RESOLUTION NO. 2016- 3] -CM

RESOLUTION CONCERNING TCF EQUIPMENT FINANANCE
MASTER EQUIPMENT LEASE PURCHASE AGREEMENT NO. 7087421,
AND SCHEDULE NO. 001-0708742-308 THERETO

(A resolution authorizing the negotiation, execution, and delivery of Master Equipment Lease Purchase
Agreement No, 7087421, dated October 31, 2016 and Schedule No, 001-0708742-300 thereto, together
with the related escrow agreement, if any (the “Lease™), in principal amount not to exceed $360,872.96,
between Tippecanoe County, Indiana, 20 N. 3th Street, Lafayette, IN 47901 and TCF Equipment
Finance, a division of TCF National Bank, 11140 Wayzata Bivd, Suite 801, Minnetonka, MN 55305;
and prescribing other details in connection therewith.)

WHEREAS, Tippecanoe County, Indiana, (the "Lessee") is a political subdivision duly organized and
existing pursuant fo the Constitution and laws of the State of Indiana; and

WHEREAS, Lessee is duly authorized by applicable law to acquire such itemns of personal property as
are needed to carry out its governmental functions and to acquire such personal property by entering into
lease-purchase agreements; and

WHEREAS, Lessee hereby finds and determines that the execution of a Lease for the purpose of leasing
with the option to purchase the property designated and set forth in Schedule No. 001-0708742-300 to the
Lease is appropriate and necessary to the function and operations of the Lessee; and

WHEREAS, TCF Equipment Finance, a division of TCF National Banlg, (the "Lessor™) shall act as
Lessor under said Lease; and

- WHEREAS, the Lease shall not constitute a general obligation indebtedness of the Lessee within the
meaning of the Constitution and laws of the State;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF Tippecanoe County,
Indiana:

Section 1. The Lease, in substantially the form as presently before the governing body of the Lessee is

- hereby approved, and Opal Kuhl, the Executive Director of the Tippecanoe County Highway Department
of the Lessee, is hereby anthorized to negotiate, enter into, execute, and deliver the Lease and related
documents in substantially the form as presently before the governing body of the Lessee, with such -
changes therein as shall be approved by such officer and which Lease will be available for public
inspection at the offices of Lessee.

Section 2. The Lessee shall, and the officers, agents and employees of the Lessee are hereby authorized
and directed to take such further action and execute such other documents, certificates and instriunents as
may be necessary or desirable to carry out and comply with the intent of this Resolution, and to carry out,
comply with and perform the duties of the Lessee with respect to the Lease,

Section 3. The Lessee’s obligations under the Lease shall be expressly subject to annual appropriation by
Lessee; and such obligations under the Lease shall not constitute & general obligation of Lessee or
indebtedness of Lessee within the meaning of the Constitution and laws of the State of Indiana.




Section 4. All other related contracts and agreements necessary and incidental to the Lease are hereby
authorized, ratified and approved.

Section 5. Lessee reasonably anticipates to issue not more than $10,000,000 of tax-exempt obligations
(other than "private activity bonds" which are not "qualified 501(c)(3) bonds") during the current calendar
year and hereby designates the Lease as a “qualified tax-exempt obligation” for purposes of Section
265(b) of the Internal Revenue Code of 1986, as amended.

Section 6. This resolution shall take effect ixnmediately upon its adoption and approval.
Duly adopted thisZ/s¢ day of Albrea b 2016 |
BOARD OF COMMISSIONERS OF

TIPPECANOE COUNTY

DAPE,

David S. Byers,/Pwa/ldent

E—————

i 4 \ |

Tracy A. Brown, Vice-President

(

Thomas P. Murtaugh, Mémber

ATTEST:

et (Wi

Robert Plantenga, Auditor of Tippecanoe County




Law Offices of

HOFFMAN, LUHMAN & MASSON, PC

200 Ferry Street, Suite C
Post Gffice Box 99
Lafayette, Indiana 47902
Telephone: (765) 423-5404
Fax {765} 742-6448
Email: hib@hiblaw.com

DOUGLAS J. MASSON J. FREDERICK HOFEMAN (1922-2003)
MATTHEW A. SALSBERY DAVID W. LGHMAN, Of Counsel
OPINION OF COUNSEL
h

Date: November, 2016
Lessee: Tippecanoe County, Indiana

20 N. 3" Street |

Lafayette, IN 47901 |
Lessor: TCF Equipment Finance, a division of TCF National Bank ‘

11100 Wayzata Blvd, Suite 801

Minnetonka, MN 55305
Re: Schedule of Equipment No. 001-0708742-300 to Master Equipment Lease

Purchase Agreement No, 708742L dated as of October 31, 2016, by and between
Tippecanoe County, Indiana and TCF Equipment Finance, a division of TCF
National Bank.

Ladies and Gentlemen;

I have acted as counsel to Lessee with respect to the Schedule of Equipment No. 001-0708742-
300 to Master Equipment Lease Purchase Agreement described above and the related escrow
agreement, if any, and all attachments, exhibits and schedules thereto (together, the “Lease”) and
various related matters, and in this capacity have reviewed a duplicate original or certified copy
of the Lease. Based upon the examination of these and such other documents as I deem relevant,
it is my opinion that:

1. Lessee is a public corporation and political subdivision of the State of Indiana (the "State")
within the meaning of Section 103 of the Internal Revenue Code of 1986, as amended, is duly
organized, existing and operating under the Constitution and laws of the State, and has a
substantial amount of the following sovereign powers: (a) the power to tax, (b) the power of
eminent domain, and (¢) police power. The full, irue and correct legal name of Lessee is
Tippecanoe County, Indiana. »

2. Lessec is authorized and has power under State law to enter into the Lease and lease the
equipment with an option to purchase, and to carry out its obligations thereunder and the
transactions contemplated thereby. No further approval, consent or withholding of objection is
required from any Federal, State or local governmental authority with respect to the entering into
or performance by the lessee of the lease and the transaction contemplated thereby.

3. The Lease and the other documents described above have been duly authorized, approved,
executed and delivered by and on behalf of Lessee, and the Lease is a valid and binding contract
of Lessee enforceable in accordance with its terms, except to the extent limited by State and
Federal laws affecting remedies and by bankruptcy, reorganization or other laws of general



application relating to or affecting the enforcement of creditors' rights.

4, Lessee has no authority (statutory or otherwise) to terminate the Lease prior to the end of its term
for any reason other than pursuant to the terms of Section 3.05(a) and (b) of the Lease.

5. 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.

6. The execution of the Lease and the appropriation of moneys to pay the payments coming due
under the Lease do not result in the violation of any constitutional, statutory or other limitation
relating to the manner, form or amount of indebtedness which may be incurred by Lessee.

7. There is no litigation, action, suit, or proceeding pending or before any court, administrative
agency, arbifrator or governmental body, that challenges the organization or existence of Lessee;
the authority of the Lessee or its officers; the proper authorization, approval and execution of the
Lease and the other documents described above; the appropriation of monies to make Rental
Payments under the Lease for the current fiscal year, or the ability of Lessee otherwise to perform
its obligations under the Lease and the transactions contemplated thereby.

8. The equipment leased pursuant to the Lease constitutes personal property and when subject to
use by Lessee will not be or become fixtures under applicable law.

9. The leasing of the equipment pursuant to the Lease is exempt from all sales, use and
documentary stamp taxes against either Lessor or Lessee during the term of the Lease, and such

equipment will be exempt from all state and local personal property or other ad valorem taxes.

This opinion of counsel may be relied upon by TCF Equipment Finance, a division of TCF
National Bank and its successors and assigns.

Very truly yours,

N, LUHMAN & MASSON, PC
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' MASTER EQUIPMENT LEASE PURCHASE AGREEMENT NO. 7087421

Master Equipment Lease Purchase Agreement Number 7087421 Dated October 31, 2016

“Lessee”

Tippecance County, Indiana, 20 N. 3rd Street, Lafayette, IN 47901

Fax: (765) 423-9127 E-mail: bplantenga@tippecanoe.in.gov

“Lessor”

TCF Equipment Finance, a division of TCF National Bank, 11100 Wayzata Blvd, Suite 801, Minnetonka, MN 55305
Fax: 952-656-3273 E-mail: customerservice@tcfef.com

RECITALS:

1. Lessee desites to lease certain property from the Lessor described in the schedules to this Agreement that are to be
executed from time fo time by the parties hereto (such schedules, whether now or hereafter executed, are hereby incorporated
herein and are hereinafier collectively referred to as the “Schedules,” and the items of property leased to Lessee hereunder,
together with all substitations, proceeds, replacement paits, repairs, additions, attachments, accessories and replacements thereto,
thereof or therefor, are hereinafter collectively referred to as the “Equipment™) subject to the terms and conditions of and for the
purposes set forth in this Agreement.

2.  The relationship between the parties shall be a continuing one and items of property may be added to or deleted from the
Fquipment from time to time by execution of additional Schedules by the parties hereto and as otherwise provided herein,

3. Lessee is authorized under the constitution and laws of the State to enter into this Agreement for the purposes set forth
herein.

NOW, THEREFORE, for and in consideration of the premises hereinafter contained, the parties hereby agree as foliows:

ARTICLE X
DEFINITIONS

Section 1.01, Definitions, The following terms will have the meanings indicated below unless the context clearly requires
otherwise:

“Agreement” means this Master Equipment I.ease Purchase Agreement No. 708742L, including the Schedules and any other
schedule, exhibit or escrow agreement made a part hereof by the parties hereto, together with any amendments o this Agreement.

“Code” means the Internal Revenue Code of 1986, as amended.

“Commencement Date” means, with respect to any Schedule, the date when the term of this Agreement with respect to thai
Schedule and Lessee’s obligation to pay rent under that Schedule commence, which date (a) Lessee hereby authorizes Lessor to
fill in on the executed payment scheduled attached to each Schedule, and (b) shall be the eartier of (i) the date on which the
Equipment listed in that Schedule is accepted by Lessee in the manner described in Section 5.01, or (ii) the date on which
sufficient moneys to purchase the Hquipment listed in that Schedule are deposited for that purpose with an escrow agent.

“quipment” means the property described in a Schedule and all replacements, substitutions, repairs, restorations,
modifications, attachments, accessions, additions and improvements thereof or thereto. Whenever reference is made in this
Agreement to Equipment listed in a Schedule, that reference shall be deemed to include all replacements, repairs, restorations,
modifications and improvements of or to that Equipment.

“Event of Default” means, with respect to any Lease, an Event of Default described in Section 12,01,

“Issuance Year” is the calendar year in which the Commencement Date occurs.

“Lease” means an individual Schedule and this Agreement.
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“Lease Term” means, with respect to any Lease, the Original Term and all Renewal Terms of that Lease, but ending on the
occurrence of the earliest event specified in Section 3.03.

“Lessee” means the entity described as such in the header of this Agreement, its successors and its assigns.

“essor” means, with respect to each Schedule and the Lease of which that Schedule is a part, (i) if Lessor’s interest in, to
and under that Schedule has not been assigned pursuant to Section 11.01, the entity described as such in the header of this
Agreement or its successor, or {ii) if Lessor’s interest in, to and under that Schedule has been assigned pursuant to Section
11.01, the assignee thereof or its successor.

“Maximum Lease Term” means, with respect to any Lease, the Qriginal Term and all Renewal Terms through the Renewal
Term including the last Rental Payment Date set forth on the Schedule that is part of that Lease.

“Net Proceeds” means the amount remaining from the gross proceeds of any insurance claim or condemnation award after
deducting all expenses (including attorneys’ fees) incurred in the collection of such claim or award..

“Original Terin®* means, with respect to any Lease, the period from the first Commencement Date for any Schedule under
that Lease until the end of the fiscal year of Lessee in effect at that Commencement Date.

“Purchase Price” means the amount set forth on any Schedule that Lessee may, at its option, pay to Lessor to purchase the
Equipment listed on that Schedule.

. “Renewal Terms®” means, with respect to any Lease, the optional renewal terms of that Lease, each havmg a duration of one
year and a term co-extensive with Lessee’s fiscal year.

“Rental Payment Dates™ means the dates set forth in the Schedules on which Rental Payments are due,
“Rental Pa'yments” means the basic rental payments payable by Lessee pursuant to Section 4.01.
“Schedule” means any schedule to this Agreement, executed from time to time by the parties hereto.
“State” means the State of Lessee's organization.

“Vendor” means a manufacturer of Equipment as well as the agents or dealers of the manufacturer from whom Lessor
purchased or is purchasing Equipment.

_ ARTICLE It
REPRESENTATIONS AND COVENANTS OF LESSEE

Section 2.01. Representations and Coverants of Lessee. Lessee represents, warrants and covenants for the benefit of
Lessor as follows:

fa) Lessee is a political subdivision duly organized and existing under the constitution and laws of the State. Lessee
will do or cause to be done all things to presexve and keep in full force and effect its existence as a body corporate and
politic. Lessee has a substantial amount of one or more of the following sovereign powers: (a) the power to tax, (b) the
power of eminent domain, and {¢) police power.

() Lessee is authorized under the constitution and laws of the State to enter into this Agreement and the transaction
contemplated hereby and to perform all of its obligations herennder,

(¢) Lessee has been duly authorized to execute and deliver this Agreement by proper action and approval of its
governing body at a meeting duly called, regularly convened and attended throughout by a requisite majority of the
members thereof or by other appropriate official approval.

(d) This Agreement constitutes the legal, valid and binding obligation of Lessee enforceable in accordance with its
terms, except to the extent limited by applicable bankruptey, insolvency, reorganization or other laws affecting creditors’
rights generally.

(e) No event or condition that constitutes, or with the giving of notice or the lapse of time or both would constitute,
an Event of Default exists at the date hereof.
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(f) Lesses has, in accordance with the requirements of law, fully budgeted and appropriated sufficient funds for the
current fiscal year to make the Rental Payments scheduled to come due during the current fiscal year and to meet its other
obligations under this Agreement, and such funds have not been expended for other purposes.

(g) Lessee has complied with such public bidding requirements as may be applicable to this Agreement and the
acquisition hy Lessee of the Equipment hereunder,

(h) There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, public
board or body, pending or threatened against or affecting Lessee, nor to the best knowledge of Lessee is there any basis
therefor, wherein an unfavorable decision, ruling or finding would materially adversely affect the iransactions
contemplated by this Agreement or any other document, agreement or certificate which is used or contemplated for use in
the consummation of the transactions contemplated by this Agreement or materially adversely affect the fancial
condition or properties of Lessce.

(i) All authorizations, consents and approvals of governmental bodies or agencies required in connection with the
execution and delivery by Lessee of this Agreement or in connection with the carrving out by Lessee of its obligations
hereunder have been obtained.

(i) The entering into and performance of this Agreement ot any other document or agreement contemplated hereby
to which Lessee is or is to be a party will not violate any judgment, order, law or regulation applicable to Lessee or result
in any breach of, or constitute a default under, or result in the creation of any [ien, charge, security interest or other
encumbrance on any assets of Lessee or the Equipment pursuant to any indenture, mortgage, deed of trust, bank loan or
credit agreement or other instrument to which Lessee is a party or by which it or its assets may be bound, except as herein
provided.

(k) The Equipment is essential to the fiunction of Lessee or to the service Lessee provides to its citizens. Lessee has
an immediate need for, and expects to make immediate use of, substantially all the Equipment, which need is not
temporary or expected to diminish in the foreseeable future. The Equipment will be used by Lessee only for the purpose
of performing one or more of Lessee’s governmental or proprietary functions consistent with the permissible scope of
Lessee’s authority.

(1) Neither the payment of the Rental Payments hereunder nor any portion thereof is (i) secured by any interest in
property used or to be used in a trade or business of a non-exempt person (within the meaning of Section 103 of the Code)
or in payments in respect of such property ot (ii) derived from payments in respect of property, or borrowed money, used
or to be used in a trade or husiness of a non-exempt person (within the meaning of Section 103 of the Code), No portion
of the Equipment will be used directly or indirectly in any trade or business carried on by any non-exempt person {within
the meaning of Section 103 of the Code). '

(m) Lessee will comply with all applicable provisions of the Code, including without limitation Sections 103 and
141-150 thereof, and the applicable regulations of the Treasury Department that relate to each Lease in order to establish
and maintain the exclusion of the interest components of Rental Payments from gross income for purposes of federal
income taxation. In furtherance of the foregoing, Lessee covenants and agrees to prepare (or engage a tax professional to
prepare on Lessee’s behalf) and file all necessary informational returns on a timely basis with the RS, including, but not
limited to, IRS Series 8038 Forms, which must generally be filed on or before the 15™ of the 2™ calendar month after the
close of the calendar quarter in which the Commencement Date occurs. Lessee agrees to provide Lessor with copies of
all such filed returns relating to each Lease contemporaneously with their filing. If Lessee fails to file the necessary
informational returns with the IRS on a timely basis, Lessee hereby authorizes Lessor to engage a tax professional of
Lessor’s choosing to complete the required returns on Lessee’s behalf and at Lessee’s expense, which Lessee agrees to
exccute and file. If Lessee files informational returns contalning incorrect or incomplete information, Lessee hereby
authorizes Lessor to engage a tax professional of Lessor’s choosing to file an amendment fo the incotrect or incomplete
informational refurn on Lessee’s behalf and at Tessee’s expense, which Lessee agrees to execute and file.

{n) Lessee will use the proceeds of this Agreement as soon as practicable and with all reasonable dispatch for the
purpose for which this Agreement has been entered into. No part of the proceeds of this Agreement will be invesied in
any securities, obligations or other investments or used, at any time, directly or indirectly, in a manner which, if such use
had been reasonably anticipated on the date of issuance of this Agreement, would have caused any portion of this
Agreement to be or become “arbiirage bonds” within the meaning of Section 103(b)(2) or Section 148 of the Code and
the applicable regulations of the Treasury Department. .
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(0) Lessee represents and warrants that it is a governmental nit under the laws of the State; this Agreement is not a
private activity bond as defined in Section 141 of the Code, and 95% or more of the net proceeds of this Agreement will
be used for local governmental activities of Lessee.

(p) Lessee has never failed fo pay paymenis coming due under any bond issue, lease purchase agreement or other
indebtedness obligation of Lessee.

{q) The useful life of the Equipment wili not be less than the Maximum Lease Term,

(r) The application, statements and credit or financial information reviewed by Lessor are true and correct and -
made to induce Lessor to enter into this Agreement and the escrow agreement, if any, and Lessec has experienced no
material change in its financial condition since the date(s) of such information.

(s) Lessee shall pay the excess (if any) of the actual costs of acquiring the Equipment under the Agreement over the
amount deposited by Lessor in the escrow fund, if any, established under any related escrow agreement and interest
earnings thereon.

(f) Lessee understands and acknowledges that Lessor has not acted and will not act as a fiduciary for Lessee or as
Lessee’s agent or municipal advisor; Lessor has not and will not provide financial, legal, tax, accounting or other advice
to Lessee or to any financial advisor or placement agent engaged by Lessee with respect to this Agreement, Lessee, its
financial advisor, placement agent or municipal advisor, if any, shall each seek and obtain its own financial, legal, tax,
accounting and other advice with respect to this Agreement from its own advisors (including as it relates to structure,
timing, terms and similar matters).

Section 2,02, Conditions to Lessor’s Performance under Schedules. As a prerequisite to the performance by Lessor of
any of its obligations pursuant to the execution and delivery of any Schedule, Lessee shall deliver to Lessor the following;

{(a) An Opinion of Counsel 1o Lessee, in form and substance acceptable to Lessor in its sole discretion, respectmg
such Schedule.

(b} A Lessee’s Closing Certificate executed by the Clerk or Secretary or other comparable officer of Lessee, in form
and substance acceptable to Lessor in its sole diseretion, completed to the satisfaction of Lessor.,

(¢) An Essential Use Certificate executed by a duly authorized officer of Lesses, in form and substance acceptable
to Lessor in its sole discretion, completed to the satisfaction of Lessor.

(&) All documents, including financing statements, affidavits, notices and similar instruments, in form satisfactory to
- Lessor, which Lessor deems necessary or appropriate at that fime pursuant to Section 6.02.

(e) Such other items, if any, as ave set forth in such Schedule o are reasonably required by Lessor.

This Agreement is not a commitment by Lessor to enter inte any Schedule not currently in existence, and nathing in this
Agreement shall be construed to impose any obligation upon Lessor to enter into any proposed Schedule, it being understood that
whether Lessor enters into any proposed Schedule shall be a decision solely within Lessor’s discretion. -

Lessee will cooperate with Lessor in Lessor’s review of any proposed Schedule. Without limiting the foregoing, Lessee will
provide Lessor with any documentation or information Lessor may request in connection with Lessor’s review of any proposed
Schedule. Such documentation may include, without limitation, documentation concerning the Equipment and its contemplated
use and location and documentation or information concerning the financial status of Lessee and other matters related to Lessee.

ARTICLE I
LEASE OF EQUIPMENT

Section 3.01. Lease of Equipment. Lessor hereby demises, leases and lets to Lessee, and Lessee rents, leases and hires from
Lessor, the Hquipment listed in each Schedule in accordance with the provisions of this Agreement and that Schedule for the
Lease Term for the Lease of which that Schedule is a part.

Section 3,02, FLease Term. The Original Term of each Lease will commence on the Commencement Date and will terminate

on the last day of Lessee’s current fiscal year. The Lease Term for each Lease may be continued, solely at the option of Lessee, at
the end of the Original Term or any Renewal Term for an additional Renewal Term up to the Maximum Lease Term for that
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Lease. At the end of the Original Term and at the end of each Renewal Term until the Maximum Lease Term has been completed
for a Lease, Lessee will be deemed fo have exercised its option to continue that Lease for the next Renewal Term uniess Lessee
has terminated that Lease pursuant to Section 3.03 or Section 10.0%. The terms and conditions during any Renewal Term will be
the same ag the terms and conditions during the Original Term, except that the Remtal Payments will be as provided in the
Schedules.

Section 3.03, Termination of Lease Term. The Lease Term for each Lease will terminate upon the earliest of any of the
following events;

(a) the expiration of the Original Term or any Renewal Term of that Lease and the nonrenewal of that Lease in the
event of nonappropriation of funds pursuant to Section 3.05;

‘ (b) the exercise by Lessee of the option to purchase the Equipment granted under that Lease under the provisions of
Article X and payment of the Purchase Price and all amounts payable in connection therewith;

(¢} a default by Lessee and Lessor’s election to terminate that Lease under Article X1I; or

{(d) the payment by Lessee of all Rental Payments required to be paid by Lessee under that Lease through the
expiration of the Maximum Lease Term.

Section 3.04. Continuation of Lease Term. Lesses currently intends, subject to the provisions of Section 3.05 and Section
4.04, to continue the Lease Term for each Lease through the Original Term and all of the Renewal Terms and to pay the Rental
Payments hereunder. Lessee reasonably believes that legally available funds in an amount sufficient to make all Rental Payments
during the Maximum ILease Term for each Lease can be obtained. The responsible financial officer of Lessee will do all things
lawfully within his or her power to obtain and maintain funds from which the Rental Payments may be made, including making
provision for such Rental Payments 1o the extent necessary in each proposed annual budget submitted for approval in accordance
with applicable procedures of Lessee and to exhaust all available reviews and appeals in the event such portion of the budget is not
approved, Notwﬁhstandmg the foregoing, the decision whether or not to budget or appropriate funds or to extend a Lease for any
Renewal Term is solely within the discretion of the then current governing body of Lessee.

Section 3.05. Nonappropriation. Lessec is obligated only to pay such Rental Payments under this Agreement as may
lawfully be made from funds budgeted and appropriated for that purpose during Lessee’s then current fiscal year. In the event
sufficient funds will not be appropriated or are not otherwise legally available to pay the Rental Payments required to be paid
under a Lease in the next occurring Renewal Term, that Lease will be deemed to be terminated at the end of the then current
Original Term or Renewal Term. Lessee agrees to deliver notice to Lessor of such termination at least 90 days prior to the end of
the then current Original Term or Renewal Term, but faflure to give such notice will not extend the Lease Term beyond such
Original Term or Renewal Term, If a Lease is terminated in accordance with this Section, Lessee agrees, at Lessee’s cost and
expense, to peaceably deliver the Equipment then subject to that Eecase to Lessor at the location or locations specified by Lessor.

ARTICLE IV
RENTAL PAYMENTS

Section 4.01. Rental Payments. Lessee will pay Rental Payments, exclusively from legally available fimds, in lawful money
of the United States of America to Lessor in the amounts and on the dates set forth in the Schedules without notice or demand.
Rental Payments will be in consideration for Lessee’s use of the Equipment during the fiscal year in which such payments are due.
Any Rental Payment not received on or before its due date will be assessed a fate payment fee of 10% or the maximum amount
permitted by law, whichever is less, from its due date. Lessee agrees to pay Lessor a fee, in an amount determined by Lessor, not
to exceed the maximum amount from time to time permitted by applicable law, for any check or automatic payment withdrawal
request that is returned to Lessor because of insufficient funds available in Lessee’s account or a stop payment,

In the event that it is determined that any of the interest components of Rental Payments may not be excluded from gross
income for purposes of federal income taxation, Lessee agrees to pay to Lessor promptly after any such determination and on each
Rental Payment Date thereafler an additional amount determined by Lessor to compensate Lessor for the loss of such
excludability (including without limitation, compensation relating to interest expense, penalties or additions to tax), which
determination shall be conclusive absent manifest error.

Section 4.02. Interest Component. As sct forth on the payment schedules attached fo the Schedules, a portion of each
Rental Payment is paid as, and represents payment of, interest.
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Section 4.03. Rental Payments To Be Unconditional, Except as provided in Section 3.05, the obligations of Lessee to
malke Rental Payments and fo perform and observe the other covenants and agreements contained herein shall be abselute
and unconditional in all events without abatement, diminution, deduction, set-off or defense, for any reason, including
without limitation any failure of the Equipment to be delivered or installed, any defects, malfunctions, breakdowns or
infirmities in the equipment or any accident, condemnation or unforeseen circumstances.

Section 4.04. Rental Payments to Constitute a Current Expense of Lessee. 'The obligation of Lessee to pay Rental
Payments hereunder will constitute a current expense of Lessee, are from year to year and do not constitute a mandatory payment
obligation of Lessee in any fiscal year beyond the then current fiscal year of Lessee. Lessee’s obligation hereunder will not in any
way be construed to be an indebtedness of Lessee in contravention of any applicable constitutional, charter or statutory limitation
or requirement concerning the creation of indebtedness by Lessee, nor will anything contained herein constitute a pledge of the
general credit, tax revenues, funds or moneys of Lessee.

ARTICLE V
EQUIPMENT

Section 5.01. Delivery, Installation and Acceptance of the Equipment. Lessee will order the Equipment, cause the

~ Equipment to be delivered and installed at the location specified in the applicable Schedule and pay any and all costs, charges,
expenses and obligations of every kind and nature incurred regarding the importation, shipment, delivery, possession, use, lease, .
return, repossession, storage and transfer of any of Equipment. When the Equipment listed in any Schedule has been delivered
and installed, Lessee will immediately inspect such Equipment and accept such Equipment atter Lessee, in its sole discretion,
determines that such Equipment is satisfactory, and evidence said acceptance by executing and delivering to Lessor an acceptance
certificate in form and substance acceptable to Lessor. After it has been installed, the Equipment will not be moved from the
location specified in the applicable Schedule, or if rolling stock, ifs permanent base will not be changed, without Lessor’s consent,
which consent will not be unreasonably withheld. Tf Lessor, in its discretion, pays any tax, fee, charge or other amount described
in this paragraph, Lessee shall reimburse Lessor therefor on demand, together with Lessor’s administrative and other costs of
paying and invoicing such amounts and, if Lessee fails to pay Lessor any such amount within ten (10) days of such demand,
Lessee shall pay interest thereon until paid at the rate of 18% per annum or the maximum rate allowable by law, whichever is less.

Section 5.02. Enjoyment of Equipment. Lessor hereby covenants to provide Lessee with quiet use and enjoyment of the
Equipment during the Lease Term, and Lessee will peaceably and quietly have and hold and enjoy the Equipment during the
Lease Term, without suit, trouble or hindrance fiom Lessor, except as otherwise expressly set forth in this Agreement.

Section 5.03. Right of Inspection. Lessor will have the right at all reasonable times during regular business houts to enter
into and upon the property of Lessee for the purpose of inspecting the Equipment.

Section 5.04. Use of the Equipment. Iessee will not install, use, operate or maintain the Equipment improperly, carelessly,
in violation of any applicable law or in 2 manner contrary to that contemplated by this Agreement. Lessee will obtain all permits
and licenses, if any, necessary for the installation and operation of the Equipment. In addition, Lessec agrees fo comply in all
respects (including, without limitation, with respect to the use, maintenance and operation of each item of the Equipment) with all
applicable laws, regulations and rulings of any legislative, executive, administrative or judicial body; provided, however, that
Lessee may contest in good faith the validity or application of any such law, regulation or ruling in any reasonable manner that
does not, in the opinion of Lessor, adversely affect the interest of Lessor in and to the Equipment or its interest or rights under this
Agreement,

Section 5.05. Maintenance of Equipment; Alerations. Lessee agrees that it will, at T.essee’s own cost and expense,
maintain, preserve and keep the Equipment in good repair, working order and condition. Lessor will have no responsibility to
maintain, repair or make improvements or additions to the Equipment. If any item of Equipment is such as is customarily covered
by a maintenance contract, Lessee will enter into a maintenance contract for that Equipment with the applicable Vendor. Lessce
will not make any alterations, additions or improvements fo the Equipment without Lessor's prior written consent unless such
alterations, additions or improvements may be readily removed without damage fo the Equipment.

ARTICLE V1
TITLE TO EQUIPMENT; SECURITY INTEREST

Seetion 6.01, Title to the Equipment. During the Lease Term, title to the Equipment and any and all additions, repairs,
replacements or modifications will vest in Lessee, subject to the rights of Lessor under this Agreement; provided that title to the
Equipment that is subject to any Lease will thereafter immediately and without any action by Lessee vest in Lessor, and Lessee
will immediately surrender possession of the Equipment to Lessor upon (a) any termination of that Lease ather than termination
pursuant to Section 10,01 (including but not limited to any termination pursuant to Section 3.05) or (b) the occurrence of an Event
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of Default with respect to that Lease, Tt is the intent of the parties hereto that any transfer of title to Lessor pursuaat to this Section
will oceur automatically without the necessity of any bill of sale, certificate of title or other instrument of conveyance. Lessee
will, nevertheless, execute and deliver any such instruments as Tessor may request to evidence such transfer. Lessee, irrevocably
designates, makes, constitutes and appoints Lessor and its assignes as Lessee’s true and lawful attorney (and agent in-fact) with
power, at such time of termination or times thereafter as Lessor in its sole and absolute discretion may determine, in Lessee’s or
Lessor’s or such assignee’s name, to endorse the name of Tessee upon any bill of sale, document, instrument, invoice, freight bill,
bill of lading or similar document relating to the Equipment in order to vest title in Lessor and transfer possession o Lessor.

Section 6.02. Security Interest. To secure the payment of all of Lessee’s obligations under this Agreement and to the extent
permitted by law, Lessee grants to Lessor a first and prior security interest in the Equipment and on all additions, attachments and
accessions thereto and substitutions therefor and proceeds therefrom. Lessee agrees to execute such additional dociments in form
satisfactory to Lessor, that Lessor deems necessary or appropriate to establish and maintain its secutity interest. Lessee agrees that
financing statements may be filed with respect to the security interest in the Equipment created herein,

Ag further security therefor, Lessee grants {o Lessor a first priority security inferest in the cash and negotiable instruments
from time to time comprising each escrow fund established under any related escrow agreement and all proceeds (cash and non-
cash) thereof, and agrees with respect thereto that Lessor shall have all the rights and remedies of a secured party.

Section 6.03. Personal Property. Lessor and Lessee agree that the Equipment is and will remain personal property. The
Equipment will not be deemed to be affixed to or a part of the real estate on which it may be situated, notwithstanding that the
Equipment or any part thereof may be or hereafter become in any manner physically atfixed or attached to such real estate or any
building thereon. Upon the request of Lessor, Lessee will, at Lessee’s expense, furnish a waiver of any interest in the Equipment
from any party having an inferest in any such real estate or building.

ARTICLE VII
ADDITIONAL COVENANTS

Section 7.01. Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee will keep the Bquipment fiee and
clear of all liens, charges and encumbrances, except those created under this Agreement, The parties fo this Agreement
contemplate that the Equipment will be used for a governmental or proprietary purpose of Lessee and, therefore, that the
Equipment will be exempt fiom all property taxes and other similar charges. If the use, possession or acquisition of the
Equipment is found to be subject to taxation in any form, Lessee will pay all taxes and governmental charges lawiully assessed or
levied against or with respect to the Equipment. Lessee will pay all utility and other charges incurred in the use and maintenance
of the Equipment. Lessee will pay such taxes and charges as the same become due; provided that, with respect to any such taxes
and charges that may Iawfully be paid in installments over a period of years, Lessee will be obligated to pay only such instaliments
that acciue during the Lease Term.

Section 7.62. Insurance. At its own expense, Lessee will maintain (a) casualty insurance insuring the Equipment apgainst
loss or damage by fire and all other risks covered by the standard extended coverage endorsement then in use in the State and any
other risks reasonably required by Lessor in an amount at least equal to the then applicable Purchase Price of the Equipment, and
(b) liability insurance that protects Lessor from liability in all events in form and amount satisfactory to Lessor with a minimum
limit of $1,000,000.00 combined single limit or such greafer amount as may be prescribed by any applicable state law specifying
minimum insurance requirements; provided that, with Lessor’s prior written consent, Lessee may self-insure against the risks
described in clauses (a) and (b) of this Section. If required by Lessor, Lessee shall also provide to Lessor payment and
performance bonds naming Lessor as a dual obligee and issued by a surety company rated “A” or better by AM Best. All
insurance proceeds from casualty losses will be payable as hereinafter provided. Lessee will furnish to Lessor certificates
evidencing such coverage throughout the Lease Term.

All such casualty and liability insurance will be with insurers that are acceptable to Lessor, will name Lessor as a loss payee
and additional insured and will contain a provision to the effect that such insurance will not be cancelled or modified materially
without first giving written notice thereof to Lessor at least thirty days in advance of such cancellation or modification. All such
casualty insurance will contain a provision making any losses payable to Lessee and Lessor, as their respective interests may
-appear.

Section 7.03. Advances. In the event Lessee fails to maintain the insurance required by this Agreement, pay taxes or charges
required to be paid by it under this Agreement or fails to keep the Equipment in good repair and operating condition, Lessor may
(but will be under no obligation to) purchase the required policies of insurance and pay the cost of the premiums thereof, pay such
taxes and charges and make such Equipment repairs or replacements as are necessary and pay the cost thereof. All amounts so
advaticed by Lessor will become additional rent for the then current Original Term or Renewal Term. Lessee agrees to pay such
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amounts with interest thereon from the date paid at the rate of 18% per annum or the maximum permitted by law, whichever is
less.

Section 7.04. Financial Information. Lessee will annually provide Lessor with current financial statements, budgets and
proofs of appropriation for the ensuing fiscal year and such other financial information relating to the ability of Lessee to continue
this Agreement as may be requested by Lessor.

Section 7.05. Release and Indenmification. Lessee assumes all risks and liabilities, whether or not covered by insurance,
for loss or damage to the Equipment and for injury to or death of any person or damage to any property whether such injury or
death be with respect to agents or employees of Lessee or of third parties, and whether such property damage be to Lessee’s
property or the property of others which is proximately caused by the negligent conduct of Lessee, its officers, employees or
agents. To the extent permitted by law, Lessee will indemnify, protect and hold harmless Lessor from and against any and ali
liability, obligations, losses, claims and damages whatsoever, regardless of cause thereof, and expenses in connection therewith
(including, without limitation, counsel fees and expenses and any federal income tax and interest and penalties connected
therewith imposed on interest received) arising out of or as the result of (a) the entering into this Agreement, (b) the ownership of
any item of Equipment, (c) the manufacturing, ordering, acquisition, maintenance, use, operation, condition, purchase, delivery,
rejection, storage or return of any item of the Equipment, (d) any accident in connection with the operation, maintenance, use,
condition, possession, storage or return of any item of Equipment resulting in damage to property or injury or death to any person
or (€) the breach of any covenant herein or any material misrepresentation contained herein. The indemaification arising under
this paragraph will continue in fulk force and effect notwithstanding the full payment of all obligations under this Agreement or the
termination of any Lease Term for any reason.

ARTICLE VIl
DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 8.01. Risk of Loss. Lessee assumes, from and including the Commencement Date, all risk of loss of or damage to
the Equipment from auny cause whatsoever. No such loss of or damage to the Equipment nor defect therein nor unfitness or
obsolescence thereof will relieve Lessee of the obligation to make Rental Payments or to perform any other obligation under this
Agreement.

Section 8.02. Damage, Destruction and Condenmmation; Use of Net Proceeds. If (a) the Equipment or any portion thereof
is destroyed, in whole or in part, or is damaged by fire or other casualty, or (b) title to, or the temporary use of, the Equipment or
any part thereof or the interest of Lessee or Lessor in the Equipment or any part thereof will be taken under the exercise of the
power of eminent domain by any governmental body or by any person, firm or corporation acting under governmental authority,
Lessee and Lessor will canse the Net Proceeds of any insurance claim or condemnation award to he applied fo the prompt
replacement, repair, restoration, modification or improvement of the Equipment, unless Lessce has exercised its option to purchase
the Equipment pursuant to Section 10.01. Any balance of the Net Proceeds remaining after such work has been completed will be
paid to Lessee.

Section 8.03. Inmsufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in full the cost of any repair,
restoration, modification or improvement referred to in Section 8.02, Lessee will cither (a) complete such replacement, repair,
vestoration, modification or improvement and pay any costs thereof in excess of the amount of the Net Proceeds, or (b) purchase
Lessor’s interest in the Equipment pursuant fo Section 10,01, If Lessee will make any payments pursuant to this Section, Lessee
will not be entitled to any reimbursement therefor from Lessor nor will Lessee be entitled to any diminution of the amounts
payable under Article IV,

ARTICLE IX
WARRANTIES

Section 9.01. Disclaimer of Warranties. LESSOR MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR
IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR PARTICULAR USE
OR PURPOSE OF THE EQUIPMENT OR AGAINST INFRINGEMENT, OR ANY OTHER WARRANTY OR
REPRESENTATION WITH RESPECT THERETO. LESSEE HEREBY WAIVES ANY CLAIM IT MIGHT HAVE
AGAINST LESSOR FOR ANY LOSS, DAMAGE OR EXPENSE CAUSED BY THE EQUIPMENT OR BY ANY DEFECT
THEREIN, OR BY THE USE OR MAINTENANCE OF, OR SERVICING OR ADJUSTMENT T0, THE EQUIPMENT
AND, AS TO LESSOR, LEASES THE EQUIPMENT AS-IS AND WITH ALI FAULTS AND WITHOUT WARRANTY OF
ANY KIND, IN NO EVENT SHALL LESSOR BE LIABLE FOR ANY ACTUAL, INCIDENTAL, INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGE IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR THE
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EXISTENCE, FURNISHING, FUNCTIONING OR LESSEE'S USE OR MAINTENANCE OF ANY EQUIPMENT OR
SERVICES PROVIDED FOR IN THIS AGREEMENT.

Section 9.02. Vendor’s Warranties. Lessee acknowledges that Lessor is nof a dealer or manufacturer of Equipment of any
kind and is not the seller of the Equipment, and that each unit of Equipment is of a type, size, design and capacity selected solely
by Lessee. Lessee also acknowledges that Lessor finances the Equipment without any obligation to install, test, erect, service or
maintain the Fquipment. The only warranty applicable to any Equipment is the Vendor's warranty and Lessor makes no watranty
of any kind to Lessee. Lessee may have rights under the contract evidencing the purchase of the Equipment; Lessee is advised to
contact the applicable Vendor for a description of any such rights. To the extent such warranties are transferable, Lessor hereby
assigns to Lessee during the Lease Term all warranties running from Vendor to Lessor. Lessor hereby irrevocably appoints
Lessee its agent and attorney~in-fact during the Lease Term, so long as Lessee will not be in default hereunder, to assert from time
1o time whatever claims and rights (including without limitation warranties) related to the Equipment that Lessor may have against
the Vendor. Lessee’s sole remedy for the breach of any such warranty, indemnification or representation will be against the
Vendor, and not against Lessor. Any such matter will not have any effect whatsoever on the rights and obligations of Lessor with
respett to this Agreement, including the right to receive full and timely payments hereunder. Lessce expressly acknowledges that
Lessar makes, and has made, no representations or warranties whatsoever as to the existence or availability of such warranties by
the Vendor. Lessee acknowledges that each Leasé constitutes a “finance lease” under UCC Article 2A in ali respects, and that
Lessot’s sole obligations fo Lessee under each Lease is not to interfere with Lessee’s quiet enjoyment of the Equipment so long as
Lessee is not in default thereunder. Subject to the foregoing sentence and to the extent permitted by law, Lessee unconditionally
and irrevocably waives any and all rights and remedies against Lessor at law or in equity (including, without limitation, any rights
and remedies granted Lessee under Article 24 of the Uniform Commercial Code and/or the right to reject any Equipment or
repudiate each Lease). Lessee agrees that Lessor assumes no Hability for and makes no representation as to the treatment by
Lessee of each Lease, the Equipment or the Rental Payments for financial statement or tax purposes. ’

ARTICLE X
OPTION TO PURCHASE

Section 10,01, Purchase Option. Lessee will have the option to purchase the Equipment listed in anty Schedule, in whole,
but not in part, upon giving written notice to Lessor at least 30 days before the date of purchase, at the following times and upon
the following terms:

(a) On any Rental Payment Date, upon payment in full of the Rental Payment then due hereunder plus all other
amounts due under that Schedule plus the then-applicable Purchase Price set forth on that Schedule to Lessor, if
applicable; or

(1) In the event of substantial damage to or desiruction or condemnation (other than by Lessee or any entity
controlled by or otherwise affiliated with Lessee) of substantially all of the Equipment listed in that Schedule, on the day
Lessee specifies as the purchase date in Lessee’s notice to Lessor of its excreise of the purchase option, upon payment in
full of the Rental Payment and all other amounts then due under that Schedule plus (f) the Purchase Price set forth on that
Schedule for such purchase date if such purchase date is a Rental Payment Date or the Purchase Price for the immediately
preceding Rental Payment Date if such purchase date is not a Rental Payment Date, and (ii) if such day is not a Rental
Payment Date, an amount equal to the portion of the interest component of the Rental Payment scheduled to come due
under that Schedule on the following Rental Payment Date accrued from the immediately preceding Rental Payment Date
to such purchase date, computed on the basis of a 360-day year of twelve 30-day months.

Upon the exercise of the option to purchase set forth above, title to the Equipment so purchased will be vested in Lessee, free and
clear of any claim by or through Lessor.

Section 10.02. Determination of Fair Purchase Price. Lessee and Lessor hereby agree and determine that the Rental
Payments under each Schedule during the Original Term and each Renewal Term represent the fair value of the use of the
Equipment listed in that Schedule and that the amount required to exercise Lessee’s option to purchase the Equipment listed in that
Schedule pursuant to Section 10.01 represents, as of the end of the Original Term or any Renewal Term under that Schedule, the
fair purchase price of the Equipment listed in that Schedule. Lessee hereby determines that the Rental Payments do not exceed a
reasonable amount so as to place Lessee under a practical economic compulsion to renew the term of any Schedule or to exercise
its option to purchase the Equipment under any Schedule, In making such determinations, Lessee and Lessor have given
consideration to (a) the costs of the Equipment, (b) the uses and purposes for which the Equipment will be employed by Lessee,
(c) the benefit to Lessee by reason of the acquisition and installation of the Equipment and the use of the Equipment putsvant to
the terms and provisions of this Agreement, and (d) Lessee’s option to purchase the Equipment. Lessee hereby determines and
declares that the acquisition and installation of the Equipment and the leasing of the Equipment pursuant to this Agreement will
result in equipment of comparable quality and meeting the same requirements and standards as would be necessary if the
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acquisition and installation of the Equipment were performed by Lessee other than pursuant to this Agreement. Lessee hereby
determines and declares that the Maximum Lease Term does not exceed the useful life of the Equipment.

ARTICLE XI
ASSIGNMENT AND SUBLEASING

Section 11.01. Assignment by Lessor. Lessor’s interest in, to and under this Agreement, each Lease and the Equipment may
be assigned and reassigned in whole or in part to one or more assignees by Lessor without the necessity of obtaining the consent of
Lessee; provided that any assignment will not be effective against Lessee until Lessee has received writien notice of the name and
address of the assignee. Lessee will retain all such notices as a register of all assignees and will make all payments to the assignee
or assignees designated in such register. Lessee agrees to execute all documents, including notices of assignment and chattel
mortgages or financing statements that may be reasonably requested by Lessor or any assignee to protect its interest in the
Equipment and in this Agreement and each Lease and agrees to the filing of financing statements with respect to the Equipment
and this Agreement and each Lease. Lessee will not have the right to and will not assert against any assignee any claim,
counterclaim, defense, set-off or other right Lessee may have against Lessor,

Section 11.02. Assignment and Subleasing by Lessee. None of Lessee’s right, title and interest in, to and under this
Agreement, any Lease or the Equipment may be assigned or encumbered by Lessee for any reason, except that Lessee may
sublease all or part of the Equipment if T.essee obtains the prior written consent of Lessor and an opinion of regionally recognized
“Red Book™-listed counsel in the area of tax-exempt municipal obligations satisfactory to Lessor that such subleasing will not
adversely affect the exclusion of the interest components of the Renta Payments under the applicable Lease from gross income for
federal income tax purposes. Any such sublease of all or part of the Equipment will be subject to this Agreement and the rights of
Lessor in, to and under this Agreement, the applicable Lease and the Equipment.

ARTICLE XTI
EVENTS OF DEFAULT AND REMEDIES

Section 12.01. Events of Defanlt Defined. Subject to the provisions of Section 3.05, any of the following will be “Events of
Default” under any Lease:

(a) Failure by Lessee to pay any Rental Payment or other payment required to be paid under that Lease at the time
specified in that Lease;

(b) Failure by Lessee to observe and perform any covenant, condition or agreement on its part to be observed or
performed under that Lease, other than as referred to in Section 12.01(a), for a period of 20 days after written natice,
specifying such failure and requesting that it be remedied, is given to Lessee by Lessor, unless Lessor will agree in
writing to an extension of such time prior to its expiration; provided, however, if the failure stated in ihe notice cannot be
corrected within the applicable period, Lessor will not unreasonably withhold its consent to an extension of such time if
corrective action is instituted by Fessee within the applicable period and diligently pursued until the defanlt is corrected;

(c) Any statement, representation or warranty made by Lessee in or pursuant to that Lease or its execution, delivery
or performance will prove to have been false, incorrect, misleading or breached in any material respect on the date when
made;

(d) Any provision of that Lease will at any time for any reason cease to be valid and binding on Lessee, or will be
declared to be null and void, or the validity or enforceability thereof will be contested by Lessee or any governmental
agency or authority if the loss of such provision would materially adversely affect the rights or security of Lessor, or
Lessee will deny that it has any further liability or obligation under that Lease;

(&) Lessee will (i) apply for or consent to the appointment of a receiver, trustee, custodian or liquidator of Lessee, or
of all or a substantial part of the assets of Lessee, (ii) be unable, fail or admit in writing its inability generally to pay its
debts as they become due, (iii) make a general assignment for the benefit of creditors, (iv) have an order for relief entered
against it under applicable federal bankruptey law, or (v) file a voluntary petition in bankruptey or a petition or an answer
secking reorganization or an arrangement with credifors or taking advantage of any insolvency law or any answer
admitting the material allegations of a petition filed against Lessee in any banktuptey, reorganization or insolvency
proceeding; or

{(f) An order, judgment ot decree will be entered by any cowrt of competent jurisdiction, approving a petition or
appointing a receiver, trustee, custodian or liquidator of Lessee or of all or a substantial part of the assets of Lessec, in
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each case without its application, approval or consent, and such order, judgment or decree will continue unstayed and in
effect for any period of 30 consecutive days.

Section 12.02. Remedies on Default. Whenever any Event of Default under any Lease exists, Lessor will have the right, at
its sole option without any {urther demand or notice, to take one or any combination of the following remedial steps:

(a) By written notice to Lessee, Lessor may declare all Rental Payments and other amounts payable by Lessee
under that Lease to the end of the then current Original Term or Renewal Term to be due;

(b) With or without terminating that Lease, Lessor may enter the premises where the Equipment that is subject to
that Tease is located and retake possession of that Equipment or require Lessce at Lessee’s expense to promptly return
any or all of that Equipment to the possession of Lessor at a place specified by Lessor, and sell or lease that Equipment
or, for the account of Lessee, sublease that Equipment, holding Lessee liable for the difference between (i) the Rental
Payments and other amounts payable by Lessee under that Lease plus the applicable Purchase Price, and (i) the net
proceeds of any such sale, lease or sublease (after deducting all expenses of Lessor in exercising ifs remedies under this
Agreement, including without limitation, all expenses of taking possession, storing, reconditioning and selling or leasing
that Equipment and all brokerage, auctioneers® and attorneys’ fees); provided that the amount of Lessee’s liability under
this subparagraph (b) shall not exceed the Rental Payments and other amounts otherwise due under that Lease plus the
remaining Rental Payments and ather amounts payable by Lessee to the end of the then current Original Term or
Renewal Term; and

(¢) Lessor may take whatever other action at law or in equity may appear necessary or desirable to enforce its rights
under this Agreement as the owner of the Equipment that is subject to that Lease.

Any net proceeds from the exercise of any remedy hereunder (afier deducting all expenses of Lessor in exercising such
remedies including without limitation all expenses of taking possession, storing, reconditioning and selling or leasing Equipment
and all brokerage, auctioneer’s or attorneys’ fees) shall be applied as follows:

(i) If such remedy is exercised solely with respect to a single Lease, Equipment subject to that Lease or rights under this
Agreement related to that Lease, then to amounts due pursuant to that Lease and other amounts related to that Lease or
that Equipment; or

(iiy If such remedy is exercised with respect to more than one Lease, Equipment subject to more than one Lease or rights
under this Agreement related to more than one Lease, then to amounts due pursuant to those Leases pro rata.

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

Section 12.03. No Remedy Exclusive. No remedy herein conferred upon or reserved to Lessor is intended to be exclusive
and every such remedy will be cumulative and will be in addition to every other remedy given under this Agreement or now or
hereafter existing at law or in equity. No delay or omission to exercise any right or power accruing upon any default will impair
any such right or power or will be construed to be a waiver thereof, but any such right and power may be exercised from time to
time and as often as may be deemed expedient. Tn order to entitle Lessor to exercise any remedy reserved to it in this Agreement it
will not be necessary to give any notice, other than such notice as may be required in this Agreement.

ARTICLE XIIT
MISCELLANEOUS

Section 13.01. Notices. Any written notice hereunder to Lessee or Lessor shall be deemed to have been given when
delivered personally, deposited with a nationally recognized overnight courier (with all fees pre-paid), delivered via facsimile or e-
mail (with confirmation of transmission), or deposited in the United States mail, certified or registered mail, addressed to recipient
at its address set forth ahove or at such other address as may be substituted therefor by notice given pursuant fo the terms hereof.
Lessce hereby agrees that Lessor, including its vendors, service providers, partners, affiliates, successors and assigns, may contact
Lessee at any telephone number provided to Tessor, by placing voice tefephone calls (including the use of automatic telephone
dialing systems or prerecorded voice messaging) or, in the case of wireless telephones or other wireless devices, by sending email
or automated (SMS) text messages,

Section 13.02. Binding Effect. This Agreement will inure to the benefit of and will be binding upon Lessor and Lessee and
their respective successors and assigns.
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Section 13.03. Severability. In the event any provision of this Agreement will be held invalid or unenforeeable by any court
of competent jurisdiction, such holding will not invalidate or render unenforceable any other provision hereof.

Section 13.04. Entire Agreement. This Agreement constitutes the entire agreement between Lessor and Lessce.

Section 13.05. Amendments. This Agreement may be amended, changed or modified in any manner by written agreement
of Lessor and Lessee. Any waiver of any provision of this Agreement or any right or remedy hereunder must be affirmatively and
expressly made in writing and will not be implied from inaction, course of dealing or otherwise.

Section 13.06. Execution in Counterparts. This Agreement may be simultaneously executed in several counterparts, each
of which will be an original and all of which will constitute but one and the same instrument. There shall be only one original
counterpart of this Agreement and it shall bear Lessor’s original signature and be marked “Original.” To the extent that this
Agreement constitutes chattel paper (as that term is defined by Article 2A of the Uniform Commercial Code), a security or
ownership interest intended to be created through the transfer and possession of this Agreement can be done only by the
transfer of such original bearing Lessor’s original signature.

Section 13.07. Captions. The captions or headings in this Agreement are for convenience only and in no way define, limit or
describe the scope or intent of any provisions or sections of this Agreement.

Section 13.08. Applicable Law; Jury Trial. This Agreement will be governed by and construed in accordance with federal
law and, to the extent not preempted by federal law, the laws of the State. TO THE EXTENT PERMITTED BY LAW, THE
PARTIES HERET(O, AFTER CONSULTING (OR HAVING HAD AN OPPORTUNITY TO CONSULT) WITH COUNSEL
OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION
OR PROCEEDING RELATING TO THIS AGREEMENT.

Section 13.09. Electronic Transactions. Lessor, in its sole discretion, may permit Lessee to electronically copy and/or
deliver by telecopier or other electronic means of transmission an executed counterpart of this Agreement, and any document,
schedule, amendment, addendum, supplement or agreement related hereto or executed in connection herewith. By so copying
and/or delivering any such document, Fessee hereby represents and agrees (a) that such transmission constitutes due delivery
of such executed document, (b) that the counterpart of such executed document as printed by the recipient, including Lessee’s
signature thereon, shall be deemed to constitute an original and shall be admissible in any coust or other legal proceeding as an
original, and () to deliver to Lessor, promptly on request, such document bearing Lessee’s original “wet ink" signature;
provided that neither delivery nor failure o deliver the document bearing Lessee’s original "wet ink" signature shall limit or
modify the representations and agreements set forth in clanses (a) and (b).

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agresment to be executed in their corporate names by their
duly authorized officers as of the date first above written.

TCF Equipment Finance, a division of TCF National Bank

| Tippecanoe County, Indiana _ :
:g Name of Less}z‘/ %3 Name of Lessor
=

_ ¢ >
. % By: &% ' /‘é””/ &| Bv:
At Signature -~ | Signature
) - [+

a ; . . .

@} Print Name and Title: D‘H’ rj 5 5 Yoo 5 % Print Name and Title:

m m

= Ca“mme'is,‘dw\-’-—”' =

00 T the undersigned, do hereby certify that the officer of Lessee who executed the foregoing Agreement on behalf of Lessee and
[EEEs whose genuine signature appeats thereon, (i) is the duly qualified and acting officer of Lessee as stated beneath his or her

® % 5. | signature, (if) is duly authorized to execute and deliver the foregoing Agreament on behalf of Lessee, and (iii) that the fiscal
S § % year of Lessee epds on the last day o ermber.

P 38 el , A

E g % Signature: W } j,\ Title: /4 Mr'lz/f Date; /! / Z/ / 2146/ /
m | { o L b g

8 O . | THE ABOVE CERTIFICATION MUST BE SIGNED BY THE CLERK OR SECRETARY OF LESSEE, AND THE CLERIK

OR SECRETARY MUST BE A DIFFERENT INDIVIDUAL THAN THE OFFICER SIGNING IN THE "LESSEE
SIGNATURE" BOX.
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equipment
finance
SCHEDULE OF EQUIPMENT NO. 001-0708742-300 TO

MASTER EQUIPMENT LEASE PURCHASE AGREEMENT NO. 7687421

The “Agreement™: Schedule of Equipment No. 001-0708742-300 dated October 31, 2016 (the “Schedule™), to Master Equipment
Lease Purchase Agreement No. 7087421, dated as of October 31, 2016

“Lessee”

Tippecanoe County, Indiana, 20 N. 3rd Street, Lafayette, IN 47901

“Lessor” .

TCF Equipment Finance, a division of TCF National Bank, 11100 Wayzata Blvd, Suite 801, Minnetonka, MN 55305

1. Defined Terms. All terms used herein have the meanings ascribed to them in the Agreement.

2. Equipment. The Equipment included under this Schedule is comprised of the items described in the Equipment
Description attached hereto as Attachment 1, together with all replacements, substitutions, repairs, restorations, modifications,
attachments, accessions, additions and improvements thereof or thereto.

3. Payment Schedule. The Rental Payments and Purchase Prices under this Schedule are set forth in the Payment
Schedule attached as Attachment 2 hereto.

4. Representations, Warranties and Covenants of Lessee.

(a) Lessee hereby represents, warrants and covenants that its representations, watranties and covenants set forth in the
Agreement are true and correct as though made on the date of commencement of Rental Payments on this Schedule.

(b) Lessee has experienced no material change in its financial condition or in the revenues expected to be uiilized to meet
Rental Payments due hereunder since the date of the most recent audited financial statements reviewed by Lessor.

(¢) Lessee understands and acknowledges that Lessor has not acted and will not act as a fiduciary for Lessee or as Lessee’s
agent or municipal advisor; Lessor has not and witl not provide financial, legal, tax, accounting or other advice to Lessee or to any
financial advisor or placement agent engaged by Lessee with respect fo this Schedule. Lessee, its financial advisor, placement
agent or municipal advisor, if any, shall each seek and obtain its own financial, legal, tax, accounting and other advice with respect
to this Schedule from its own advisors (including as it relates to structure, timing, terms and similar matters).

5, Certification as to Arbitrage and Tax Covenants. Lessee hereby represents as follows:

(a) The estimated total costs of the Equipment listed in this Schedule, together with any costs of entering into this Schedule
that are expected to be financed hereunder, will not be less than the total Principal Portion of the Rental Payments listed in this
Schedule.

(b) The Equipment Hsted in this Schedule has been ordered or is expected to be ordered within six months of the
commencement of this Schedule, and the Equipment is expected to be delivered and installed, and the Vendor fully paid, within
eighteen months from the commencement of this Schedule.

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

(d) The Bquipment listed in this Schedule 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 last maturity of the Rental Paymeuts listed in this Schedule.

(&) To the best of our knowledge, information and belief, the above expectations are reasonable.

(f) Lessee has not been notified of any listing or proposed listing of it by the Internal Revenue Service as an issuer whose
arbitrage certificates may not be relied upon.

(g) Lessee will comply with all applicable provisions of the Internal Revenue Code of 1986, as amended, inctuding without
limitation Sections 103, 141 and 148 thereof, and the applicable regulations of the Treasury Department to mainfain the exclusion
of the intérest components of Rental Payments from gross income for purposes of federal income taxation.

6. The Agreement. This Schedule is hereby made as part of the Agreement, and Lessor and Lessee hereby ratify and
confirm the Agreement. The terms and provisions of the Agreement (other than to the extent that they relate solely to other
Schedules or Bquipment listed on other Schedules) are hereby incorporated by reference and made a part hereof,

LESSEE SIGNATURE "

TCF Equipment Finance, a division of TCF National Bank
Name of Lessor

Tippecanoe County, Indiana
Name of Lessee

By: 72 / ; /;2,-”"/ % By:
Signature e | Signature
) o
Print Name and Title: Dﬁ'w» J S 9 y‘ﬁ -) 089 Print Name and Title:
o
a3

&)mmfﬁfr\dhﬂ-/
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ATTACHMENT 1 TO
SCHEDULE OF EQUIPMENT NO. 001-0708742-300 TO
MASTER EQUIPMENT LEASE PURCHASE AGREEMENT NO. 7087421,
EQUIPMENT DESCRIPTION
Description/Serial No./Model No. Location Total Cost
One (1) Gradall X1L41000V Excavator, S/N: | 3550 Brady Lane, Lafayette, IN $360,872.96

4100000766 together with all attachments and ] 47909
accessories thereto

This Equipment Description shall be deemed to be supplemented by the descriptions of the Equipment included in the certificates
of acceptance and payment requests submitted pursuant to the escrow agreement, if any, entered into among Lessor, Lessee and
the escrow agent named therein, which descriptions shall be deemed to be incorporated herein,

Print Name: pﬁ-ﬁ/ijgl l;’ye-WS

Title: (:o WA pA ST FR e T

Lessee: Tippecanoe County, Indiana
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ATTACHMENT2TO

SCHEDULE OF EQUIPMENT NO. 001-0708742-300 TO
MASTER EQUIPMENT LEASE PURCHASE AGREEMENT NO. 7087421

Rental payments will be made in accordance with Section 4.01 and this Payment Schedule.

LESSOR:

LESSEE:
COMMENCEMENT DATE®:
INTEREST RATE:

PAYMENT FREQUENCY:

PAYMENT SCHEDULE

TCF Equipment Finance, a division of TCF National Bank '

Tippecanoe County, Indiana

2.85%

Annual

The first Rental Payment shall be due on the same day of the month of the commencement date in January, 2017, and subsequent
Rental Payments shall be due anmually on the same day of each year thereafter untif paid in fufl,

Rental Interest Principal Purchase

Payment Payment Portion Portion Price
Lease Commencement 360,872.96
Due January 2017 76,704.00 1,716.16 74,987.84 291,602.82
Due January 2018 76,704,00 8,254 89 63,449,11 221,784.73
Due Tanuary 2019 76,704.00 6,278.43 70,425.57 149,950.65
Due Fanuary 2020 76,704.00 4,244.90 72,459.10 76,042.37

Due January 2021 76,704.00 2,152.66 74,551.34 0.00

Grand Totals 383,520.00  22,647.04 360,872.96

Lessee: Tippecanoe County, Indiana

By: 2/5 /Z//’
~

Print Name: D&Mﬂ ,//j /?)/e.d

itle: @mm RPN lakaid

#  Lessee hereby authorizes Lessor to fill in the Commencement Date based on the eatlier of the date that Lessor disburses
funds to the Vendor of the Equipment following receipt of Lessee's executed acceptance certificate, or the date on which
Lessor deposits funds for the purchase of the Equipment with an escrow agent,
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LESSEE’S CLOSING CERTIFICATE TO
SCHEDULE OF EQUIPMENT NO. 001-06708742-300 TO
MASTER EQUIPMENT LEASE PURCHASE AGREEMENT NO. 708742L

The “Agreement™: Schedule of Equipment No. 001-0708742-300 dated October 31, 2016 (the “Schedule”), to Master Equipment
Lease Purchase Agreement No, 7087421 dated as of October 31, 2016

“Lessee”

Tippecanoe County, Indiana, 20 N. 3rd Street, Lafayette, IN 47901

“Lessor”

TCF Equipment Finance, 2 division of TCF National Bank, 11100 Wayzata Blvd, Suite 801, Minnetonka, MN 55305

5% I, the undersigned, the duly appointed, qualified and acting vt Fer (Clerk or Secretary) of the
above-captioned Lessee, do hereby certify as of Asven éz/ A, 2044 . as follows:
() Lessee did, at a meeting of the governing body of Lessee held ,meécr Al , 20 ng by motion duly
made, seconded and carried, in accordance with all requirements of law, approve and authorize the execution and delivery of

the above-referenced Agreement and the related escrow agreement, if any, on its behalf by the following named representatives
~of Lessee:

? Printed Name Signature

il 5 Byes  PASD—

(gonmissienes” Ve QMQ. Aaw b /5’? P MSo
{2) The above-named representatives of Lessee held ¢ the time of such authorization and W61ds at the present
time the office designated above and the signature set forth opposite his or her name is the true and correct specimen of his or

her genuine signature.

(3) The meeting of the governing body of Lessee at which the Agreement was approved and authorized to be
executed was duly called, regularly convened and attended throughout by the requisite majority of the members thereof or by
other appropriate official approval and that the action approving the Agreement and authorizing the execution thereof has not
been altered or rescinded.

4) No' event or condition that constitutes, or with the giving of notice or the lapse of time or both would
constitute, an Event of Default {as such term is defined in the Agreement) exists at the date hereof.

{5) All insurance required in accordance with the Agreement is currently maintained by Lessee.

(6) Lessee has, in accordance with the requirements of law, fully budgeted and appropriated sufficient funds for
the current fiscal year to make the Rental Payments scheduled to come due during the Original Term and to meet its other
obligations for the Original Term (as such terms are defined in the Agreement), and such funds have not been expended for
other purposes.

(7 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 Agreement or the
interest of Lessor or its assigns, as the case may be, in the Equipment.

8) The Equipment has not been the subject of a referendum that failed to receive the approval of the voters of
Lessee within the preceding four years.

9 Lessee hereby designates the Agreement as a "gualified tax-exempt obligation” as defined in Section
265(b)(3)(B) of the Code. The aggregate face amount of all tax-exempt obligations (excluding private activity bonds other than
qualified 501(c)(3) bonds) issued or to be issued by Lessee and all subordinate entities thereof during the current calendar year is
not reasonably expected to exceed $10,000,000. Lessee and afl subordinate entities thereof will not issue in excess of $10,000,000
of qualified tax-exempt obligations (inclnding the Agreement but excluding private activity bonds other than qualified 501(c}(3)
bonds) during the curent calendar year without first obtaining an opinion of nationally recognized counsel in the area of tax-
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exempt municipal obligations acceptable to Tessor that the designation of the Agreement as a "qualified tax-exempt obligation”
will not be adversely affected.

(1m The Equipment is located at the following address: 3550 Brady Lane, Lafayette, IN 47909

(11) The Equipment is located in the following county:

{12) The correct billing address for Rental Payments is as follows:

Street Address: f O AonE 7 5
AREAYErYE, T 4 T70/

Phone: /7o 15[;2_'% ""’7501/0
Fax: /) Y3 -G 42 T
Email:

Attention:

(13) The contact information of person responsible for preparing and filing Lessee's Form 8038-G ot 8038-GC is
as follows:

Name: __/30/% PAA’K}/’/ NG

Street Address:

Phone:
Fax:
- Email:

(14) Lessee’s Tax ID number is: 35-6000202,

IN WITNESS WHEREOF, [ hereunto set my hand and the seal of the governing body of Lessee the day and year
first above written.

Signature of Clerk or Secretary /

Ieiéf'fﬂl p/drfé'n_ro__

Printed Name of Clerk or Secretary

Muni_Lease Master_Schedule v.08.24.2016 314085 10/31/2016 L:28 PM




Ytcf

equipment
finance
LESSEE’S PAYMENT INSTRUCTIONS

AND ACCEPTANCE CERTIFICATE TO
SCHEDULE OF EQUIPMENT NO. 001-0708742-300 TO
MASTER EQUIPMENT LEASE PURCHASE AGREEMENT NO. 708742L

The “Agreement”; Schedule of Equipment No, 001-0708742-300 dated October 31, 2016 (the “Schedule”), to Master Equipment
Lease Purchase Agreement No. 708742L dated as of October 31, 2016

“Lessee”

Tippecanoe County, Indiana, 20 N. 3rd Street, Lafayette, IN 47901

“Lessor”

TCTF Equipment Finance, a division of TCF National Bank, 11100 Wayzata Blvd, Suite 801, Minnetonka, MN 553035

Ladies and Gentlemen:

In accordance with the Apreement, the undersigned Lessee hereby cettifies and represents to, and agrees with, Lessor as
follows:
1) Lessee has reviewed and approved the invoice(s) referenced in the table below. Pursuant to the
Agreement, Lessee hereby irrevocably authorizes and requests Lessor to make payment of the invoice(s) to the vendor(s),
licensor(s) or designee(s) of licensor(s) of the Equipment. Lessee agrees that all terms and conditions of the Lease are in full
force and effect and Lessee shall make alf payments when and as required thereby.

[ Payee , ‘ | Invoice Number I Amount |
Southeastern Equipment Co Inc (T) Invoice M37572 $360,872.96

| [ Total i $360,872.96 |
(2) All of the Equipment has been delivered, installed and accepted, and is located at the following address:

3550 Brady Lane, Lafayeite, IN 47909,

&) Tessee has conducted such inspection andfor testing of the Equipment as it deems necessary and
appropriate and hereby acknowledges that it accepts the Equipment for all purposes.

4 Lessee is currently maintaining the insurance coverage required by Section 7.02 of the Agreement,

5 No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an Event
of Default {as defined in the Agreement) exists at the date hereof.

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

(7 The serial number for each item of Equipment that is set forth in the applicable Schedule is correct.

By:bij

DATED: // / Z//Z 2/

Print Name: Dﬁ'—“"/ 5’/ P
itle: Co Yt E

Lessee: Tippecanoe County, Indiana
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ESSENTIAL USE CERTIFICATE TO
SCHEDULE OF EQUIPMENT NO. 001-0708742-300 TO
MASTER EQUIPMENT LEASE PURCHASE AGREEMENT NO. 708742L

The “Agreement”: Schedule of Equipment No. 001-0708742-300 dated October 31, 2016 (the “Schedule”), io Master Equipment
Lease Purchase Agreement No. 7087421 dated as of October 31, 2016

“Lessee”

Tippecanoe County, Indiana, 20 N. 3rd Street, Lafayetic, IN 47901

“Lessor”

TCF Equipment Finance, a division of TCF National Bank, 11100 Wayzata Blvd, Suite 801, Minnetonka, MN 55305

|
1
October 31, 2016 J
4
i
|

7 dufly elected, éépo'mted:'lor desipnated representative of Tippecanoe County, Indiana
answer the questions set forth below regarding the Equipment to be acquired by Lessee in connection
with the above-referenced Agreement:

. What is the specific use of the Equipment?
DI TCHmIG, EXCA Vi 7 &
© 2. What increased capabilities will the Equipment provide?
SHYED THHES UL/ELPS i) EAERLCEANCIES
3. Why is the Equipment essential to your ability io deliver govermmental services?
WEEDED T8 CLEAL DYrcitES

4. Does the Equipment replace existing equipment?
(If'so, please explain why you ave replacing the existing equipment)

}/5 S — 04D OWE /5 LRl OXT

5. Why did you choose this specific Equipment?
[I7S  Ooul SyFUA T
6. For how many years do you expect to utilize the Equipment?
L0+
7. What revenue source will be utilized to make Rental Payments due under the Agreement?
AL EHIIRY FidBS
Ciu7? BEIGE FaddS .

By: (yg/é/ %J%ﬁ z

Print Name: (0/['?4’ L %{' ', 4'
Tie Y ECUTWE TR .

Lessee: Tippecanoe County, Tndiana
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INSURANCE COVERAGE DISCLOSURE TO
SCHEDULE OF EQUIPMENT NO. G61-0708742-300
R EQUIPMENT LEASE PURCHASE AGREEMENT NO.

RE; INSURANCE COVERAGE REQUIREMENTS

TO MASTE T087421,

L. In accordance with the Master Equipment Lease Purchase Agreement, Lessee ¢

insurance agent named below (please fill in name, address, and telephone number):

- T s ¢ ‘ H
Company 27/ TCHEL L Agont Name:

Business Phone #
Liability: Hegdcy Mo Alzsoos ;@5? e’/"é/afl V741
Insurance -

Agent Name: Business Phone #
Company S Fax Phone #
Property: ¢ 4 #

I S B

to issue: (check to indicate coverage)

ertifies that it has instructed the

X___a. AHRisk

Physical Damage Insurance on the Equipment evidenced by a Certi
Payable Clause nam

ficate of Insurance and Long Form Loss
ing TCF Equipment Finance, a division of TCF National Bank and/or its assigns as Loss Payee.

Coverage Required: $3 60,872.96

_.X___ b. Public Liability Insurance evidenced by

a Certificate of Insurance namin
TCF National Bank and/or its assigns as an Additiona

[ Tasured.

g TC¥ Equipment Finance, a division of

Minimum Coverage Required:

$1,000,000 per person
$1,000,000 aggregate bodily injury liability
31,000,000 . property damage liability,

Lessee: Tippecanoe County, Indjana
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