transaction.

¢ Fee paid under a retainer agreement. Under a retainer agreement, fees are paid to a
municipal advisor periodically (e.g., monthly) and are not contingent upon the completion
of a financing or other transaction. Fees paid under a retainer agreement may be calculated
on a fixed fee basis (e.g., a fixed fee per month regardless of the number of hours worked) or
an hourly basis (e.g., a minimum monthly payment, with additional amounts payable if a
certain number of hours worked is exceeded). A retainer agreement does not present the
conflicts associated with a contingent fee arrangement (described above).

e Fee based upon principal or notional amount and term of transaction. Under this form
of compensation, the municipal advisor’s fee is based upon a percentage of the principal
amount of an issue of securities (e.g., bonds) or, in the case of a derivative, the present value
of or notional amount and term of the derivative. This form of compensation presents a
conflict of interest because the advisor may have an incentive to advise the District to
increase the size of the securities issue or modify the derivative for the purpose of
increasing the advisor’s compensation.

As a fiduciary to the District, Stephens will work closely with the District in terms of the conflicts
that may exist with respect to compensation and based on the services provided to establish a fair
and reasonable fee associated with the municipal advisory services for the District.

Other Potential Conflicts.

Other Municipal Advisor or Underwriting Relationships. Stephens serves a wide variety

of other clients that may from time to time have interests that could have a direct or indirect impact
on the interests of the District. For example, Stephens serves as municipal advisor to other
municipal entities and, in such cases, owes a fiduciary duty to such other clients just as it does to
the District under this Agreement. These other clients may, from time to time and depending on the




specific circumstances, have competing interests, such as accessing the new issue market with the
most advantageous timing and with limited competition at the time of the offering. In acting in the
interests of its various clients, Stephens could potentially face a conflict of interest arising from
these competing client interests. In other cases, as a broker-dealer that engages in underwritings of
new issuances of municipal securities by other municipal entities, the interests of Stephens to
achieve a successful and profitable underwriting for its municipal entity underwriting clients could
potentially constitute a conflict of interest if, as in the example above, the municipal entities that
Stephens serves as underwriter or municipal advisor have competing interests in seeking to access
the new issue market with the most advantageous timing and with limited competition at the time
of the offering. None of these other engagements or relationships would impair Stephens’ ability to
fulfill its fiduciary duty to the District.

Broker-Dealer and Investment Advisory Business. Stephens is a broker-dealer and
investment advisory firm that engages in a broad range of securities-related activities to service its

clients, in addition to serving as a municipal advisor or underwriter. Such securities-related
activities, which may include but are not limited to the buying and selling of new issue and
outstanding securities and investment advice in connection with such securities, including
securities of the District, may be undertaken on behalf of, or as counterparty to, the District,
personnel of the District, and current or potential investors in the securities of the District. These
other clients may, from time to time and depending on the specific circumstances, have interests in
conflict with those of the District, such as when their buying or selling of the District’s securities
may have an adverse effect on the market for the District’s securities, and the interests of such
other clients could create the incentive for Stephens to make recommendations to the District that
could result in more advantageous pricing for the other clients. Any potential conflict arising from
Stephens effecting or otherwise assisting such other clients in connection with such transactions is
mitigated by means of such activities being engaged in customary terms through units of Stephens
that operate independently from Stephens’ municipal advisory business, thereby reducing the
likelihood that the interests of such other clients would have an impact on the services provided by
Stephens to the District under this Agreement.

[Secondary Market Transactions in District’s Securities. Stephens, in connection with its

sales and trading activities, may take a principal position in securities, including securities of the
District, and therefore Stephens could have interests in conflict with those of the District with
respect to the value of the District’s securities while held in inventory and the levels of mark-up or
mark-down that may be available in connection with purchases and sales thereof. In particular,
Stephens or its affiliates may submit orders for and acquire the District’s securities issued in a
Transaction under the Agreement from members of the underwriting syndicate, either for its own
account or for the accounts of its customers. This activity may result in a conflict of interest with the
District in that it could create the incentive for Stephens to make recommendations to the District
that could result in more advantageous pricing of the District’s securities in the marketplace. Any
such conflict is mitigated by means of such activities being engaged in customary terms through
units of Stephens that operate independently from Stephens’ municipal advisory business, thereby
reducing the likelihood that such investment activities would have an impact on the services
provided by Stephens to the District under this Agreement.]




Miscellaneous.

@) any affiliate of the municipal advisor that provides any advice, service, or product to
or on behalf of the District that is directly related to the municipal advisory activities to be
performed by the disclosing municipal advisor;

(b) any other actual or potential conflicts of interest, of which the municipal advisor is
aware after reasonable inquiry, that could reasonably be -anticipated to impair the municipal
advisor’s ability to provide advice to or on behalf of the District in accordance with the standards of
MSRB Rule G-42 (a).]

Other than the potential material conflicts of interest described above, Stephens, based on

the exercise of reasonable diligence, does not believe that it has any other material conflicts of
interest related to this Agreement.
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Schedule D
Disclosure of Information Regarding Legal Events
and Disciplinary History

MSRB Rule G-42 requires that municipal advisors provide to their clients certain disclosures of
legal or disciplinary events material to its client's evaluation of the municipal advisor or the
integrity of the municipal advisor's management or advisory personnel.

Accordingly, Stephens sets out below required disclosures and related information in connection
with such disclosures.

L Material Legal or Disciplinary Event. We do not believe that there are any legal or
disciplinary events that are material to the District’s evaluation of Stephens or the integrity of
Stephens’ management or advisory personnel disclosed, or that should be disclosed, on any Form
MA or Form MA-I filed with the SEC involving our firm’'s municipal advisory business. As a full
service broker dealer and investment banking firm, Stephens is and has been involved in regulatory
and civil actions involving other areas of the firm’s business, none of which are expected to have
any impact on the firm'’s ability to perform the services which are the subject of this Agreement. The
details of all such regulatory and civil actions are available in Item 9 and the accompanying
Regulatory Action DRPs on Form MA filed with the SEC.

II. How to Access Form MA and Form MA-I Filings. Stephens’ most recent Form MA and each
most recent Form MA-I filed with the SEC are available on the SEC’s EDGAR system at
https://www.sec.gov/cgi-bin/browse-
edgar?action=getcompany&CIK=0000757657&owner=include&count=40&hidefilings=0. The SEC
permits certain items of information required on Form MA or MA-I to be provided by reference to
information already filed by Stephens in its capacity as a broker-dealer on Form BD or Form U4 or
as an investment adviser on Form ADV, as applicable. Information provided by Stephens on Form
BD or Form U4 is publicly accessible through reports generated by BrokerCheck at
http://brokercheck.finra.org, and Stephens’ most recent Form ADV is publicly accessible at the
Investment Adviser Public Disclosure website at http://www.adviserinfo.sec.gov. For purposes of
accessing such BrokerCheck reports or Form ADV, Stephens’ CRD number is 3496.

IIL Most Recent Change in Legal or Disciplinary Event Disclosure. Stephens has not made
any material legal or disciplinary event disclosures with respect to its municipal advisory business

on Form MA or any Form MA-I filed with the SEC.
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