Introduced

Public Hearing
Council Action
Executive Action
Effective Date

County Council of Howard County, Maryland
2017 Legislative Session Legislative Day No. 2

Bill No. 11-2017

Introduced by: The Chairperson at the request of the County Executive

AN ACT pursuant to Section 612 of the Howard County Charter, approving a Multi-Year Tax-
Exempt Lease/Purchase Agreement between Howard County and SunTrust Equipment
Finance & Leasing Corp. for financing the acquisition of seven new buses to be used as
part of the Regional Transit Agency’s fixed-route fleet; authorizing the Executive to
make changes to the Agreement, under certain conditions; authorizing the County
Executive to execute the Agreement; and generally relating to the Agreement.

Introduced and read first time , 2017. Ordered posted and hearing scheduled.

By order

Jessica Feldmark, Administrator

Having been posted and notice of time & place of hearing & title of Bill having been published according to Charter, the Bill was read for a

second time at a public hearing on , 2017.
By order
Jessica Feldmark, Administrator
This Bill was read the third time on , 2017 and Passed ___, Passed with amendments , Failed
By order
Jessica Feldmark, Administrator
Sealed with the County Seal and presented to the County Executive for approval this __ day of ,2017at___ a.m./p.m.
By order
Jessica Feldmark, Administrator
Approved/Vetoed by the County Executive , 2017

Allan H. Kittleman, County Executive

NOTE: [[text in brackets]] indicates deletions from existing law; TEXT IN SMALL CAPITALS indicates additions to existing law; Strike-out
indicates material deleted by amendment; Underlining indicates material added by amendment
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WHEREAS, the Regional Transportation Agency of Central Maryland (RTA) fixed-
route fleet includes 42 buses and 20 of the buses are at or above their useful life' under Federal

Transit Administration standards; and

WHEREAS, Howard County (the “County”) manages the contract under which the RTA
delivers transit services and wishes to begin replacing the outdated buses; and

WHEREAS, the Operating Budget for Fiscal Year 2017 includes $300,000 for the first
year’s payment of a 10-year lease-to-purchase program for the acquisition of seven new buses;
and

WHEREAS, the County would like to purchase seven E-Z Rider Il buses from EIDorado
National California, Inc (“ElDorado”), pursuant to an agreement substantially in the form
attached as Exhibit A; and

WHEREAS, ElDorado holds a contract with the Houston-Galveston Area Council (“H-

GAC”) to provide buses for purchase by governmental agencies, and

WHEREAS, the County is a member of the Baltimore Metropolitan Council which is a
member of the H-GAC thereby allowing the County to purchase buses through the H-GAC; and

WHEREAS, the County seeks to finance the lease-to-purchase of the buses for a term of
10 years beginning upon the execution of a Tax-Exempt Lease/Purchase Agreement (the

“Agreement”), substantially in the form of Exhibit B attached to this Act; and

WHEREAS, the total cost of the buses is $2,540,059 plus financing costs, to be paid

over the term of the Agreement; and

WHEREAS, SunTrust Equipment Finance & Leasing Corp., a Virginia Corporation, will
finance the buses pursuant to the Agreement; and
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WHEREAS, the Agreement requires the payment by the County of funds from an
appropriation in a later fiscal year and therefore requires County Council approval as a multi-

year agreement pursuant to Section 612 of the Howard County Charter.

NOW, THEREFORE,

Section 1. Be It Enacted by the County Council of Howard County, Maryland that in
accordance with Section 612 of the Howard County Charter, it approves the Tax-Exempt
Lease/Purchase Agreement, substantially in the form of Exhibit B attached to this Act, between
Howard County and SunTrust Equipment Finance & Leasing Corp., for the lease-to-purchase of

seven buses for use by the Regional Transit Agency.

Section 2. And Be It Further Enacted by the County Council of Howard County, Maryland that
the County Executive is hereby authorized to execute the Agreement in the name of and on behalf

of the County.

Section 3. And Be It Further Enacted by the County Council of Howard County, Maryland that
the County Executive, prior to execution and delivery of the Agreement, may make such changes
or modifications to the Agreement as he deems appropriate in order to accomplish the purpose
of the transactions authorized by this Act, provided that such changes or modifications shall be
within the scope of the transactions authorized by this Act; and the execution of the Agreement
by the County Executive shall be conclusive evidence of the approval by the County Executive of
all changes or modifications to the Agreement, and the Agreement shall thereupon become

binding upon the County in accordance with its terms.

Section 4. And Be It Further Enacted by the County Council of Howard County, Maryland that

this Act shall be effective immediately upon its enactment.
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PROPOSAL < HOUSTON-GALVESTON AREA COUNGIL OF GOVERMENTS
HBACBuyY - InvitationiContract BT01-17 for Buses-Shutlle, Transit, Trams & Qtfier Speclally Busgs

CONFIDENTIAL

Exhibit A

OPTION DESCRIPTION . COMMENTS
MODEL
EZ - RIDER H MAX 32 FRT & D DOOR BODY 168" WHEELBASE
BRT FRONT END - 8 PIECE WINDSHIELD
EXTENDED REAR PLATFORM
EXTENDED WARRANTY

CUMMINS ISE 2017 5 YRI300,000 MILES
ALLISON B300R 5 YRIUNLIMITED MILES
THERMO-KING HVAG SYSTEM 3/YEARS UNLIMITED MILAGE WARRANTY

MEGHANIGAL

AIR COMPRESSOR - ENGINE MOUNTED
ELECTRONIC THROTTLE

ENGINE BLOGK HEATER

ENGINE DIESEL CUMMINS ISB-17 260HP-660 TORQUE
REAR ENGINE "RUN" BOX

ENGINE BELT GUARD

ABS BRAKE SYSTEM

AIR BRAKES

AIR DRYER

SHOP AIR CONNECTION FRONT & REAR

YELLOW PAINTED LIFT PADS FRONT AND REAR
TRANSMISSION ALLISON B300R 5-SP W/RTDR
TRANSYND TRANSMISSION FLUID

EXHAUST & MUFFLER WRAP

SILICONE COOLING HOSES « ALL

EMP ELEGTRIC FAN DRIVE GEN VI - 4 FAN DESIGN
STAINLESS STEEL FUEL TANK

AUTOMATIC TRACTION GONTROL

DIAGNOSTIC DATA PORT IN REAR ENGINE COMPARTMENT
BRUSHLESS BOOSTER PUMP

KNEELING FRONT SUSPENSION SYSTEM
SUSPENSION AIR 2 BAGS PER AXLE

OIL LUBRICANT FRONT HUBS
STEERING COLUMN TILT & TELESCOPIC N
WHEEL ALUMINUM CONVERSION SIX WHEELS
RADIAL TIRES 275/70R 225

RADIAL TIRES - 275/70R 22.6

BUMPER TRANSPEC ENERGY ABSORBING FRONT
BUMPER TRANSPEC ENFRGY ABSORBING REAR.
FRONT LICENSE PLATE MOUNTING PROVISIONS
MUD FLAP FRONT (1) PAIR

MUD FLAP REAR (1} PAIR

CENTER MUD FLAP SECTION

TOW EYES ASSEMBLY FRONT

TOW HOOKS ASSEMBLY REAR

Pago
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PROPOSAL - HOUSTON-GALVESTON AREA COUNGIL OF GOVERMENTS
HEACBuY - Invitation/Centract BT04-17 for Busos-Shuttle, Transit, Tranis & Other Speclalty Buses

CONFIDENTIAL

OPTION DESCRIPTION COMMENTS

ELECTRIGAL

24-VOLT ELECTRICAL SYSTEM

ALTERNATOR NIEHOFF C803D 550 AMP 24-VOLT

DUAL 8D BATTERIES ON STAINLESS STEEL SLIDE TRAY
CIRCUIT BREAKER MANUAL RESET

LED INTERIOR LIGHTING {PRETORIA)

HIGH IDLE ASSEMBLY

WIRE COLOR CODED & NUMBERED

1O GONTROLS MULTIPLEX SYSTEM G2A

ANDERSON JUMP START CONEGTORS IN REAR ENGINE COMP.
ALARM BACK UP WARNING

CUMMINS ENG. PROTEGTION W/LOW COOLANT PROBE

12 VOLT POWERPLUG N DRIVERS AREA (USB)

AUDIBLE INDICATORS FOR TURN SIGNALS AND HAZARDS
DEST, SIGN SYS. TWIN VISION LED FRT & SIDE

DEST. SIGN 5YS. TWIN VISION LED REAR SIGN

DRIVER DRINK HOLDER

DAY/INIGHT RUN SWITCH W/PUSH BUTTON START

METER HOUR

LED FAREBOX LIGHT

FLOOR MOUNTED DIREGTIONAL SIGNALS

L.ED. - EXTERIOR LIGHTS - 7 INCH

L.E.D. - EXTERIOR STEPWELL LIGHT X4
L.E.D. LICENSE PLATE LIGHT 12VOLT

LIGHT ARMORED CLEARANCE

REAR HIGH MOUNT COLLISION AVOIDANCE LIGHT - 7 INCH
LED TURN SIGNALS SIDE X2

DAYTIME RUNNING LIGHTS

LED LOW BEAM HEADLIGHTS

LED DRIVERS LAMP

LED POOR HEADER LIGHTS - AT FRONT AND REAR DOORS

PA SYSTEM INTERNAL GOOSENECK MIC W/4 SPEAKERS
RADIO 2 - WAY ANTENNA CONDUIT PREWIRE

RADIO 2 - WAY PREWIRE ALL MODELS - PLASTIC CEALING SCREW PLATES
SPEAKER (1) EXTERNAL

SPEAKERS ADDITIONAL (2) ALL MODELS,

8 CAMERA PRE-WIRE - PULL GORD AND CONDUIT

LOW HEIGHT ELECTRONICS STORAGE GABINET ON ROADSIDE WA

BODY

REAR CAP WIUPPER GOMPARTMENT DOOR WIGRILL

BIKE RACK - SPORTWORKS STAINLESS STEEL TWO BIKE
COMPOSITE LOWER SIDEWALL PANELS (REMOVABLE)

FLOOR GOVERING ALTRO FLOOR

PLYWOOD ACQ GRADE |

UNDERCOATED AND SEALED BODY

ZIEBART UNDERGOATING - INSIDE ALL ROLL CAGE TUBES

DRIVER BARRIER TOP & BOTTOM SECTIONS

STANCHION DRIVER

CEILING GRABRAILS ASSY

STANCHIONS VERTICAL 1-1/4 SS (4)

STANCHIONS & HANDRAILS POWDER COATED YELLOW

VENT ROOF EMERGENGY EXIT 4/WAY ADJ (TRANSPEC) _
PASSENGER WINDOWS 7/32" LAMINATED UPPER TIP-IN {TRANSOM)

Page 2
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PROPQSAL - HOUSTON-GALVESTON AREA COUNCIL OF GOVERMENTS
HGACBuy - Invitatlon/Contract BT01-17 for Buses-Shuttle, Transit, Trams & Other Speclalty Buses

CONFIDENTIAL

OPTION PESCRIPTION COMMENTS

AUTOMOTION ROLLER BLIND - DRIVER FRT & SIDE
WINDSHIELD WIPER KIT (NTERMITTENT)

MIRROR 12* CONVEX REAR STEPWELL

MIRROR MOTORIZED AND HEATED

MIRROR REAR VIEW INTERIOR

TURN SIGNAL INDICATORS IN MIRROR

DOOR OPERATOR-AIR

DOOR VAPOR SLIDE-GLIDE!

REMOTE TOGGLE SWITCH - DOOR ENTRY
SENSITIVE DOOR EDGES REAR DOOR

VAPOR 6 POSITION DOOR CONTROL

FRONT DOOR AIR DUMP VALVE FOR DRIVER
DECALS - CUSTOM _ _ _ _
PAINTIDEGALS - GUSTOM BASED ON CUSTOMER DESIGN - CONTRA VISION
DECALS OVER THE WINDOWS

DELUXE PLATINUM INTERIOR

DRIVER GOAT HOOK & STRAP

DRIVER LOGKABLE STORAGE COMPARTMENT

HEATING, VENTILATION, AR GONDITIONING

AIC SYSTEM THERMO KING ROOF MOUNT ATHENIA (R134A)

AIC SYSTEM - R134A STANDARD

AIR COND/HEATERIDEF FRONT ASSEMBLY

BOOSTER BLOWER MOTOR IN STREETSIDE A/C DUCT (BRUSHLESS)
BRASS GATE SHUTOFF VALVES FOR FLOOR HEATERS

HEATER HOSE INSULATION ARMAFLEX

THERMO KING GONNVECTIVE BASE BOARD HEAT

SAFETY & ANGILLARY EQUIPMENT

FAN DRIVER (2 SPEED)
FIRST AID KIT (16)FIRE EXT/TRI - REFLECTORS

FARADAY CHIME FOR STOP REQUEST SYSTEM

FAREBOX GUARD & GRAB RAIL 1 - 1/4 OD TBG S8

FAREBOX WIRING ONLY

PASSENGER SIGNAL SYSTEM PULL CORD W/DASH LIGHT

SIGN ASSEMBLY "STOP REQUESTED"

ADA PACKAGE - LIFT-U RAMP LU18

BELT STORAGE BOX

STANDEE LINE YELLOW 3" X 38"

TIE-DOWN SYSTEM Q-STRAINT QRT 8100-A1 DELUXE - 4-ONE BARRIERS X2
WIREMOTE RELEASE REAR J-HOOKS AND FRONT FLOOR POCKETS

SEATING

FSC SERAPH SEAT ON FRONT WHEELWELL
SEATING ADJUSTABLE TRACK
FREEDMAN CITISEAT-SERAPH SEATS FRONT WAV - LEVEL 4 INSERT-
E32F1GCO001
DRIVER SEAT - REGARO ERGO M WITH NO ARMS LVL
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REVISIONS

ECN No. | REV {LVL DESCRIPTION

DATE | ZONE | INITIAL)

ECN |REL NEW RELESSE.

DATE INIT

- 168.0000 W.B.
30 X 48 EMERGENCY
EMERGENGY W.C. SPACES EGRESS WINDOW
EGRESS WINDOW ke
RESTRAINT
/ - I ", - ity 1
'd a— = s e e e
r e
! i} [l SHORT
I ELECTRICAL]

TOWER

i
[
.~

o doo] | WHEEL CHAR
RAMP I
N 2 L\
FLP SEATS
ON FRONT
EMERGENCY EMERGENCY WHEEL WELLS
EGRESS WINDOW EGRESS WINDQW

CAPACITY: .

22 PASSENGERS WITH 2 WHEELCHAIR POSITIONS

27 PASSENGERS PLUS [DRVER

USING FREEDMAN CITISEATS
FOR USE WITH
ISB DIESEL ENGINE
OR
iSL GAS ENGINE e [ [ GAcE [DESCRIPITON . JSPEC
ONLY Em: T AT S S T L ==

COREN L s | TTEE FLOOR PLAN
CONCEPTUAL PROPOSAL ONLY = C )
R £~ ROER 32
NOTES: UNLESS QTHERWISE SPECIFIED. i DrowmiG I DESIGR & DETAL IS THE FROPERTY O ELDORADD NATIONAL & WUST NOT 8E Usep [ RE %uﬁmm T Cen St Riersiog, S 92506 Phone [90s) se 957
N CONNEGTKN WITH OUR WORK. ALL RIGHTS OF DESIGN UR INVENTKN ARE RESERVED. e T B " Tuoom. ERI T pio— ;m T
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E-Z RIDER TI

PROPOSAL - HOUSTON-GALVESTON ,AREA COUNCIL OF GO‘JERMENTS.
HGACBuy - lnvitation/Contract BTOH-17 for Buses-Shuttle, Translt, Trams & Other Speclalty Buses

CONFIDENTIAL

OPTION DESCRIPTION COMMENTS

MISCELLANEOUS

ENG TRAINING AT THE AGENCY LOCATION FOR 2 DAYS
HGAC FEE _

DRIVAWAY DELIVERY CHARE TO ANNAPOLIS MD
MANUALS - OPERATORS/PARTS/SERVICE/ELECTRIGAL

BUS PRICE $362,865,60

TOTAL CONTRACT PRIGE $2,540,068.60

FOR DETALED GONTRAGT TERMS AND CONDITIONS, PLEASE REFER TO HGAC CONTRAGT BT0-17 for Buses-Shuttle, Translt,
Trams & Other Specially Buses

Pagad




IN WITNESS WHEREOF, the parties accept this Proposal

Eerado National California, Inc,

Mike Amman, Vice President of Sales Date

COUNTY:
WITNESS/ATTEST: HOWARD COUNTY, MARYLAND
a body corporate and politic

By: (SEAL)
Lonnie Robbins Allan H. Kittleman
Chief Administrative Officer County Executive
Date:

APPROVED:

Clive Graham, Administrator
Office of Transportation

APPROVED FOR SUFFICIENCY OF FUNDS:

Stanley J. Milesky, Director
Department of Finance

APPROVED FOR FORM AND LEGAL SUFFICIENCY
on this day of , 2017

Gary W. Kue
County Solicitor

Reviewing Attorney:

Norman E. Parker
Sr. Assistant County Solicitor



Exhibit B

SUNTRUST EQUIPMENT FINANCE & LEASING CORP.
TAX-EXEMPT LEASE/PURCHASE AGREEMENT (LEASE NO. {LeaseNumber})

This TAX-EXEMPT LEASE/PURCHASE AGREEMENT (the “Agreement”), dated as of {MasterLeaseDate}, is made and
entered into by and between SUNTRUST EQUIPMENT FINANCE & LEASING CORP., a Virginia corporation, as lessor
(“Lessor”), and Howard County, Maryland, a political subdivision of the State of Maryland, as lessee (“Lessee”).

In consideration of the mutual covenants herein contained, the parties hereto agree as follows:

Lease; Possession and Use. Lessor leases the property (the “Equipment”)
described in the Equipment Schedule attached hereto as Exhibit A (the
“Equipment Schedule”) to Lessee, and Lessee leases the Equipment from
Lessor, upon the terms and conditions set forth herein and in the Equipment
Schedule. The Equipment Schedule (including all exhibits and attachments
thereto) is incorporated herein by reference. Lessee shall have quiet use and
enjoyment of the Equipment during the Lease Term, except as expressly set
forth in this Agreement.

Term. The “Lease Term” shall consist of an “Original Term” commencing
on the date (such date, the “Commencement Date”) the proceeds of this
Agreement are deposited in escrow with SunTrust Bank (the “Escrow Agent”)
pursuant to an Escrow Agreement attached to the Equipment Schedule as
Exhibit 4 (the “Escrow Agreement”) and ending at the end of the budget year
of Lessee in effect on such date, and one or more “Renewal Terms,” each
having a duration of one year, coextensive with Lessee’s budget year. The
Lease Term shall commence on the Commencement Date and shall terminate
upon payment of the final Rental Payment and the exercise of the purchase
option described herein, unless sooner terminated pursuant to this Agreement.
Lessee hereby authorizes and instructs Lessor to insert the Commencement
Date as appropriate in any blanks in this Agreement and the schedules and
exhibits hereto.

Rental Payments. Lessee agrees to pay the rental payments due as specified
in the Payment Schedule in Exhibit 1 to the Equipment Schedule (collectively,
the “Rental Payments”). A portion of each Rental Payment is paid as interest
as specified in the Payment Schedule, and the first Rental Payment shall
include interest accruing from the date set forth in the Equipment Schedule.
Lessee shall pay the Rental Payments with lawful money of the United States
of America from moneys legally available therefor. To the extent permitted
by applicable law, Lessor shall have the right to require a late payment charge
for each Rental Payment or any other amount due hereunder which is not paid
within 10 days of the date when due equal to the lesser of 5% of such late
payment or the legal maximum.

Inclusion in Budget. The person or entity in charge of preparing Lessee’s
budget will include in the budget request for each budget year the Rental
Payments to become due during such budget year, and will use reasonable and
lawful means available to secure the appropriation of money for such budget
year sufficient to pay all Rental Payments coming due therein. Lessee
reasonably believes that moneys in an amount sufficient to make all Rental
Payments can and will be lawfully appropriated. Lessor acknowledges that
appropriation for Rental Payments is a governmental function which Lessee
cannot contractually commit itself in advance to perform, and that this
Agreement does not constitute such a commitment. No remedy is provided,
and Lessee shall not be liable for any damages, for failure to comply with this
paragraph.

Nonappropriation. If sufficient funds are not appropriated to make Rental
Payments required under this Agreement for the Original Term or any
Renewal Term, this Agreement shall terminate at the end of the then-current
Original Term or Renewal Term, and Lessee shall not be obligated to make
Rental Payments under this Agreement beyond the then-current Original Term
or Renewal Term, and all of Lessee’s right, title and interest in and to the
Equipment shall terminate as of the end of the then-current Original Term or
Renewal Term. If such a nonappropriation (an “Event of Nonappropriation™)
occurs, Lessee shall (subject to the appropriation of money for such purpose),
no later than the end of the then-current Original Term or Renewal Term,
return the Equipment to a location in the continental United States specified
by Lessor, freight and insurance prepaid by Lessee, and in the condition
required to be maintained by this Agreement. Lessee shall execute and
deliver to Lessor such documents as Lessor may request to evidence the
termination of Lessee’s interest in the Equipment and passage of title to the
Equipment to Lessor. Lessee shall notify Lessor in writing within seven (7)
days after the occurrence of an Event of Nonappropriation, but failure to
provide such notice shall not operate to extend the Lease Term or result in any
liability to Lessee. If Lessee has failed to return the Equipment as required by
this paragraph, the termination shall nevertheless be effective, but Lessee shall
be responsible for the payment of damages in an amount equal to the amount

ST-MUN-6005B — TAX-EXEMPT LEASE/PURCHASE AGREEMENT - ESCROW
WCSR 38389806v2

of the Rental Payments that would thereafter have come due if this Agreement
had not been terminated and which are attributable to the number of days after
which Lessee fails to return the Equipment and for any other loss suffered by
Lessor as a result of Lessee’s failure to deliver the Equipment. In addition,
Lessor may, by written instructions to the Escrow Agent, instruct the Escrow
Agent to release all such proceeds and any earnings thereon to Lessor. For the
avoidance of doubt, all payment obligations of Lessee hereunder are subject to
the appropriation of funds.

Current Expense. The obligations of Lessee, including its obligation to pay
Rental Payments due in any budget year, shall constitute a current expense of
Lessee for such budget year, and shall not constitute indebtedness of Lessee
within the meaning of the Constitution and laws of the State of Maryland (the
“State”). This Agreement does not constitute a pledge of the full faith or
taxing power of Lessee. Upon appropriation of Rental Payments for a budget
year, the Rental Payments for such budget year shall be a binding obligation
of Lessee, provided that such obligation shall not include a pledge of the
taxing power of Lessee.

Unconditional Rental Payments. Subject in all cases to Lessee’s right to
non-appropriate Rental Payments, Lessee's obligation to make Rental
Payments and any other payments hereunder shall be absolute and
unconditional in all events, without set-off, counterclaim, deduction, defense
or abatement for any reason, including through accident, unforeseen
circumstances, failure of the Equipment to perform as desired, damage or
destruction to the Equipment, loss of possession of the Equipment,
obsolescence of the Equipment or condemnation of the Equipment. This
paragraph shall not limit Lessee’s rights against any manufacturer or vendor
of the Equipment.

Option to Purchase. Lessee shall have the option to purchase Lessor’s entire
interest in the Equipment on the last day of the Lease Term, if this Agreement
is still in effect on such day, upon payment in full of the Rental Payments and
any other amounts due hereunder plus payment of one dollar ($1) to Lessor.
Lessee shall also have the option to prepay its obligations under this
Agreement, in whole but not in part, to the extent and on the terms set forth in
the Equipment Schedule. Lessee shall give written notice to Lessor of its
intention to exercise its option to prepay not less than thirty (30) days prior to
the Payment Date on which the option will be exercised and shall pay to
Lessor not later than such Payment Date an amount equal to all Rental
Payments and any other amounts then due or past due under this Agreement
(including the Rental Payment due on the Payment Date on which the option
shall be effective) plus the applicable Prepayment Price set forth in the
Payment Schedule. Lessee’s obligations under this Agreement shall be
prepaid in part from the excess proceeds of this Agreement on the terms set
forth in the Escrow Agreement.

Representations and Warranties of Lessee. Lessee represents and warrants
to Lessor as follows: (a) Lessee is a state or political subdivision of the State
within the meaning of Section 103(c) of the Internal Revenue Code of 1986,
as amended (the “Code™), duly organized and existing under the Constitution
and laws of the State, and has requisite power and authority under the
Constitution and laws of the State to enter into this Agreement and the
transactions contemplated hereby, and to perform all of its obligations under
this Agreement; (b) the execution and delivery of this Agreement have been
duly authorized by all necessary action of Lessee’s governing body and such
action is in compliance with all public bidding and other State and federal
laws applicable to this Agreement and the acquisition and financing of the
Equipment by Lessee; (c) this Agreement has been duly executed and
delivered by and constitutes the valid and binding obligation of Lessee,
enforceable against Lessee in accordance with its terms; (c) Lessee’s
governing body has appropriated and/or taken other lawful actions necessary
to provide moneys sufficient to pay all Rental Payments during the Original
Term; (d) Lessee’s exact legal name is as set forth on the first page of this
Agreement; (e) the execution, delivery and performance of this Agreement by
Lessee does not (i) violate any State or federal law or local law or ordinance,
or any order, writ, injunction, decree, or regulation of any court or other
governmental agency or body applicable to Lessee, or (ii) conflict with or
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result in the breach or violation of any term or provision of, or constitute a
default under, any note, bond, mortgage, indenture, agreement, deed of trust,
lease or other obligation to which Lessee is bound; (f) there is no action, suit,
proceeding, claim, inquiry or investigation, at law or in equity, before or by
any court, regulatory agency, public board or body pending or, to the best of
Lessee’s knowledge, threatened against or affecting Lessee, challenging
Lessee’s authority to enter into this Agreement or any other action wherein an
unfavorable ruling or finding would adversely affect the enforceability of this
Agreement; (g) except as otherwise disclosed in writing by Lessee to Lessor,
no lease, rental agreement, lease-purchase agreement, payment agreement or
contract for purchase to which Lessee has been the obligated party required to
make the payments, at any time during the past ten (10) years has been
terminated by Lessee solely as a result of insufficient funds being
appropriated in any budget year, and no event has occurred which would
constitute an event of default by the Lessee under any debt, revenue bond or
obligation which Lessee has issued during the past ten (10) years; and (h)
Lessee has an immediate need for, and expects to make immediate use of, the
Equipment, which need is not temporary or expected to diminish during the
Lease Term.

Tax Covenants. The parties contemplate that interest payable under this
Agreement will be excluded from gross income for federal income tax
purposes under Section 103 of the Code. Lessee will comply with all
applicable provisions of the Code, including Sections 103 and 148 thereof,
and the regulations of the Treasury Department thereunder, from time to time
proposed or in effect, in order to maintain the excludability from gross income
for federal income tax purposes of the interest component of Rental Payments
under this Agreement and will not use or permit the use of the Equipment in
such a manner as to cause this Agreement to be a “private activity bond”
under Section 141(a) of the Code. Lessee will use the proceeds of this
Agreement as soon as practicable and with all reasonable dispatch for the
purposes for which this Agreement has been entered into, and no part of the
proceeds of this Agreement shall be invested in any securities, obligations or
other investments except for the temporary period pending such use. The
Lessee will not use the proceeds of this Agreement or cause the proceeds of
this Agreement to be used, at any time, directly or indirectly in a manner
which, if such use had been reasonably anticipated on the Commencement
Date, would have caused this Agreement to become “arbitrage bonds” within
the meaning of Section 103(b)(2) or Section 148 of the Code and the
regulations of the Treasury Department thereunder proposed or in effect at the
time of such use and applicable to obligations issued on the Commencement
Date.

Tax Representations. Lessee represents and warrants to Lessor that: (a) the
estimated total costs, including taxes, freight, installation, cost of issuance, of
the Equipment will not be less than the total principal amount of the Rental
Payments; (b) the Equipment has been ordered or is expected to be ordered
within six months after the Commencement Date and the Equipment is
expected to be delivered and installed, and the vendor fully paid, within
eighteen months from the Commencement Date; (c) Lessee will pursue the
acquisition of the Equipment and the expenditure of the net proceeds of this
Agreement with due diligence; (d) Lessee has not created or established, and
does not expect to create or establish, any sinking fund or other similar fund
(1) that is reasonably expected to be used to pay the Rental Payments, or (2)
that may be used solely to prevent a default in the payment of the Rental
Payments; (e) the Equipment 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 Payments; (f) there are no other obligations of
Lessee which (1) are being sold within 15 days of the Commencement Date,
or (2) are being sold pursuant to the same plan of financing as this Agreement,
and (3) are expected to be paid from substantially the same source of funds;
and (g) the officer or official who has executed this Agreement on Lessee's
behalf is familiar with Lessee's expectations regarding the use and expenditure
of the proceeds of this Agreement. To the best of Lessee's knowledge,
information and belief, the facts and estimates set forth in this paragraph are
accurate and the expectations of Lessee set forth in this paragraph are
reasonable. The representations, warranties and covenants set forth in this
paragraph are superseded by the representations, warranties and covenants set
forth in any arbitrage or tax certificate executed and delivered by Lessee in
connection with this Agreement.

Interest Rate Adjustment. If Lessor either (i) receives notice, in any form,
from the Internal Revenue Service, or (ii) reasonably determines, based on an
opinion of independent tax counsel selected by Lessor, that Lessor may not
exclude the interest component of Rental Payments paid under this Agreement
from its federal gross income, Lessee shall pay to Lessor upon demand (A) an
amount which, with respect to Rental Payments previously paid and taking
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into account all penalties, fines, interest and additions to tax (including all
federal, state and local taxes imposed on the interest due through the date of
such event), will restore to Lessor its after-tax yield (assuming tax at the
highest marginal corporate tax rate and taking into account the time of receipt
of Rental Payments and reinvestment at the after-tax yield rate) on the
transaction evidenced by this Agreement through the date of such event, and
(B) as additional Rental Payments to Lessor on each succeeding Payment
Date such amount as will maintain such after-tax yield to Lessor. If, during
the Lease Term, the federal corporate income tax rate decreases (whether or
not Lessor is actually taxed at the maximum marginal statutory rate) or the
federal tax laws are changed to reduce or cap the benefit of the tax exemption
for the interest component of Rental Payments under this Agreement (whether
or not Lessor is actually subject to such reduction or cap), the annual interest
rate on this Agreement shall be adjusted as follows: (x) the interest rate shall
be divided by 0.65, (y) the resulting quotient shall be multiplied by the
difference between 1.0 and the actual new maximum federal corporate income
tax rate or the effective maximum federal corporate income tax rate after
giving effect to any reduction or cap on the benefit of the tax exemption, as
applicable, and (z) the resulting amount shall be the new interest rate for this
Agreement. Such increase in the interest rate shall take effect on the effective
date of the change in federal tax laws. For the fiscal year of Lessee in which
the effective date of the change in federal tax law falls, the increased interest
accruing shall be due and payable on the first due date for Rental Payments in
the fiscal year of Lessee following the fiscal year in which the effective date
of the change in federal tax law falls. Appropriation of said increased interest
shall be subject to the appropriation of funds, and failure to appropriate such
increased interest shall be an Event of Nonappropriation hereunder. Upon an
increase in the interest rate under this paragraph, Lessor shall provide to
Lessee a revised Payment Schedule for this Agreement reflecting the
increased interest rate.

Liability and Property Insurance. All risk of loss to the Equipment shall be
borne by Lessee. Lessee shall, at its own expense, or through its transit
contractor procure and maintain continuously in effect during each Lease
Term: (a) public liability insurance for death or injuries to persons, or damage
to property arising out of or in any way connected to the Equipment sufficient
to protect Lessor from liability in all events, with coverage similar to the
coverage Lessee or its transit contractor maintains for other comparable
Equipment, and (b) insurance against such hazards as Lessor may require,
including, but not limited to, all-risk casualty and property insurance, in an
amount equal to the greater of the full replacement cost of the Equipment or
the applicable Prepayment Price. Lessee will also carry or require its transit
contractor to carry workers’ compensation insurance covering all employees
on, in near or about the Equipment, if required by applicable law. All
insurance policies shall be taken out and maintained with insurance companies
acceptable to Lessor and Lessee shall request a provision that thirty (30) days
prior to any change in the coverage (including cancellation) the insurer must
provide written notice to the insured parties. In addition to any notice
provided by the insurer, Lessee shall provide written notice to Lessor prior to
any such change in coverage. No insurance shall be subject to any co-
insurance clause. Each liability insurance policy shall be endorsed to name
Lessor as an additional insured party and each casualty and property insurance
policy shall be endorsed to name Lessor as loss payee, in each case regardless
of any breach of warranty or other act or omission of Lessee. At Lessor’s
request, Lessee shall deliver to Lessor the evidence of insurance which
complies with this paragraph. Lessee may self-insure against the risks
described in this paragraph. If Lessee self-insures, Lessee shall deliver to
Lessor at Lessor’s request, a letter from its risk manager or insurance
consultant in substantially the form attached to the Equipment Schedule. If
Lessee fails to maintain the insurance required by this paragraph, Lessor may
(but shall not be obligated to) take such action to cure such failure, including
the advancement of money, and Lessee shall be obligated to repay all such
advances on demand, with interest at the rate of 12% per annum or the
maximum rate permitted by law, whichever is less, from the date of the
advance to the date of repayment.

Application. If the Equipment is stolen, lost or destroyed, in whole or in part,
or is damaged by fire or other casualty, or title to, or the temporary use of, the
Equipment has been taken under the exercise or threat of the power of
eminent domain by any governmental body or by any person, firm or
corporation acting pursuant to governmental authority, Lessor and Lessee will
cause the net proceeds of any insurance claim, condemnation award or sale
under threat of condemnation (the “Net Proceeds™) to be applied, at the option
of Lessee, to (a) the prompt replacement, repair, restoration, modification or
improvement of the Equipment in substantial conformance with the original
specifications, or (b) the prepayment of this Agreement in whole. Lessee will
give Lessor written notice of its election within ninety (90) days after its

REVISION DATE: 7/15/2016



receipt of the Net Proceeds. The insufficiency of the Net Proceeds to pay in
full the cost of any repair, restoration, modification or improvement shall not
affect Lessee’s obligations under this paragraph, and Lessee shall not be
entitled to any reimbursement therefor from Lessor or any diminution of the
Rental Payments. The amount of the Net Proceeds, if any, remaining after
completing such repair, restoration, modification or improvement may be
retained by Lessee.

Use and Maintenance of Equipment; Liens. Lessee shall, at its own
expense, maintain the Equipment in good condition and working order, and
shall make all necessary repairs and replacements to keep the Equipment in
such condition. Lessee shall not install, use, operate or maintain the
Equipment improperly, carelessly, in violation of any manufacturer’s
guidelines or in violation of any applicable law or regulation. Lessee shall
obtain and maintain all permits and licenses necessary for the installation and
operation of the Equipment. The initial principal garage of the Equipment
shall be located at the address specified in the Equipment Schedule. If Lessee
changes the principal garage of the Equipment, it shall use good faith efforts
to provide thirty (30) days prior written notice to Lessor specifying the
address of the new location. Lessee shall provide Lessor with the address of
the principal garage of the Equipment upon Lessor’s reasonable request.
Lessee will not, without the prior written consent of Lessor, affix or install
any accessory equipment or device on any of the Equipment if such addition
will change or impair the originally intended value, function or use of the
Equipment. Without limiting the foregoing sentence, Lessor acknowledges
that Lessee may affix or install decals, paint and other accessories to identify
the Equipment as the equipment of Lessee. Lessee will not affix the
Equipment to real property such that the Equipment becomes fixtures.

Taxes. Lessor and Lessee contemplated that the Equipment will be used for a
governmental or proprietary purpose of Lessee, and therefore that the
Equipment will be exempt from all property taxes. The Rental Payments
payable by Lessee under this Agreement have been established to reflect the
savings resulting from this exemption. Lessee will take all necessary actions
under applicable law to obtain or maintain such exemption. Nevertheless, if
the use, possession or acquisition of the Equipment is determined to be subject
to taxation or later becomes subject to taxation, Lessee shall pay all taxes,
assessments and other charges which are assessed or levied against the
Equipment or any part thereof, during the Lease Term, whether assessed
against Lessee or Lessor. With respect to any taxes or charges that may
lawfully be paid in installments over a period of years, Lessee shall be
obligated to pay only such installments as accrue during the then current
budget year of the Lease Term.

Financial Information. To the extent not publicly available, Lessee shall
deliver to Lessor upon request such financial statements and information
relating to the ability of Lessee to satisfy its obligations under this Agreement
as Lessor may request from time to time.

Title; Security Interest. During the Lease Term, title to the Equipment shall
be in Lessee, subject to Lessor’s interests under this Agreement. In order to
secure Lessee’s payment of all Rental Payments and the performance of all
other obligations hereunder, Lessee hereby grants to Lessor a continuing
security interest in and to (a) the Equipment, all repairs, replacements,
substitutions, restorations, accessions, improvements and modifications
thereto; (b) all books and records solely to the extent related to the Equipment;
(c) all moneys and investments in any escrow account into which proceeds of
this Agreement have been deposited; and (d) all proceeds of the foregoing,
including insurance proceeds. Lessee hereby authorizes Lessor to prepare and
file such financing statements and other such documents to establish and
maintain Lessor’s valid first lien and perfected security interest. Lessee will
execute and deliver such documents and will perform such acts as Lessor may
request to establish and maintain Lessor’s security interest. Lessee will not
change its legal name in any respect without giving Lessor 30 days prior
written notice.

Acceptance; Disclaimer of Warranties. Lessee covenants with Lessor that
it will cause the Equipment to be delivered and installed in its entirety in
accordance with the bid or purchase order specifications pursuant to which
Lessee ordered the Equipment from the vendor or manufacturer, and will pay
all taxes, delivery costs and installation costs, if any, in connection therewith.
All of the Equipment and the vendor of the Equipment have been selected by
Lessee. Lessor shall have no responsibility in connection with the selection of
the Equipment, the ordering of the Equipment, its suitability for the use
intended by Lessee, the acceptance by any vendor or its sales representative of
any order submitted, or any delay or failure by such vendor or its sales
representative to manufacture, deliver or install any Equipment for use by
Lessee. Proceeds of this Agreement will be disbursed in accordance with the
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Escrow Agreement. Lessor assigns to Lessee for the Lease Term all of
vendors’ warranties in connection with the Equipment. The insufficiency of
proceeds under this Agreement to pay costs of the Equipment shall not affect
Lessee’s obligations under this paragraph. When the Equipment has been
delivered, installed and accepted, Lessee shall promptly execute and deliver to
Lessor (with a copy to the Escrow Agent) an acceptance certificate in the form
attached to the Escrow Agreement. LESSOR MAKES NO WARRANTIES,
EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION,
QUALITY, DURABILITY, SUITABILITY, NONINFRINGEMENT,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE
OR FITNESS FOR THE USE CONTEMPLATED BY LESSEE OF THE
EQUIPMENT, OR ANY OTHER REPRESENTATION OR WARRANTY
WITH RESPECT TO THE EQUIPMENT. In no event shall Lessor be liable
for any incidental or consequential damages in connection with or arising out
of this Agreement or the Equipment or Lessee’s use of the Equipment.

Risk of Loss. Lessee shall not be required to indemnify Lessor from
liabilities associated with this Agreement; however, to the extent permitted by
applicable laws of the State, as between Lessor and Lessee, Lessee assumes
all risks and liabilities from any cause whatsoever, whether or not covered by
insurance, and Lessee agrees to defend Lessor against, all liabilities,
obligations, losses, damages, penalties, claims, actions, costs and expenses
that relate to or arise out of this Agreement, including but not limited to, (a)
the selection, manufacture, purchase, acceptance or rejection of Equipment or
the ownership of the Equipment, (b) the delivery, lease, possession,
maintenance, use, condition, return or operation of the Equipment, (c) the
condition of the Equipment sold or otherwise disposed of after possession by
Lessee, (d) the conduct of Lessee, its officers, employees and agents, (e) any
claim, loss, cost or expense involving alleged damage to the environment
relating to the Equipment, including, but not limited to investigation, removal,
cleanup and remedial costs, and (f) any strict liability under the laws or
judicial decisions of any state or the United States. The indemnification
obligations of the Lessee in this Agreement, if any, are provided to the extent
of the provisions of the Maryland Local Government Tort Claims Act,
Sections 5-301 et seq. of the Courts and Judicial Proceedings Atrticle,
Maryland Annotated Code and subject to the appropriation of funds. As a
condition of indemnification, Lessor agree(s) to notify Lessee of any suits,
claims or potential claims within 10 days of its own notice of such suits,
claims or potential claims. The foregoing indemnification, if any, is not to be
deemed as a waiver of any immunity that may exist in any action against
Lessee or its officers, agents, volunteers and employees. This provision shall
survive the termination of this Agreement.

Assignment by Lessor. Lessor may assign, sell or encumber all or any part
of this Agreement, the Rental Payments and any other rights hereunder,
including with respect to the Equipment, without Lessee’s consent. Such
assignees may include trust agents for the benefit of holders of certificates of
participation. No such assignment shall be effective as against Lessee unless
and until written notice of the assignment is provided to Lessee. When
presented with a notice of assignment, Lessee will acknowledge in writing
receipt of such notice for the benefit of Lessor and any assignee. Lessee shall
keep a complete and accurate record of all such assignments. Lessee makes
no representation as to the effect that such assignment or participation may
have on the tax exemption for the interest component of Rental Payments
under this Agreement.

Assignment and Subleasing by Lessee. Neither this Agreement nor any
interest herein or in the Equipment may be assigned, subleased, sold,
transferred, pledged or mortgaged by Lessee.

Events of Default Defined. The occurrence of any of the following events
shall constitute an Event of Default: (a) Lessee's failure to pay any Rental
Payment or other amount required to be paid to Lessor under this Agreement
within ten (10) days following the due date thereof; (b) Lessee's failure to
maintain insurance required by this Agreement; (c) Lessee's failure to perform
or abide by any other condition, agreement or covenant set forth in this
Agreement for a period of thirty (30) days after written notice by Lessor to
Lessee specifying such failure and requesting that it be remedied; (d) Lessor's
determination that any representation, warranty or statement made by Lessee
in or pursuant to this Agreement was untrue in any material respect on the
date made; (e) the filing of a petition in bankruptcy or receivership or similar
proceeding by or against Lessee, or failure by Lessee promptly to lift any
execution, garnishment or attachment of such consequence as would impair
the ability of Lessee to carry on its governmental functions or assignment by
Lessee for the benefit of creditors, or the entry by Lessee into an agreement of
composition with creditors, or the approval by a court of competent
jurisdiction of any adjustment of indebtedness of Lessee, or the dissolution or

REVISION DATE: 7/15/2016



liquidation of Lessee. An Event of Nonappropriation shall not constitute an
Event of Default.

Remedies on Default. Upon the occurrence of any Event of Default, Lessor
shall have the right, at its option and without any further demand or notice to
one or more or all of the following remedies: (a) Lessor may terminate this
Agreement and all of Lessee’s rights hereunder as to any or all items of
Equipment; (b) Lessor may declare all Rental Payments payable under this
Agreement to the end of the then-current budget year of Lessee to be
immediately due and payable by Lessee; (c) Lessor may repossess any or all
of the Equipment by giving Lessee written notice to deliver such Equipment;
or in the event Lessee fails to do so within ten (10) days after receipt of such
notice, Lessor may enter upon Lessee’s premises where such Equipment is
kept and take possession of such Equipment and charge Lessee for costs
incurred, including reasonable attorneys’ fees; (d) Lessor may proceed by
appropriate court action or actions to enforce performance by Lessee of its
obligations hereunder or to recover damages for the breach hereof; (e) by
written notice to the Escrow Agent, Lessor may instruct the escrow agent to
release all such proceeds and any earnings thereon to Lessor, such sums to be
credited to payment of Lessee’s obligations under this Agreement; and (f)
Lessor may exercise any other remedy available, at law or in equity, with
respect to such Event of Default. Any Equipment returned (subject to the
appropriation of money for such purpose) under clause (c) above shall be to a
location in the continental United States specified by Lessor, freight and
insurance prepaid by Lessee, and in the condition required to be maintained
by this Agreement. If Lessor takes possession of the Equipment, Lessor may
thereafter dispose of the Equipment in accordance with the requirements of
Article 9 of the Uniform Commercial Code; provided that any proceeds of
such disposition in excess of the sum of (i) the unpaid principal component of
Rental Payments (including Rental Payments due in future budget years), (ii)
Lessor’s costs and expenses associated with the disposition of the Equipment
and the Event of Default (including attorneys fees), and (iii) any other
amounts then due under this Agreement, shall be paid to Lessee or such other
creditor of Lessee as may be entitled thereto. No deficiency shall be allowed
against Lessee, except with respect to any unpaid Rental Payments to the end
of the then-current budget year of Lessee and unpaid costs and expenses
incurred by Lessor in connection with the repossession and disposition of the
Equipment. Each of the rights and remedies of Lessor under this Agreement
is cumulative and may be enforced separately or concurrently. No course of
dealing or conduct between Lessor and Lessee shall be effective to amend,
modify or change any provisions of this Agreement. No failure or delay by
Lessor to insist upon the strict performance of any term, covenant or
agreement of this Agreement, or to exercise any right, power or remedy
consequent upon a breach hereof, shall constitute a waiver of any such term,
covenant or agreement or of any such breach, or preclude Lessor from
exercising any such right, power or remedy at any later time or times.

Notices. All written notices to be given under this Agreement shall be given
(a) personally, (b) by mail in registered or certified form, with postage
prepaid, or (c) by overnight courier, charges prepaid, in each case to the party
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entitled thereto at its address specified beneath each party’s signature, or at
such address as the party may provide to the other parties hereto in writing
from time to time, and to any assignee at its address as it appears on the
registration books maintained by Lessee. Any such notice shall be deemed to
have been received 72 hours after deposit in the United States mail, on the
next business day after deposit for overnight delivery with a courier, or, if
given by other means, when delivered.

Construction. This Agreement is binding upon and inures to the benefit of
Lessor and Lessee and their respective successors and permitted assigns. In
the event any provision of this Agreement is held invalid or unenforceable by
any court of competent jurisdiction, such holding shall not invalidate any
other provision hereof. This Agreement constitutes the entire agreement of
the parties with respect to the subject matter hereof and supersedes all prior
and contemporaneous writings, understandings, agreements, solicitation
documents and representations, express or implied. This Agreement may be
amended or modified only by written documents duly authorized, executed
and delivered by Lessor and Lessee.  The captions or headings in this
Agreement are for convenience only and in no way define, limit or describe
the scope or intent of this Agreement. This Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall
constitute one and the same instrument. This Agreement shall be governed by
and construed in accordance with the laws of the State.

Usury. It is the intention of the parties hereto to comply with any applicable
usury laws; accordingly, it is agreed that, notwithstanding any provisions to
the contrary herein, in no event shall this Agreement require the payment or
permit the collection of interest or any amount in the nature of interest or fees
in excess of the maximum amount permitted by applicable law. Any such
excess interest or fees shall first be applied to reduce principal, and when no
principal remains, refunded to Lessee. In determining whether the interest
paid or payable exceeds the highest lawful rate, the total amount of interest
shall be spread through the Lease Term so that the interest is uniform through
such term.

Waiver of Jury Trial. TO THE EXTENT PERMITTED BY APPLICABLE
LAW, LESSOR AND LESSEE HEREBY WAIVE ANY RIGHT TO TRIAL
BY JURY IN ANY ACTION OR PROCEEDING WITH RESPECT TO, IN
CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT.

USA Patriot Act Compliance Notification. Lessor hereby notifies Lessee
that pursuant to the requirements of the USA PATRIOT Act (the “Act”), it is
required to obtain, verify and record information that identifies Lessee, which
information includes the name and address of Lessee and other information
that will allow Lessor to identify Lessee in accordance with the Act. Lessee
shall, promptly upon Lessor’s request, provide all documentation and other
information that Lessor requests in order to comply with its ongoing
obligations under applicable “know your customer” and anti-money
laundering rules and regulations, including the Act.
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IN WITNESS WHEREOF, Lessor has caused this Agreement to be executed in its corporate name by its duly authorized officer, and

Lessee has caused this Agreement to be executed in its name by its duly authorized officer.

WITNESS/ATTEST: HOWARD COUNTY, MARYLAND
By:

Lonnie R. Robbins Allan H. Kittleman

Chief Administrator Officer County Executive

RECOMMENDED FOR APPROVAL.:

Clive Graham
Administrator, Office of Transportation

APPROVED FOR SUFFICIENCY OF FUNDS:

Stanley J. Milesky, Director
Department of Finance

APPROVED FOR FORM AND LEGAL SUFFICIENCY
this day of , 2017:

Gary W. Kuc
County Solicitor

REVIEWING ATTORNEY:

Norman E. Parker, Jr.
Senior Assistant County Solicitor

SUNTRUST EQUIPMENT FINANCE & LEASING

CORP,,
Lessor

By:

Name:

Title:

Address:
P.O. Box 4418
Atlanta, GA 30302
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Exhibit B
EXHIBIT A

EQUIPMENT SCHEDULE
TO TAX-EXEMPT LEASE/PURCHASE AGREEMENT

The following described equipment (the “Equipment”) is the subject of the Tax-Exempt Lease/Purchase Agreement dated as of
{MasterLeaseDate} (the “Agreement”) between the undersigned Lessor and Lessee.

1. Equipment. The cost of the Equipment to be funded by Lessor under this Agreement is ${EquipmentCost}. The Equipment
consists of the following equipment which has been or shall be purchased from the manufacturer(s) and/or vendor(s) named below for
the prices set forth below:

Manufacturer and/or Vendor Name | Description Invoice Cost
& Invoice No.

Total Invoice Cost:

2. Location of Equipment. The Equipment is essential to the governmental functions of Lessee. The initial principal garage of
the Equipment will be located at the following address(es): {EquipmentLocationStreetAddress}, {EquipmentLocationCityStateZip}.
3. Commencement Date. The Commencement Date of this Agreement is

4. Interest Accrual Date. The amounts of the interest component of Rental Payments payable under this Agreement have been

calculated based on the assumption that the proceeds of this Agreement were disbursed on the Commencement Date, and such
payments of interest component will be payable as set forth in the Payment Schedule regardless of when the proceeds of this
Agreement were actually disbursed.

5. Payment Schedule. The Payment Schedule is attached to this Equipment Schedule as Exhibit 1.
6. Lessee’s Certificate. The Lessee’s General and Tax Certificate is attached to this Equipment Schedule as Exhibit 2.
7. Opinion. The opinion of Lessee’s counsel is attached to this Equipment Schedule as Exhibit 3.
8. Proceeds. Lessor shall disburse the proceeds of this Equipment Schedule in accordance with the Escrow Agreement attached
hereto as Exhibit 4.
9. Insurance. Check Item A and/or Item B.
A Lessee’s insurance letter is attached to this Equipment Schedule as Exhibit 5.
B. A letter from Lessee’s risk manager or insurance consultant is attached as Exhibit 5. X

10. Form 8038-G or -GC. The Form 8038-G or Form 8038-GC with respect to the Agreement is attached to this Equipment
Schedule as Exhibit 6.
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IN WITNESS WHEREOF, Lessor has caused this Equipment Schedule to be executed in its corporate name by its duly authorized

officer, and Lessee has caused this Equipment Schedule to be executed in its name by its duly authorized officer.

Howard County, Maryland
Lessee

By:

Name: {LesseeSignatoryName}
Title: {LesseeSignatoryTitle}

Address:
{LesseeStreetAddress}
{LesseeCityStateZip}

Telephone: {LesseeContactPhone}
Facsimile: {LesseeContactFax}
E-mail address: {LesseeContactEmail}

SUNTRUST EQUIPMENT FINANCE & LEASING

CORP,,
Lessor

By:

Name:

Title:

Address:
P.O. Box 4418
Atlanta, GA 30302
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Exhibit 1 to Equipment Schedule
Tax-Exempt Lease/Purchase Agreement

PAYMENT SCHEDULE

The annual interest rate applicable to the Agreement shall be {AnnualinterestRate} percent ({AnnuallnterestRate}%). Lessee will make
Rental Payments each consisting of principal and interest as set forth below for a Lease Term of {LeaseTerm} ({LeaseTerm}) months.
Rental Payments are due {PaymentFrequency} as set forth below. [Rental Payments may be prepaid in whole on each Payment Date.
The first Payment Date on which Rental Payments may be prepaid is «FirstEligiblePrepaymentDate».]

Payment Payment Total Principal Interest Prepayment
Number Date Payment Component Component Price*

* After payment of the Rental Payment due on such date.

Howard County, Maryland
Lessee

By:
Name: {LesseeSignatoryName}
Title: {LesseeSignatoryTitle}
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Exhibit 2 to Equipment Schedule
Tax-Exempt Lease/Purchase Agreement

LESSEE’S GENERAL AND TAX CERTIFICATE

[Bond Counsel to provide]
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Exhibit 3 to Equipment Schedule
Tax-Exempt Lease/Purchase Agreement

OPINION OF LESSEE’S COUNSEL

[Bond Counsel to provide]

ST-MUN-6005B — TAX-EXEMPT LEASE/PURCHASE AGREEMENT — ESCROW REVISION DATE: 7/15/2016
WCSR 38389806v2



Exhibit 4 to Equipment Schedule
Tax-Exempt Lease/Purchase Agreement

SUNTRUST EQUIPMENT FINANCE & LEASING CORP.

ESCROW AGREEMENT

[To be provided]
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Exhibit 5 to Equipment Schedule
Tax-Exempt Lease/Purchase Agreement

SELF-INSURANCE LETTER

SUNTRUST EQUIPMENT FINANCE & LEASING CORP.
P.O. Box 4418
Atlanta, GA 30302

Ladies and Gentlemen:

The undersigned is the risk manager or insurance consultant for Howard County, Maryland (the “Lessee”), and in such
connection the undersigned is familiar with Lessee’s insurance and self-insurance arrangements. In connection with the Tax-Exempt
Lease/Purchase Agreement (the “Agreement”), between Lessee and SunTrust Equipment Finance and Leasing Corp. (the “Lessor”),
the undersigned makes the following certifications to Lessor, effective as of the Commencement Date. Capitalized terms used but not
defined herein have the meanings given in the Agreement.

1. Howard County, Maryland has created and funded a self-insurance program to provide compensation for injury to
persons or damage to property resulting from the negligence or other wrongful acts of the County's public officials, employees
and agents for which the County is legally liable. Further, Howard County, Maryland, provides self-insured workers’
compensation coverage for all employees in accordance with Maryland law and all-risk property coverage for County property,
vehicles and equipment. The establishment of this Fund does not constitute a waiver of the immunities, liability caps and defenses
available to Howard County, Maryland, for its officers, agents and employees. (Section 23.100 Title 23, Howard County Code).

2. Upon delivery of the Equipment described in the Agreement, Howard County shall cause its contracted transit service
provider to purchase and maintain the following coverage:

a. All Risk Physical Damage Insurance on the leased Equipment evidenced by a Certificate of Insurance and Long Form Loss
Payable Clause naming SUNTRUST EQUIPMENT FINANCE & LEASING CORP. and/or its assigns as Loss Payee.

The Coverage Required is $2,540,059.

b. Commercial General Liability Insurance evidenced by a Certificate of Insurance naming SUNTRUST EQUIPMENT
FINANCE & LEASING CORP. and/or its assigns as Additional Insured.

The following minimum coverage is required and will be provided:

Liability: $500,000 per person

Liability — Bodily Injury: $1,000,000 aggregate

Liability — Property Damage: ~ $1,000,000 property damage liability

PROPERTY Seven (7) Transit Buses at $362,866.50 each (or $2,540,059 for all seven).
LOCATION: 8800 Corridor Road, Annapolis Junction, MD 20701.

Upon issuance of the coverage outlined above, a Certificate of Insurance will be mailed to SUNTRUST EQUIPMENT
FINANCE & LEASING CORP., P.O. Box 4418, Atlanta, GA 30302.

Dated:
Very truly yours,
By:
Name: Lynne K. Levin
Title:  Risk Management Administrator
Exhibit 6 to Equipment Schedule
Tax-Exempt Lease/Purchase Agreement
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[FORM 8038-G or 8038-GC]
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Exhibit B

SCHEDULE A TO FINANCING STATEMENT OF
HOWARD COUNTY, MARYLAND, AS DEBTOR, AND
SUNTRUST EQUIPMENT FINANCE & LEASING CORP., AS SECURED PARTY

Continuation of Collateral Description

The financing statement to which this Schedule A is attached covers the types of property described on the
face of such financing statement and all of the Debtor's right, title and interest in and to (collectively, the
“Collateral”):

(@) the equipment described in the Tax-Exempt Lease/Purchase Agreement between Debtor, as lessee, and
Secured Party, as lessor, as such agreement may be amended, modified or supplemented from time to time;

(b) to the extent not included in the foregoing, all books and records solely to the extent related to the
Collateral; and

(c) to the extent not included in the foregoing, all repairs, replacements, substitutions, restorations,
accessions, improvements and modifications and all proceeds and products of any or all of the foregoing, whether
existing on the date hereof or arising hereafter, including insurance proceeds.
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Question Answer
Lease Number? 41T
Master Lease Date? 417
Lessee Name? 417
Lessee State Short? 41T
Lessee Signatory Name? 41T
Lessee Signatory Title? 41T
Lessee Street Address? 417
Lessee City State Zip? 41T
Lessee Contact Phone? 417
Lessee Contact Fax? 41T
Lessee Contact Email? 41T
Lease Schedule Number? 417
Equipment Cost? 41T
Equipment Description? 41T
Equipment Location Street Address? 41T
Equipment Location City State Zip? 417
Lease Schedule Date? 41T
Annual Interest Rate? 417
Insert as a straight number (e.q., “2.75”)
Lease Term? 417
Enter number of months in lease term (e.g., “36”).
Payment Frequency? 41T
First Eligible Prepayment Date? 41T
Lessee Attestation Signatory Name? 41T
Lessee Attestation Signatory Title? 41T
Ordinance Resolution Date? 417
Escrow Agreement Ending Date? 41T
Lessee Taxpayer ID Number? 41T
Insurance Agent Name? 41T
Rental Interruption Insurance Coverage Required? | 41T
Funding Date? 41T
Name of Payee? 41T
Method of Payment? 41T
Payment Instructions? 41T
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	ADP8575.tmp
	Lease; Possession and Use.  Lessor leases the property (the “Equipment”) described in the Equipment Schedule attached hereto as Exhibit A (the “Equipment Schedule”) to Lessee, and Lessee leases the Equipment from Lessor, upon the terms and conditions ...
	Term.  The “Lease Term” shall consist of an “Original Term” commencing on the date (such date, the “Commencement Date”) the proceeds of this Agreement are deposited in escrow with SunTrust Bank (the “Escrow Agent”) pursuant to an Escrow Agreement atta...
	Nonappropriation.  If sufficient funds are not appropriated to make Rental Payments required under this Agreement for the Original Term or any Renewal Term, this Agreement shall terminate at the end of the then-current Original Term or Renewal Term, a...
	Unconditional Rental Payments.  Subject in all cases to Lessee’s right to non-appropriate Rental Payments, Lessee's obligation to make Rental Payments and any other payments hereunder shall be absolute and unconditional in all events, without set-off,...
	Option to Purchase.  Lessee shall have the option to purchase Lessor’s entire interest in the Equipment on the last day of the Lease Term, if this Agreement is still in effect on such day, upon payment in full of the Rental Payments and any other amou...

	Representations and Warranties of Lessee.  Lessee represents and warrants to Lessor as follows: (a) Lessee is a state or political subdivision of the State within the meaning of Section 103(c) of the Internal Revenue Code of 1986, as amended (the “Cod...
	Tax Covenants.  The parties contemplate that interest payable under this Agreement will be excluded from gross income for federal income tax purposes under Section 103 of the Code.  Lessee will comply with all applicable provisions of the Code, includ...
	Tax Representations.  Lessee represents and warrants to Lessor that: (a) the estimated total costs, including taxes, freight, installation, cost of issuance, of the Equipment will not be less than the total principal amount of the Rental Payments; (b)...
	Interest Rate Adjustment.  If Lessor either (i) receives notice, in any form, from the Internal Revenue Service, or (ii) reasonably determines, based on an opinion of independent tax counsel selected by Lessor, that Lessor may not exclude the interest...

	Liability and Property Insurance.  All risk of loss to the Equipment shall be borne by Lessee.  Lessee shall, at its own expense, or through its transit contractor procure and maintain continuously in effect during each Lease Term: (a) public liabilit...
	Use and Maintenance of Equipment; Liens.  Lessee shall, at its own expense, maintain the Equipment in good condition and working order, and shall make all necessary repairs and replacements to keep the Equipment in such condition.  Lessee shall not in...
	Title; Security Interest.  During the Lease Term, title to the Equipment shall be in Lessee, subject to Lessor’s interests under this Agreement.  In order to secure Lessee’s payment of all Rental Payments and the performance of all other obligations h...
	Risk of Loss.  Lessee shall not be required to indemnify Lessor from liabilities associated with this Agreement; however, to the extent permitted by applicable laws of the State, as between Lessor and Lessee, Lessee assumes all risks and liabilities f...
	Assignment by Lessor.  Lessor may assign, sell or encumber all or any part of this Agreement, the Rental Payments and any other rights hereunder, including with respect to the Equipment, without Lessee’s consent.  Such assignees may include trust agen...
	Assignment and Subleasing by Lessee.  Neither this Agreement nor any interest herein or in the Equipment may be assigned, subleased, sold, transferred, pledged or mortgaged by Lessee.
	Events of Default Defined.  The occurrence of any of the following events shall constitute an Event of Default: (a) Lessee's failure to pay any Rental Payment or other amount required to be paid to Lessor under this Agreement within ten (10) days foll...
	Remedies on Default.  Upon the occurrence of any Event of Default, Lessor shall have the right, at its option and without any further demand or notice to one or more or all of the following remedies:  (a) Lessor may terminate this Agreement and all of...

	Notices.  All written notices to be given under this Agreement shall be given (a) personally, (b) by mail in registered or certified form, with postage prepaid, or (c) by overnight courier, charges prepaid, in each case to the party entitled thereto a...
	Construction.  This Agreement is binding upon and inures to the benefit of Lessor and Lessee and their respective successors and permitted assigns.  In the event any provision of this Agreement is held invalid or unenforceable by any court of competen...
	Waiver of Jury Trial.  To the extent permitted by applicable law, Lessor and Lessee hereby waive any right to trial by jury in any action or proceeding with respect to, in connection with or arising out of this Agreement.
	USA Patriot Act Compliance Notification.  Lessor hereby notifies Lessee that pursuant to the requirements of the USA PATRIOT Act (the “Act”), it is required to obtain, verify and record information that identifies Lessee, which information includes th...


