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CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of November 13,
2017 (this “Capital Equipment Agreement”) is adopted by HOWARD COUNTY,
MARYLAND, a body corporate and politic and political subdivision of the State of Maryland
(the “County™).

RECITALS

The County has determined that it is necessary and desirable to enter into this Capital
Equipment Agreement for the lease of certain equipment (the “Equipment,” as defined herein)
upon the terms and conditions set forth herein. Neither the State nor any political subdivision
thereof other than the County shall be obligated to pay any amount payable under this Capital
Equipment Agreement or any Agreement (defined herein) and neither this Capital Equipment
Agreement nor any Agreement shall create or constitute any indebtedness or obligation of the
State or any political subdivision thereof other than the County.

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions.

In addition to the terms defined elsewhere herein, the following terms will have the
meanings indicated below when used herein unless the context requires otherwise.

“Acceptance Certificate” means an Acceptance Certificate, in substantially the form set
forth as Attachment B to a Schedule, executed and delivered by the County.

“Additional Payments” means any amounts, other than Lease Payments, payable by the
County pursuant to the provisions of this Capital Equipment Agreement, as set forth in Sections
5.04 and 10.04.

“Agreement” means this Capital Equipment Agreement and a Schedule, as the same may
be amended or modified from time to time, including (without limitation) the Attachments to
such Schedule, which shall constitute a fully integrated agreement existing in accordance with its
own terms and conditions separate from and independent of all other transactions pursuant to this
Capital Equipment Agreement.

“Bond Counsel” means McKennon Shelton & Henn LLP or any other law firm having a
national reputation in the field of municipal law whose legal opinions are generally accepted by
purchasers of municipal bonds appointed by the County.

“Closing” means, with respect to each Agreement, the date of delivery of such
Agreement in accordance with this Capital Equipment Agreement.




“Code” means the Internal Revenue Code of 1986, as amended from time to time, and
the applicable regulations thereunder.

“Equipment” means the personal property and any fixtures identified in a Schedule,
together with all replacement parts, additions, repairs, modifications, substitutions, accessions
and accessories incorporated therein or affixed to such personal property.

“Equipment Costs” means, with respect to any Schedule, the net purchase price paid or
to be paid to the Vendors for any portion of the Equipment described therein upon the County’s -
acceptance thereof and in accordance with the Purchase Agreement therefor, including (without
limitation) fees for software licenses, maintenance, consulting, training and other services
described on such Schedule and administrative, engineering, legal, financing and other costs
incurred by the County in connection with the acquisition, installation (which may include
renovations to buildings), and financing and refinancing by the Lessor of such Equipment.

“Event of Default” has the meaning specified in Section 10.01.

“Lease Payments” means those scheduled payments (but excluding any indemnity
payments and Additional Payments payable to the Lessor hereunder) payable by the County
pursuant to an Agreement, as specifically set forth in a Schedule to this Capital Equipment
Agreement.

“Lessor” means the institution specified in a Schedule, acting in its relationship to the
County under this Capital Equipment Agreement and each Agreement executed hereunder, but
not in its relationship, if any, to the County as Vendor, and its successors and assigns.

“Net Proceeds” means the amount remaining from the gross proceeds of any insurance
claim or condemmation award after deducting all expenses (including, without limitation,
reasonable attorneys’ fees) incurred in the collection of such claim or award.

“Purchase Agreement” means a purchase agreement between the County and the
Vendor of Equipment.

“Purchase Price” means, with respect to any Agreement or the Equipment described
therein, as of any particular date, the amount required to purchase such Equipment, as provided
in Article VIII, such amount being equal to the total principal amount payable under such
Agreement as set forth in the Schedule to such Agreement remaining unpaid as of such date, plus
accrued interest, if any, thereon as of such date, plus all other amounts then owed under such
Agreement by the County.

“Schedule” means a schedule of equipment and any fixtures and Lease Payments, a form
of which is set forth as Exhibit A, which has been executed by the County and the Lessor,
subject to such modifications, additions and deletions as approved by the County Executive or
the Chief Administrative Officer of the County.

“State” means the State of Maryland.



“Term” means, with respect to each Agreement or the Equipment described therein, the
term specified in such Agreement in accordance with Article I1L.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State.

“Vendor” means the manufacturer of an item of Equipment, as well as the agents or
dealers of the manufacturer, from whom the County has purchased or is purchasing items of
Equipment. The Lessor may become a Vendor of certain items of Equipment.

Section 1.02. Rules of Construction.

Unless the context clearly indicates to the contrary, the following rules shall apply to the
construction of this Capital Equipment Agreement and the Agreements:

(a) Words importing the singular number include the plural number and words
importing the plural number include the singular number.

(b) Words of the masculine gender include correlative words of the feminine and neuter
genders.

(©) The headings and the table of contents set forth in this Capital Equipment
Agreement are solely for convenience of reference and shall not constitute a part of this Capital
Equipment Agreement, nor shall they affect its meaning, construction or effect.

(d) Words importing persons include any individual, corporation, partnership, limited
liability company, joint venture, association, joint stock company, trust, unincorporated
organization or government or agency or political subdivision thereof.

(e) Any reference to a particular Article, Section, Exhibit or Schedule shall be to such

Article, Section, Exhibit or Schedule of or to this Capital Equipment Agreement unless the
context shall otherwise require.

ARTICLE IT

REPRESENTATIONS, WARRANTIES AND COVENANTS
OF COUNTY AND LESSOR

Section 2.01. County’s Representations.

The County represents in order to induce the Lessor to enter into an Agreement as
follows:

(a) The County is a validly created and existing body corporate and politic and political
subdivision of the State.

(b) The County has been fully authorized to execute and deliver this Capital Equipment
Agreement and any Schedule hereunder; all requirements have been met and all procedures have




taken place in order to ensure the validity and enforceability of this Capital Equipment
Agreement and any Schedule hereunder in accordance with their respective terms.

Section 2.02. Lessor’s Representations, Warranties and Covenants.

The Lessor represents, warrants and covenants in order to induce the County to enter into
an Agreement as follows:

(@) The Lessor has sufficient knowledge and experience in financial and business
matters, including (without limitation) purchase and ownership of municipal and other taxable
and tax-exempt obligations, to be able to evaluate the risks and merits of the investment
represented by the Agreements. The Lessor is able to bear the economic risks of such
investment.

(b) The Lessor understands that (i) neither the State nor any political subdivision
thereof other than the County shall be obligated to pay any amount payable under this Capital
Equipment Agreement or any Agreement; and (ii) neither this Capital Equipment Agreement nor
any Agreement shall create or constitute any indebtedness or obligation of the State or any
political subdivision thereof other than the County and that such obligation of the County is
subject to annual appropriation. ‘

-(¢) The Lessor understands that no official statement, prospectus, offering circular or
other offering statement is being prepared with respect to any Agreement. The Lessor has made
its own inquiry and analysis with respect to the security for and sources of payment of any
Agreement and has received all information which it deems necessary or relevant in connection
with its evaluation of the credit of the County and the security for the Agreements in relation to
the Lessor’s decision to enter into any Agreement. '

(d) The Lessor understands that neither this Capital Equipment Agreement nor any
Agreement (i) is being registered under the Securities Act of 1933, as amended, (ii) is being
registered or otherwise qualified for sale under the “blue sky” laws and regulations of any state,
(iii) will be listed on any stock or other securities exchange or (iv) will carry any rating from any
securities rating agency.

(e) The Lessor is entering into the Agreement for investment for its own account and it
does not have any present intention to resell, dispose of or otherwise distribute such Agreement,
except as permitted by law and subject to applicable banking and securities laws and regulations
thereunder; provided, however, that the disposition of the Tessor’s property shall at all times be
within its control. In the event that, in the future, the Lessor sells any Agreement or any part
thereof or grants participations therein, the Lessor agrees to comply with applicable federal and
state securities laws in connection therewith.

Section 2.03. Tax Covenant.

With'respect to the interest portion of the Lease Payments that the County intends be and
remain excludable from gross income for purposes of federal income taxation, the County
covenants that (i) it will take any and all actions lawfully within its powers so as to maintain the

4.



excludability from gross income for federal income tax purposes of the interest portion of the
Lease Payments and (ii) it will not perform any act or enter into any agreement or use or permit
the use of the Equipment or any portion thereof in a manner that shall adversely affect the
excludability from gross income for federal income tax purposes of the interest portion of the
Lease Payments received by the Lessor, including (without limitation) leasing or transferring all
or any portion of the Equipment or contracting with a third party for the use or operation of all or
any portion of the Equipment if entering into such lease, transfer or contract would have such
effect.

During the term of this Capital Equipment Agreement, the County shall be the sole
beneficial and legal owner of the Equipment and the licensee of the right to use any software
Jicense component thereof, and the County will report-on such basis for financial accounting, tax
and all other purposes. The Lessor shall not take any action inconsistent with the County’s
ownership of the Equipment for federal income tax purposes except pursuant to the exercise of
remedies under Article X.

ARTICLE II1
LEASE OF EQUIPMENT

Section 3.01. Lease of Equipment.

From time to time, the County may enter into an Agreement with a Lessor for the County
to transfer, convey, and assign to the Lessor its interest in the Equipment for the leasing of the
Equipment by the Lessor to the County, subject to the provisions of this Capital Equipment
Lease. Upon the execution of each Schedule, the Lessor shall lease to the County and the
County shall lease from the Lessor, the Equipment described therein in accordance with the
provisions of this Capital Equipment Agreement. Subject to the payment of the Lease Payments,
the County shall have the right to have and to hold the Equipment for the Term. The Lessor
hereby covenants that, as to claims of the Lessor, the County shall peaceably and quietly have,
hold, possess, use and enjoy the Equipment, without suit, trouble or hindrance from the Lessor,
subject to the terms and provisions hereof.

Section 3.02. Term.

The term of each Agreement shall commence on the date specified in the Schedule
thereto and shall terminate upon the payment by the County of all Lease Payments with respect
to such Agreement and any other payments required to be paid by the County with respect to

such Agreement unless earlier terminated as provided in this Capital Equipment Agreement or
such Schedule.

Unless extended by an ordinance of the County, this Capital Equipment Agreement shall
terminate upon the later of (i) the first anniversary of the date of this Capital Equipment
Agreement and (ii) earliest date as of which all Agreements in effect on the first anniversary of
the effective date of this Capital Equipment Agreement have terminated.




Section 3.03. Delivery, Installation and Acceptance of Equipment.

The County shall order the Equipment pursuant to one or more Purchase Agreements
from one or more Vendors. The County shall cause the Equipment to be delivered and installed
at the locations specified in the Schedule with respect to such Equipment and shall pay all taxes,
delivery costs and installation costs, if any, in connection therewith. When the Equipment
described in a Schedule is delivered and installed to the County’s specifications and the County
has accepted such Equipment, the County shall execute and deliver to Lessor an Acceptance
Certificate substantially in the form attached to the Schedule with respect thereto.

ARTICLE IV
LEASE PAYMENTS; SECURITY

Section 4.01. Lease Payments.

Subject to Section 4.05 and the further provisions of this Section, the County agrees to
pay the Lease Payments specified in each Agreement in the amounts and on the dates set forth in
the Schedule thereto and all other payments and fees due hereunder. The Lease Payments due
under each Agreement shall be paid without notice or demand in lawful money of the United
States of America to the Lessor at its address set forth in the Schedule or at such other place as
Lessor may from time to time designate in writing. Any other amounts required to be paid by
the County hereunder shall be paid in lawful money of the United States of America within 30
days of the receipt of notice therefor by the County, unless otherwise provided herein. Any
Lease Payment or other amount payable hereunder paid after the due date for the payment
thereof shall bear interest from such date and at such rate as shall be provided in the Schedule.

The obligation of the County to pay the Lease Payments and any other amounts required
to be paid under any Schedule shall constitute a current expense of the County, shall be payable
solely from amounts appropriated by the County that are legally available for the payment
thereof and shall not constitute a debt or a pledge of the full faith and credit of the County.

Except as provided in this Section and Section 4.05, the obligations of the County to
make payment of the Lease Payments and any other payments due under the Agreements and to
perform and observe all other covenants thereunder shall be absolute and unconditional in all
events, without abatement, diminution, deduction, set-off or defense for any reason (other than
the defense that such amounts have been paid), 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, destruction or unforeseen circumstances.
Nothing herein shall limit the County’s rights or actions against any Vendor as provided in
Section 7.02. ’

Section 4.02. Interest and Principal Components.

A portion of each Lease Payment is paid as, and represents payment of, interest, and the
balance of each Lease Payment is paid as, and represents payment of, principal. Each Schedule



to an Agreement shall set forth the principal and interest components of each Lease Payment
payable thereunder.

Section 4.03. Title.

Legal title to the Equipment leased under each Agreement, including (without limitation)
the license of the right to use any software license component thereof, shall be in the County,
subject to the rights of the Lessor under such Agreement.

Section 4.04. Continuation of Term by County.

The County agrees to use its best efforts annually to obtain the appropriation of sufficient
funds from which the Lease Payments and other amounts payable hereunder may be made. Such
efforts shall include (without limitation) the inclusion of such funds in the proposed budget of
the County submitted to the County Council and a request for adequate funds to meet its annual
obligations hereunder in full in its next fiscal year budget.

Section 4.05. Nonappropriation.

The obligation of the County to pay the Lease Payments and all other amounts payable
by the County hereunder, including (without limitation) any indemnity payments, is subject to
the appropriation of money legally available for such purpose by the County Council. In the
event sufficient funds shall not be appropriated by the County Council for the payment of the
Lease Payments required to be paid under any Agreement, the County may terminate such
Agreement at the end of the last fiscal year or earlier date for which an appropriation is available
without penalty and the County shall not be obligated to make payment of the Lease Payments
and other payments provided for in such Agreement beyond the last date for which an
appropriation is available. The County shall deliver written notice to the Lessor of such
termination no later than seven business days after the County has knowledge that an
appropriation will not be available. The failure to give such notice shall not extend the Term
beyond such fiscal year and the County shall have no liability therefor. Upon termination of any
Agreement for nonappropriation, the obligations of the County requiring the expenditure of
money will cease so long as all payments previously appropriated have been made, and all title
and interest of the County in the Equipment will terminate and be vested in the Lessor.

Section 4.06. Security Interest; Notice of Name Change.

Each Agreement is intended to constitute a security agreement within the meaning of the
UCC. In order to secure its obligations under each Agreement, the County hereby grants to the
Lessor a purchase money security interest constituting a first lien on any and all right, title and
interest of the County in the Equipment thereunder, whether now owned or hereafter acquired,
all additions, attachments, alterations and accessions to such Equipment, all substitutions and
replacements for such Equipment and on any proceeds of any of the foregoing, including
insurance proceeds. The County agrees to execute and deliver such additional documents,
including (without limitation) financing statements, certificates of title, affidavits, notices and
similar instruments, in form satisfactory to the Lessor, necessary or appropriate to perfect and
maintain such security interest in the Equipment. The County hereby authorizes the Lessor to

.




file all financing statements which the Lessor deems necessary or appropriate to establish,
maintain and perfect such security interest.

The Lessor’s security interest in the Equipment shall terminate, and the Lessor shall
execute and deliver to the County documents which evidence the termination of the Lessor’s
security or other interest in such Equipment in accordance with Section 8.01.

Sectidn 4.07. Financial Statements and Other Information.

During the Term of each Agreement, the County shall provide to the Lessor annually,
within 275 days after the last day of each fiscal year, audited financial statements of the County
for such fiscal year and such other financial information relating to the ability of the County to
continue each Agreement as reasonably may be requested by the Lessor. The County may
satisfy the foregoing provision by posting such audited financial statements on the Electronic
Municipal Market Access System or any substitute system maintained by the Municipal
Securities Rulemaking Board.

ARTICLE V

MAINTENANCE; MODIFICATION; TAXES;
INSURANCE AND OTHER CHARGES

Section 5.01. Use and Maintenance of Equipment.

During the Term of each Agreement, the County shall keep and maintain the Equipment
leased under such Agreement in good condition and working order (ordinary wear and tear
accepted) and in compliance with the manufacturers’ specifications and shall use, operate and
maintain the Equipment in material compliance with all laws and regulations concerning the
Equipment.

Section 5.02. Liens, Taxes, Other Governmental Charges and Utility Charges.

The County shall keep the Equipment free of all levies, liens and encumbrances except
the liens created by the Agreement under which the Equipment is leased during the Term of such
Agreement. The County contemplates that the Equipment will be exempt from all property
taxes. If the use, possession or acquisition of any Equipment is found to be subject to taxation,
the County shall pay during the Term of the Agreement under which such Equipment is leased,
as the same respectively come due, all taxes and governmental charges of any kind whatsoever
that may at any time be lawfully assessed or levied against or with respect to such Equipment, as
well as all gas, water, steam, electricity, heat, power, telephone, utility and other charges
incurred in the operation, maintenance, use, occupancy and upkeep of such Equipment; provided
that, with respect to any governmental charges that lawfully may be paid in installments over a-
period of years, the County shall be obligated to pay only such installments as have accrued
during the Term of such Agreement.



Section 5.03. Insurance.

At its own expense, subject to appropriated funds, the County shall maintain self-
insurance or, at its option, maintain or cause to be maintained commercial insurance (i) on the
Equipment against loss or damage due to fire and risks normally included in extended coverage,
malicious mischief, and vandalism and (ii) with respect to liability for death or injuries to
persons or damage to property arising out of or in any way connected to the Equipment. The Net
Proceeds of the insurance required in this Section shall be applied as provided in Article VI.

Section 5.04. Advances.

In the event the County shall fail to maintain the full insurance coverage required by this
Capital Equipment Agreement or shall fail to keep the Equipment in good repair and operating
condition, after ten business days’ written notice to the County, the Lessor may (but shall be
under no obligation to) purchase the required policies of insurance and pay the premiums on the
same or may make such repairs or replacements as are necessary and provide for payment
thereof: and all amounts so advanced therefor by the Lessor, together with interest thereon, to the
extent permitted by law, at an annual rate equal to the rate utilized to establish the interest
component for the Lease Payments with respect to such Equipment shall constitute Additional
Payments.

Section 5.05. Modifications and Substitutions.

(a) The County shall have the right, at its own expense, to make alterations, additions,
modifications or improvements to the Equipment subject to the provisions of this Section. All
such alterations, additions, modifications and improvements shall thereafter comprise part of the
Equipment. Such alterations, additions, modifications and improvements shall not in any way
damage the Equipment, substantially alter its nature or cause it to be used for purposes other than
those authorized under the provisions of State and federal law; and the Equipment, on
completion of any alterations, additions, modifications or Improvements made pursuant to this
Section, shall be of a value which is equal to or greater than the value of the Equipment
immediately prior to the making of such alterations, additions, modifications and improvements.
The County shall, at its own expense, make such alterations, additions, modifications and
improvements to the Equipment as may be required from time to time by applicable law or by
any governmental authority during the Term of the Agreement under which such Equipment is
leased.

(b) The County may substitute for all or any portion of the Equipment under a Schedule
property of approximately equal or greater market value and with an equal or greater useful life
as of the date of substitution. In the event of any such substitution, the County shall deliver to
the Lessor a certification that the property proposed to be substituted has approximately equal or
greater market value and an equal or greater useful life as the portion of the Equipment for which
such property is substituted, together with an opinion of Bond Counsel to the effect that the
proposed substitution will not adversely affect the excludability from gross income for federal
income tax purposes of the interest components of Lease Payments under the Schedule under
which such Bquipment was leased. The County shall be responsible for all costs and expenses of
the Lessor, including reasonable counsel fees, in connection with any such substitution. The
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County shall cause all financing statements, fixture filings, certificates of title, affidavits, notices
and similar instruments, to be made or filed in a timely manner to secure and perfect the security
interest of the Lessor in the substituted property.

Section 5.06. Location; Inspection of Equipment.

The Equipment will be initially located or based at the location specified in the Schedule
under which it is leased. The County shall not make a permanent change in the location of the
Equipment to a location outside of the County without prior written notice to the Lessor. The
Lessor shall have the right at all reasonable times during business hours, upon reasonable
advance notice to the County, to enter into and upon the property of the County for the purpose
of inspecting the Equipment.

ARTICLE VI

DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 6.01. Damage, Destruction and Condemnation.

If during the Term of an Agreement (a) the Equipment thereunder or any portion thereof
is destroyed (in whole or in part) or damaged by fire or other casualty, or (b) title to, or the
temporary use of, such Equipment or any part thereof shall be taken under the exercise or threat
of the power of eminent domain by any governmental body or by any person acting under
governmental authority, then the County may, at its option, apply the Net Proceeds in whole or
in part to (i) replace, repair, restore, modify or improve such Equipment or any portion thereof,
or (ii) exercise its option to purchase such Equipment or provide for the payment of the Lease
Payments as provided in Article VIII. Any balance of the Net Proceeds remaining after
application in accordance with this Section shall be paid to the County.

Section 6.02. Insufficiency of Net Proceeds.

If the Net Proceeds received with respect to any Equipment are insufficient to pay in full
the cost of any replacement, repair, restoration, modification or improvement referred to in
Section 6.01, the County shall either (i) complete the work and pay any cost in excess of the
amount of the Net Proceeds, in which event the County shall not be entitled to any
reimbursement therefor from the Lessor or to any diminution of the amounts payable under any
Agreement; or (ii) purchase such Equipment or provide for the payment of the Lease Payments
as provided in Article VIII. The amount of the Net Proceeds in excess of the amount required to
purchase such Equipment or provide for the payment of the Lease Payments, if any, may be
retained by the County.
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ARTICLE VII
DISCLAIMER OF WARRANTIES; VENDORS’ WARRANTIES
Section 7.01. Disclaimer of Warranties.

LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE VALUE,
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS OR
WORKMANSHIP, CONDITION, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OF THE EQUIPMENT OR ANY COMPONENT THEREOF OR
ANY OTHER WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND,
AS TO THE LESSOR, THE COUNTY’S PURCHASE OF THE EQUIPMENT SHALL BE ON
AN “AS IS” BASIS. All such risks, as between the Lessor and the County, are to be borne by
the County. The County shall be, and hereby is, authorized during the Term of each Agreement
to assert and enforce, at the County’s sole cost and expense, from time to time, in the name of
and for the account of the Lessor or the County, as their interests may appear, whatever claims
and rights the County or the Lessor may have against the Vendor or any prior title holder or
possessor of the Equipment described therein. In no event shall the Lessor be liable for any
incidental, indirect, special or consequential damage in connection with or arising out of the
Agreements, the Equipment or the existence, furnishing, functioning or the County’s use of any
item or products or services provided for in this Capital Equipment Agreement and the
Agreements. Nothing herein shall affect any warranty provided in any Purchase Agreement
under which the Lessor is the Vendor. ‘

Section 7.02. Vendor’s Warranties.

The Lessor hereby irrevocably assigns to the County all rights that the Lessor may have
to assert from time to time any claims and rights, including (without limitation) any breach of
any warranty or any other right under any Purchase Agreement, which the Lessor or the County
may have against any Vendor with respect to any Equipment. The County’s sole remedy for the
breach of any such warranty or any other right under any Purchase Agreement shall be against
the Vendor of the Equipment, and not against the Lessor, nor shall any breach by any Vendor of
any warranty or any other right under any Purchase Agreement have any effect whatsoever on
the rights of the Lessor under this Capital Equipment Agreement and the Agreements, including
(without limitation) the right to receive full and timely payments of the Lease Payments
thereunder.

ARTICLE VIIL
PURCHASE; DEFEASANCE
Section 8.01.  Purchase Option; Defeasance.

The County shall be entitled to purchase the Equipment identified on any Schedule, and
the Lessor’s security interest therein shall be terminated, upon written notice delivered at least 30
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days in advance of any date on which a Lease Payment is due, and upon the payment on such
date of the Lease Payment due and the applicable Purchase Price.

The Lessor’s security interest in the Equipment identified in any Schedule shall be
terminated and released automatically in conjunction with the receipt of the full Purchase Price
or the final Lease Payment due thereunder, together with any Additional Payments due and
owing with respect to such Equipment. In connection with such termination and release, the
Lessor shall deliver to the County such termination statements and other documents and
instruments as the County shall reasonably require to evidence such payment and termination of
such security interest.

ARTICLE IX
ASSIGNMENT, MORTGAGING AND SELLING
Section 9.01.  Assignment by Lessor.

(a) Any Agreement, including (without limitation) the right to receive Lease Payments,
may be assigned and reassigned in whole but not in part to one or more assignees or
subassignees by ‘the Lessor at any time subsequent to its execution, without the necessity of
obtaining the consent of the County; provided, however that (a) the Lessor may not assign its
obligation to make advances under any Agreement without the prior written consent of the
County and (b) no assignment or reassignment of the rights of the Lessor under any Agreement
shall be effective and binding on the County unless and until the County shall have received
notice of the assignment or reassignment disclosing the name and address of the assignee or
subassignee. The County, at the expense of the Lessor, agrees to execute all documents,
including (without limitation) notices of assignment and chattel mortgages or financing
statements, which may be reasonably requested by the Lessor or its assignee to protect its
interest in the Equipment and any Agreement.

(b) Neither the Lessor nor any assignee or subassignee of the Lessor may sell or
distribute, in fractionalized interests or participations, its rights to receive payment of the Lease
Payments under any Agreement without the prior written consent of the County. If the County
gives its consent to such sale or distribution of such fractionalized interests or participations, the
Lessor or its assignee or subassignee (i) shall limit the number of holders of such interests or
participations to “accredited investors” within the meaning of the Securities Act of 1933, as
amended; (ii) shall issue any such interest or participation in the amount of $100,000 or more;
(iif) shall maintain or cause to be maintained, on behalf of the County, registration books or a
book entry system with respect to the ownership and transfer of such participations or interests
that complies with the requirements of Section 149(a) of the Code; (iv) shall not establish any
such participations or interests in a manner that would cause the interest component of the Lease
Payments under any Agreement received by owners of such participations or interests to be
includable in gross income for federal income tax purposes; and (v) shall provide the County
with a copy of all offering materials 30 days prior to the time any such interests or participations
are offered for sale or distribution. The Lessor (i) shall be solely responsible for the allocation of
payments received from the County among any such participants as their interests may appear;
and (ii) shall be solely responsible for the costs and other financial or other liabilities attendant to
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the establishment, maintenance and operation of the registration books or book entry system.
The County shall have the right to inspect the registration books during normal business hours,
or, if the registrar is not conveniently located for such inspection, the County shall be furnished,
upon request, with photocopies of such books. Notwithstanding the foregoing, the County may,
at its option and expense, appoint another agent to establish, maintain and operate the
registration books or book entry system contemplated hereunder.

(¢) = The County has not prepared an official statement, an offering memorandum, or
other offering materials in connection with any Agreement and does not intend to prepare such
materials. It is the County’s intent that the restrictions contained in this Section preclude the
offering of fractionalized interests or participations except in a private placement.

Section 9.02.  Sale, Assignment or Leasing by County.

The Agreements and the interest of the County in the Equipment may not be sold,
assumed, assigned or encumbered by the County without the prior written consent of the
respective Lessor; provided, however, the County may assign or transfer the Equipment to a
related governmental entity, authority or commission to the extent (i) such Equipment remains
encumbered by the security interest created in favor of the Lessor under the respective
Agreement and (ii) such assignment or transfer does not have an adverse effect on the tax status
of the interest component of the Lease Payments under the respective Agreement.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES
Section 10.01. Events of Default.
The following constitute “Events of Default” under an Agreement:

(a) failure by the County to pay to the Lessor any Lease Payment under such
Agreement when due (other than any such failure that results from the nonappropriation of funds
available to pay such Lease Payments); or

(b) failure by the County to pay any other amount required to be paid thereunder, which
failure shall continue for a period of 15 days after written notice thereof is delivered to the
County by the Lessor (other than any such failure that results from the nonappropriation of funds
available to pay such amount); or ‘

(c) the County’s failure to maintain insurance required under such Agreement which
failure shall continue for a period of 10 days; or

(d) failure by the County to observe and perform any other covenant, condition or
agreement on its part to be observed or performed under such Agreement, other than as referred
to in clause (a), (b) or (c) above, for a period of 30 days after written notice specifying such
failure and requesting that it be remedied is given to the County by the Lessor; provided that, if
the failure stated in such notice cannot be corrected within such period, the Lessor will not
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unreasonably withhold its consent to an extension of such time if corrective action is nstituted
by the County within such period and diligently pursued until the default is corrected; or

(¢) the County shall (i) apply for or consent to the appointment of a receiver, trustee,
custodian or liquidator of the County, or of all or a substantial part of the assets of the County,
(i1) 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 bankruptcy law, or (v) file a voluntary petition in bankruptcy
or a petition or an answer seeking reorganization or an arrangement with creditors or taking
advantage of any insolvency law or any answer admitting the material allegations of a petition
filed against the County in any bankruptcy, reorganization or insolvency proceeding; or

()  an order, judgment or decree shall be entered by any court of competent jurisdiction,
approving a petition or appointing a receiver, trustee, custodian or liquidator of the County or of
all or a substantial part of the assets of the County, in each case without its application, approval
or consent, and such order, judgment or decree shall continue unstayed and in effect for any
period of 90 consecutive days; or

(8) any written representation, warranty or statement made by the County in or pursuant
to such Agreement was untrue in any material respect on the date made.

The provisions of paragraph (d) of this Section are subject to the following: if by reason
of force majeure the County is unable in whole or in part to perform its agreements under an
Agreement (other than the obligations to pay Lease Payments) the County shall not be in default
during the continuance of such inability. The term “force majeure” as used herein shall mean
any of the following: acts of God; strikes, lockouts or other industrial disturbances; acts of public
enemies; orders or restraints of any kind of the government of the United States or of the State or
any of their departments, agencies or officials, or any civil or military authority; insurrections,
terrorist acts; riots, landslides, earthquakes, fires, storms, droughts, floods, explosions, breakage
or accident to machinery, transmission pipes or canals; or any other cause or event not
reasonably within the control of the County.

Section 10.02. Remedies on Default.

Whenever any Event of Default under an Agreement shall have occurred and be
continuing, the Lessor thereunder shall have the right, at its sole option, to exercise one or more
of the following remedies:

(a) subject to Section 4.05, to accelerate the payment of the Lease Payments and all
other amounts then due and to become due during the then-current fiscal year of the County
under such Agreement by written notice to the County, whereupon such Lease Payments and
other amounts shall immediately become due and payable without further demand upon the
County;

(b) to require the County to return the Equipment leased thereunder to the Lessor,
whereupon the County shall promptly make available to the Lessor such Equipment;
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(¢) to sell or lease such Equipment or to sublease it for the account of the County
holding the County liable for the excess, if any, of the sum of all Lease Payments and other
amounts then due and to become due during the then-current fiscal year of the County under
such Agreement for which funds available for such payments have been appropriated over the
proceeds of the sale, lease or sublease of such Equipment; and

(d) to take any other action at law or in equity to enforce the performance and
observance of any obligation, agreement or covenant of the County under such Agreement.

Without limiting the generality of the foregoing, if an Event of Default shall occur under
an Agreement, then to the extent permitted by law, the Lessor shall be entitled to retake
possession of such Equipment wherever situated, without any court order or other process of law
and without liability for entering the premises, and sell any or all of such Equipment at a public
or private sale, or otherwise dispose of, hold, use, operate, lease to others or keep idle such
Equipment, with 10 days’ notice to the County, all free and clear of any rights of the County,
provided that any and all such actions be taken in a commercially reasonable manner.

All proceeds from the sale or other disposition of Equipment shall be applied in the
following manner:

FIRST, to pay all proper and reasonable costs and expenses associated with
the recovery, repair, storage and sale of such Equipment, including (without
limitation) reasonable attorneys’ fees and expenses, any advances, any Additional
Payments and other amounts payable to the Lessor under such Agreement;

SECOND, to pay the Purchase Price of the Equipment leased under such
Agreement;

THIRD, to pay to the United States of America any rebate or payment in
lieu thereof due pursuant to Section 148 of the Code; and

FOURTH, the remainder of such proceeds shall be paid to the County.

All of the County’s right, title and interest in any Equipment the possession of which is
retaken by the Lessor upon the occurrence of an Event of Default (including, without limitation,
construction contracts, warranties, guaranties or completion assurances applicable to such
Equipment) shall pass to the Lessor, and the County’s rights in such Equipment shall terminate
immediately upon such repossession. ‘

Section 10.03. No Remedy Exclusive.

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

Section 10.04. Additional Payments.

The County shall pay to the Lessor any reasonable costs and expenses incurred by the
Lessor in connection with the enforcement of its Agreement, including (without limitation)
reasonable attorneys’ fees.

ARTICLE X1
MISCELLANEQUS
Section 11.01. Notices.

All notices, certificates or other communications hereunder shall be sufficiently given
and shall be deemed given when delivered or five days after they are mailed by registered mail,
postage prepaid, to the parties at their addresses specified in the Schedule, or such other address
as shall be specified by the County or the Lessor by notice given hereunder.

Section 11.02. Waiver of Jury Trial and Limitation of Forum.

The Lessor and, to the extent permitted by law, the County, hereby irrevocably waives all
right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or
otherwise) arising out of or relating to the Agreements. Any suit or other proceeding seeking
redress with regard to any claimed failure by ‘the County to perform its obligations under an
Agreement must be filed in the Circuit Court of Howard County, Maryland.

Section 11.03. Prohibition on Contingent Fees.

The Lessor warrants and agrees that it has not employed or retained and will not employ
or retain any person, other than a bona fide employee or agent working for the Lessor, to solicit
or secure any Agreement and that it has not paid or agreed to pay and will not pay or agree to
pay any person other than a bona fide employee or agent any fee or other consideration
contingent on the execution and delivery of any Agreement.

Section 11.04. Ethics and Fair Employment Practices.

The Lessor certifies that the officer of the Lessor executing a Schedule hereunder has
read and understands the provisions of Section 901(a) of the Howard County Charter dealing
with conflicts of interest and Section 22.204 of the Howard County Code dealing with conflicts
of interest. The Lessor further certifies that it has (1) not been a party to an agreement to bid a
fixed or uniform price; (2) not offered nor will offer any gratuity to any County official or
employee; and (3) not violated any of the fair employment provisions of Section 4.119 of the
Howard County Code (Ethics and Fair Employment Practices).
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Section 11.05. Compliance with Laws.
The Lessor represents and warrants that:

(a)  itis, to the extent required by applicable law, qualified to do business in the State
and will take such action as, from time to time, may be necessary to remain so qualified;

(b) it is not in arrears with respect to the payment of any moneys due and owing the
State, the County, or any department or unit thereof, including, but not limited to, the payment of
taxes and employee benefits;

(c) it shall comply with all federal, state, and local laws applicable to its activities
and obligations under this Capital Equipment Agreement; and

(d) it shall obtain, at its expense, all licenses, permits, insurance, and governmental
approvals, if any, necessary to the performance of its obligations under this Capital Equipment
Agreement.

Section 11.06. Retention of Records.

If requested by the County, the Lessor shall deliver to the County background material
prepared or obtained by the Lessor incident to the performance of this Capital Equipment
Agreement. “Background material” shall include, but not be limited to, work papers, notes,
completed questionnaires, other printed materials, pamphlets, maps, drawings, and books
acquired by the Lessor during the term of this Capital Equipment Agreement and directly related
to the services provided under this Capital Equipment Agreement. Any proprietary computer
programs of the Lessor are expressly excluded from the definition of “background material” as
used in this Section. The Lessor shall maintain records and documents relating to the
performance of its Agreement hereunder for three years following final payment hereunder or
any applicable statute of limitations, whichever is longer, and shall make such records available
for inspection and audit by the authorized representatives of the County.

Section 11.07. Nondiserimination in Employment and Contracting.

The Lessor agrees: (a) not to discriminate in any manner against an employee or
applicant for employment because of race, creed, religion, disability, color, sex, national origin,
age, occupation, marital status, political opinion, sexual orientation, personal appearance,
familial status, source of income, or gender identity or expression; (b) to include a provision
similar to that contained in subsection (a) above in any underlying subcontract; and (c) to post
and to cause subcontractors to post in conspicuous places available to employees and applicants
for employment, notices setting forth the substance of this clause.

Section 11.08. Binding Effect.

The Agreements shall inure to the benefit of and shall be binding upon the Lessor, the
County and their respective successors and assigns.
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Section 11.09. Severability.

In the event any provision of any Agreement shall be held invalid or unenforceable by
any court of competent jurisdiction, such holding shall not invalidate or render unenforceable
any other provision hereof.

Section 11.10. Amendments.

No provision of any Agreement may be waived, altered, modified, supplemented or
amended in any manner whatsoever except by written instrument signed by the parties thereto,
and then such waiver, alteration, modification, supplement or amendment shall be effective only
in the specific instance and for the specific purpose given.

Section 11.11. Execution in Counterparts.

Each Schedule may be executed in several counterparts, each of which shall be an
original and all of which shall constitute one and the same instrument.

Section 11.12. Applicable Law.

The Agreements shall be governed by and construed in accordance with the laws,
excluding the laws relating to the choice of law, of the State.

Section 11.13. Entire Agreement.

This Capital Equipment Agreement, together with each Schedule and the attachments
thereto, shall constitute the entire agreement between each Lessor and the County. There are no
understandings, agreements, representations or warranties, express or implied, not specified
therein regarding such Agreement or the Equipment financed thereunder.

Section 11.14. Waiver.

Any failure of the Lessor or the County to enforce at any time or for any period of time
any provision of an Agreement shall not be construed to be a waiver of such provision or of the
right of the Lessor or the County thereafter to enforce any provision of any Agreement. No
express or implied waiver by the Lessor or the County of any default or remedy upon any default
shall constitute a waiver of any other default or remedy, or a waiver of any of its rights.

[Remainder of page left blank intentionally]
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The County has adopted this Capital Equipment Lease Agreement under seal in its names
by its duly authorized officer, all as of the date first written above.

ATTEST: HOWARD COUNTY, MARYLAND

By: (SEAL)
Allan H. Kittleman
County Executive

-19-




Exhibit A to
Capital Equipment Lease Agreement

SCHEDULE NO.
Dated Date:

to

CAPITAL EQUIPMENT LEASE AGREEMEN
Adopted by '
HOWARD COUNTY, MARYLAND
Dated as of November 13, 2017

THIS SCHEDULE NO. __ (this “Schedule”) to the Capital Equipment Lease
Agreement identified above (the “Capital Equipment Agreement”) dated as of the Dated Date
shown above and effective from the time of its execution and delivery between the parties, is by
and between HOWARD COUNTY, MARYLAND (the “County”) and (the
“Lessor”). All of the provisions of the Capital Equipment Agreement are incorporated herein by
reference as if fully set forth herein. Terms used herein and not defined shall have the meanings
assigned them in the Capital Equipment Agreement, unless the context requires otherwise.

1. The Capital Equipment Agreement and this Schedule No. ___ Jointly constitute
an Agreement (this “Agreement”). Subject to the provisions of this Agreement, the Lessor
hereby agrees to lease to the County and the County hereby agrees to lease from the Lessor, the
Equipment identified in Attachment A attached hereto, which will be located at the address(es)
shown on Attachment A.

2. IF NO ESCROW FUND IS TO BE CREATED:

(a) On the date hereof, proceeds of this Agreement in the amount shown on
Attachment A will be advanced by the Lessor to the County by the payment of such amount to
the County or a Vendor, as the case may be, to pay the costs of the Equipment described in Part I
of Attachment A. The Lessor agrees that from time to time from the date of delivery of this
Schedule, upon compliance by the County with the further provisions of this paragraph, it shall
make additional advances to the County evidenced by this Agreement to finance the Costs of the
Equipment described in Part II of Attachment A in an amount up to the amount of the additional
advances shown in Part II of Attachment A.

(b)  Additional advances of proceeds of this Agreement shall be disbursed
from time to time by the Lessor pursuant to the following procedures.

6) The County will submit or cause to be submitted to the Lessor
Vendors’ invoices with respect to the Equipment described in Part IT of Attachment A

(i)  The County will execute an Acceptance Certificate with respect to
such Equipment and return it to the Lessor.
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(iii)  The Lessor will pay the Vendor(s) or reimburse the County within
five business days of receipt of each Acceptance Certificate.

(¢)  No additional advances shall be made by the Lessor hereunder if an Event
of Default shall have occurred and be continuing.

IF SCHEDULE CONTEMPLATES THE FUNDING OF AN ESCROW:

On the date hereof, proceeds of this Agreement in the amount shown on
Attachment A will be advanced by the Lessor to the County to pay the costs of the Equipment
described in Attachment A, by the payment of such amount to the Escrow Agent identified on
Attachment A attached hereto and made a part hereof under the Escrow Agreement described
therein for deposit in the Escrow Fund created thereby.

3. The Lease Payments with respect to this Agreement, the due dates thereof and the
prepayment price of the Equipment purchased hereunder are as set forth in Attachment C hereto.

4. The County represents and covenants that as of the date hereof (a) all of its
representations contained in the Capital Equipment Agreement were true and accurate as of the
date made, remain true and accurate as of the date of this Schedule and are hereby reaffirmed,;
(b) the County reasonably has sufficient appropriations or other funds legally available to pay all
of the Lease Payments and other amounts due under this Agreement for the fiscal period ending
_,20_; (c) the County’s use of the Equipment is essential for the County to perform
its governmental functions; and (d) the opinion of Bond Counsel with respect to this Agreement
is attached hereto as Attachment D.

5. For purposes of Section 11.01 of the Capital Equipment Agreement, the County’s
address is Howard County, Maryland, 3430 Court House Drive, Ellicott City, Maryland 21043
Attention: . The Lessor’s address is .

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereunto affixed their signatures as of the Dated
Date shown above.

HOWARD COUNTY, MARYLAND

By: _ (SEAL)
By: (SEAL)
[Signature page of Schedule No. to Capital Equipment Lease Agreement]



Attachment A to
Schedule No. __ to
Capital Equipment Lease Agreement

EQUIPMENT AND PROCEEDS




Attachment B to
Schedule No. _ to
Capital Equipment Lease Agreement

ACCEPTANCE CERTIFICATE

SCHEDULE NO.
Dated Date:
Between
Howard County, Maryland and

to

CAPITAL EQUIPMENT LEASE AGREEMENT
Adopted by
HOWARD COUNTY, MARYLAND
Dated as of November 13, 2017

(collectively, the “Agreement”)

Howard County, Maryland (the “County™) hereby acknowledges that the equipment
described herein (the “Equipment”) has been delivered to the location indicated in the
Agreement, installed, inspected and tested as the County deems necessary and accepted. The
submission of this Acceptance Certificate shall not be deemed a waiver by the County of any
claims that it may have against a Vendor (as defined in the Agreement) under Article 2 of the
Uniform Commercial Code of any jurisdiction or otherwise.

The County further certifies that no Event of Default (as defined in the Agreement) or
event that, with notice or lapse of time or both would constitute such an Event of Default, has

occurred and is continuing.

Equipment Acceptance Date: ,20

The Equipment identified above is as follows:

IN WITNESS WHEREOF, the County has caused its authorized officer to execute this
Acceptance Certificate as of the date shown below.

Date: , 20

HOWARD COUNTY, MARYLAND

By:
Name:




. Attachment C to
Schedule No.  to
Capital Equipment Lease Agreement

PAYMENT SCHEDULE



Attachment D to
Schedule No. __ to
Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION

[closing date]

County Executive and County Council
of Howard County, Maryland
Ellicott City, Maryland

[Lessor]

Ladies and Gentlemen:

As Bond Counsel to Howard County, Maryland (the “County”) in connection with the
execution and delivery by the County and (the “Lessor”) of Schedule No.
dated _,20__ (the “Schedule™), to the Capital Equipment Lease Agreement dated as
of November 13, 2017, adopted by the County (the “Capital Equipment Agreement” and
together with the Schedule, the “Agreement”), we have examined:

6) the Agreement;
(i)  relevant provisions of the Constitution and laws of the State of Maryland;

(iii) relevant provisions of the Internal Revenue Code of 1986, as amended (the
“Code™), and the applicable regulations thereunder; and

(iv)  other proofs submitted to us relative to the execution and delivery of the
Schedule.

Pursuant to the Agreement, the County is leasing from the Lessor certain equipment (the
“Bquipment”), as more fully described in the Schedule. The Agreement provides for the
payment by the County of certain amounts (the “Lease Payments™), consisting of a principal
portion and an interest portion on the dates set forth in Attachment C to the Schedule. Payment
of the Lease Payments and all other amounts payable under the Agreement are subject to annual
appropriation by the County of money legally available for such purpose.

In rendering this opinion, we have relied upon the County’s Tax and Section 148
Certificate executed in commection with the Agreement and made on behalf of the County by
officers thereof with respect to certain material facts within the knowledge of the County
relevant to the tax-exempt status of the interest portion of the Lease Payments. In our
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examination of the Agreement and Schedule we have assumed the genuineness of all signatures,
legal capacity of all natural persons, and the accuracy and completeness of the Agreement and
Schedule.

Based upon the foregoing and under existing statutes, regulations, and decisions, it is our
opinion that:

(@) The County is a body corporate and politic and a political subdivision of the State
of Maryland (the “State”), legally existing under the laws of the State.

(b) The County has duly adopted the Capital Equipment Agreement and duly
authorized, executed and delivered the Schedule, and assuming due authorization, execution and
delivery of the Schedule by the other parties thereto, the Agreement constitutes a valid, binding
and enforceable agreement of the County in accordance with its terms.

(©) The Agreement is subject to applicable bankruptcy, msolvency, moratorium,
reorganization and other state and federal laws affecting the enforcement of creditors’ rights and
to general principles of equity. Enforceability of the Agreement may also be limited by
applicable securities laws and public policy.

(d) The execution of the Schedule does not result in the violation of any
constitutional or statutory limitation relating to the amount of indebtedness which may be
incurred by the County.

(e) The County shall not be obligated to pay the Lease Payments and all other
amounts payable under the Agreement except from money appropriated by the County that is
legally available for such purpose. Neither the faith and credit nor the taxing power of the
County is pledged to the payment of the Lease Payments or any other amounts payable under the
Agreement. The execution and delivery of the Schedule does not directly or indirectly or
contingently obligate, morally or otherwise, the County to levy or to pledge any form of taxation
whatever therefor or to make any appropriation for its payment.

® Assuming compliance with the covenants referred to herein, the interest portion
of the Lease Payments to be received by the Lessor is excludable from gross income for federal
income tax purposes. It is noted that under the provisions of the Code, there are certain
restrictions that must be met subsequent to the delivery of the Agreement in order for the interest
portion of the Lease Payments to remain excludable from gross income for federal income tax
purposes, including restrictions that must be complied with throughout the term of the
Agreement. These include the following: (i) a requirement that certain earnings received from
the investment of the proceeds of the Agreement be rebated to the United States of America
under certain circumstances (or that certain payments in lieu of rebate be made); (ii) other
requirements applicable to the investment of the proceeds of the Agreement; and (iii) other
requirements applicable to the use of the proceeds of the Agreement and the Equipment financed
or refinanced with the proceeds of the Agreement. Failure to comply with one or more of these
requirements could result in the inclusion of the interest portion of the Lease Payments in gross
income for federal income tax purposes. The County has made certain covenants regarding

D-2



actions required to maintain the excludability from gross income for federal income tax purposes
of the interest portion of the Lease Payments. It is our opinion that, assuming compliance with
such covenants, the interest portion of the Lease Payments will remain excludable from gross
income for federal income tax purposes under the provisions of the Code.

(2) The interest portion of the Lease Payments will not be includable in the
alternative minimum taxable income of individuals, corporations or other taxpayers as an
enumerated item of tax preference or other specific adjustment. However, for purposes of
calculating the corporate alternative minimum tax, a corporation subject to tax will be required
to increase its alternative minimum taxable income by 75% of the amount by which its “adjusted
current earnings” exceed its alternative minimum taxable income (computed without regard to
this current earnings adjustment and the alternative tax net operating loss deduction). For such
purposes, “adjusted current earnings” would include, among other items, interest income from
the Lease Payments. In addition, the interest portion of the Lease Payments will be subject to
the branch profits tax imposed by the Code on foreign corporations engaged in a trade or
business in the United States of America.

The opinions expressed herein are solely for the use of the addressees in connection with
the execution and delivery of the Agreement and, without our prior written consent, may not be
quoted in whole or in part or otherwise referred to in any legal opinion, document or other
report, provided that this opinion letter may be included in the transcript of supporting
documents in connection with the execution and delivery of the Agreement. This opinion may
be relied upon only by the addressees hereof and any assignee of the Lessor’s interest in the
Agreement. We are expressing no opinion regarding the effect of any such assignment on the
treatment for federal income tax purposes of the interest portion of the Lease Payments received
by any assignee under any such assignment. No opinion is expressed with respect to any
supplemental interest, fees, costs, charges or any other amount payable under or with respect to
the Agreement that does not constitute interest for federal income tax purposes.

No attorney-client relationship has existed or exists between our firm and any addressee
other than the County in connection with the transaction contemplated by the Agreement or by
virtue of this opinion.

We assume no obligation to supplement this opinion if any applicable laws or
interpretations thereof change after the date hereof or if we become aware of any facts or
circumstances that might change the opinions expressed herein after the date hereof. The
opinions expressed above are limited to the matters set forth above, and no other opinions should
be inferred beyond the matters expressly stated.

Very truly yours,
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SCHEDULE NO. 1
Dated Date: November 13, 2017

to

CAPITAL EQUIPMENT LEASE AGREEMENT
Adopted by
HOWARD COUNTY, MARYLAND
Dated as of November 13, 2017

THIS SCHEDULE NO. 1 (this “Schedule”) to the Capital Equipment Lease Agreement
identified above (the “Capital Equipment Agreement”) dated as of the Dated Date shown above
and effective from the time of its execution and delivery between the parties, is by and between
HOWARD COUNTY, MARYLAND (the “County”) and BANC OF AMERICA PUBLIC
CAPITAL CORP (the “Lessor”). All of the provisions of the Capital Equipment Agreement are
incorporated herein by reference as if fully set forth herein. Terms used herein and not defined
shall have the meanings assigned them in the Capital Equipment Agreement, unless the context
requires otherwise.

1. The Capital Equipment Agreement and this Schedule No. 1 jointly constitute an
Agreement (this “Agreement”). Subject to the provisions of this Agreement, the Lessor hereby
agrees to lease to the County and the County hereby agrees to lease from the Lessor, the Equipment
identified in Attachment A attached hereto, which will be located at the address or addresses shown
on Attachment A. -

2. On the date hereof, proceeds of this Agreement in the amount shown on Attachment
A will be advanced by the Lessor to the County to pay the costs of the Equipment described in
Attachment A, by the payment of such amount to the Escrow Agent identified on Attachment A
attached hereto and made a part hereof under the Escrow Agreement described therein for deposit
in the Escrow Fund created thereby.

3. The Lease Payments with respect to this Agreement, the due dates thereof and the
prepayment price of the Equipment purchased hereunder are as set forth in Attachment C hereto.

4, The County represents and covenants that as of the date hereof (a) all of its
representations contained in the Capital Equipment Agreement were true and accurate as of the
date made, remain true and accurate as of the date of this Schedule and are hereby reaffirmed; (b)
the County reasonably has sufficient appropriations or other funds legally available to pay all of
the Lease Payments and other amounts due under this Agreement for the fiscal period ending June
30, 2018; (c) the County’s use of the Equipment is essential for the County to perform its
governmental functions; and (d) the opinion of Bond Counsel with respect to this Agreement is
attached hereto as Attachment D.

5. For purposes of Section 11.01 of the Capital Equipment Agreement, the County’s
address is Howard County, Maryland, 3430 Court House Drive, Ellicott City, Maryland 21043
Attention: Director of Finance. The Lessor’s address is Banc of America Public Capital Corp,



11333 McCormick Road, Mail Code: MD5-032-07-05, Hunt Valley, Maryland 20131 Attention:
Contract Administration.

6. To the extent permitted by applicable law, the Lessor shall have the right to require
a late payment charge for each Lease Payment due under this Agreement which is not paid within
ten days of the date when due equal to the lesser of 5% of such late payment or the legal maximum.

7. (a) Upon the occurrence of an Event of Taxability with respect to this
Agreement, (i) the interest component of the Lease Payments under this Agreement shall be
payable at the Taxable Rate from and after the date (the “Taxable Date”) as of which the interest
component is determined to be includible in the gross income of the Lessor for federal income tax
purposes pursuant to an Event of Taxability and (ii) upon demand of the Lessor, the County shall
pay to the Lessor an amount equal to the excess of (1) the amount of the interest component that
would have been paid at the Taxable Rate from the Taxable Date to the date of such payment over
(2) the interest component paid during such period. The foregoing provisions are subject to the
provisions of Section 4.05 of the Capital Equipment Agreement and, to the extent applicable, the
provisions of the Maryland Local Government Tort Claims Act, Sections 5-301 et seq., of the
Courts and Judicial Proceedings Article, Maryland Annotated Code and other provisions of
Maryland law.

(b)  For purposes of this Agreement, “Event of Taxability” means the
circumstance of the interest component of any Lease Payment paid or payable pursuant to this
Agreement becoming includible for federal income tax purposes in Lessor’s gross income as a
consequence of any act or omission of the County upon the first to occur of the following: (a) the
receipt by the Lessor or the County of an original or a copy of an Internal Revenue Service
Technical Advice Memorandum or Statutory Notice of Deficiency or other written correspondence
which legally holds that the interest component of any Lease Payment under this Agreement is
includable in the gross income of the Lessor for federal income tax purposes; (b) the issuance of
any public or private ruling of the Internal Revenue Service that the interest component of any
Lease Payment under this Agreement is includable in the gross income of the Lessor for federal
income tax purposes; or (c) receipt by the Lessor or the County of a written opinion of a nationally
recognized firm of attorneys experienced in matters pertaining to the tax-exempt status of interest
on obligations issued by states and their political subdivisions, selected by the Lessor and
acceptable to the County, to the effect that the interest component of any Lease Payment under
this Agreement has become includable in the gross income of the Lessor for federal income tax
purposes unless, within 180 days after receipt by the County of a copy of such opinion from the
Lessor, the County shall deliver to the Lessor a ruling or determination letter issued by the
Commissioner or any District Director of Internal Revenue (or any other governmental official
exercising the same or a substantially similar function from time to time) to the effect that the facts
forming the basis for such opinion do not give rise to an Event of Taxability. Notwithstanding the
foregoing, the event described in clause (a) or (b) of the foregoing sentence shall not be deemed
to be an Event of Taxability unless the County has been afforded the opportunity, at its expense,
to contest any such written correspondence or ruling, respectively, and if such contest is made,
such contest has been finally determined adversely to the County until the conclusion of any
appellate review, if sought.




(c) “Taxable Rate” means, with respect to this Agreement, the equivalent
taxable rate of interest of the then applicable interest rate for the Lease Payments.

8. Upon termination of this Agreement for nonappropriation under the provisions of
Section 4.05 of the Capital Equipment Agreement, the County shall cease using the Equipment
and, at the County’s sole expense (from legally available funds), peaceably remove and deliver the
Equipment to the Lessor at the location within Howard County, Maryland to be specified by the
Lessor or at any location agreed to by the County and the Lessor.

9. In addition to the Events of Default provided in Section 10.01 of the Capital
Equipment Agreement, for purposes of this Agreement, the following shall also constitute an Event
of Default for purposes of such Section: a payment default occurs and is continuing under any
other agreement for borrowing money, lease financing of property or otherwise receiving credit
under which the County is an obligor, if such payment default arises under any other agreement,
lease financing of property or provision of credit provided by the Lessor or any affiliate of the
Lessor under a Schedule under the Capital Equipment Agreement.

[Remainder of page left blank intentionally]



IN WITNESS WHEREOF, the parties hereunto affixed their signatures as of the Dated
Date shown above.

WITNESS/ATTEST: HOWARD COUNTY, MARYLAND

By: (SEAL)
Lonnie R. Robbins ' Allan H. Kittleman
Chief Administrative 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 November, 2017:

Gary W. Kuc
County Solicitor

REVIEWING ATTORNEY:

Norman E. Parker, Jr.
Senior Assistant County Solicitor

BANC OF AMERICA PUBLIC CAPITAL CORP

By:

[Signature page of Schedule No. 1 to Capital Equipment Lease Agreement]




Attachment A to
Schedule No. 1 to
Capital Equipment Lease Agreement

EQUIPMENT AND PROCEEDS

1. Equipment. The cost of the Equipment to be funded by the Lessor under this
Agreement is $2,223,000, including related costs. The Equipment consists of the following
equipment which has been or shall be purchased from the Vendor named below.

Vender Name Description
ElDorado National California, Inc. Six E-Z Rider II 32° Low Floor Transit Buses

2. Location of Equipment. The Equipment will initially be located at: 8800 Corridor
Road, Annapolis Junction, Maryland 20701.

3. Proceeds. On the date hereof, the Lessor shall advance $2,223,000 to the County
by depositing such proceeds into the segregated escrow account designated the “Howard County,
Maryland Equipment Acquisition Fund” and established under the Escrow and Account Control
Agreement dated as of November 13, 2017, among the Lessor, the County and Bank of America,
National Association.



Attachment B to
Schedule No. 1 to
Capital Equipment Lease Agreement

ACCEPTANCE CERTIFICATE

SCHEDULE NO. 1
Dated Date: November 13, 2017
Between
Howard County, Maryland and
Banc of America Public Capital Corp

to

CAPITAL EQUIPMENT LEASE AGREEMENT
Adopted by
HOWARD COUNTY, MARYLAND
Dated as of November 13,2017

(collectively, the “Agreement”)

Howard County, Maryland (the “County”) hereby acknowledges that the equipment
described herein (the “Equipment”) has been delivered to the location indicated in the Agreement,
installed, inspected and tested as the County deems necessary and accepted. The submission of
this Acceptance Certificate shall not be deemed a waiver by the County of any claims that it may
have against a Vendor (as defined in the Agreement) under Article 2 of the Uniform Commercial
Code of any jurisdiction or otherwise.

The County further certifies that no Event of Default (as defined in the Agreement) or event
that, with notice or lapse of time or both would constitute such an Event of Default, has occurred
and is continuing.

Equipment Acceptance Date: , 20

The Equipment identified above is as follows:

IN WITNESS WHEREOF, the County has caused its authorized officer to execute this
Acceptance Certificate as of the date shown below.

Date: ,20

HOWARD COUNTY, MARYLAND

By:
Name:
Title:




Attachment C to
Schedule No. 1 to
Capital Equipment Lease Agreement

PAYMENT SCHEDULE

The annual interest rate applicable to the Agreement shall be 2.107%. The County shall make the
Lease Payments, each consisting of principal and interest components, semi-annually as set forth
below for the Term commencing on the date of this Agreement and ending on the last payment
date set forth below. On or before August 1, 2022, the Purchase Price shall include payment of
102% of the outstanding principal component after payment of the Lease Payment due on such
date. After August 1, 2022, the Purchase Price shall include payment of 100% of the outstanding
principal component after payment of the Lease Payment due on such date.

Payment | Payment | Total Lease Principal Interest Purchase
Number Date Payment Component Component Price*

1 2/1/2018 $224,148 $214,000 $10,148 $2,049,180
2 8/1/2018 112,165 91,000 21,165 1,956,360
3 2/1/2019 111,206 91,000 20,206 1,863,540
4 8/1/2019 112,247 93,000 19,247 1,768,680
5 2/1/2020 111,268 93,000 18,268 1,673,820
6 8/1/2020 | 112,288 95,000 17,288 1,576,920
7 2/1/2021 111,287 95,000 16,287 1,480,020
8 8/1/2021 112,286 97,000 15,286 1,381,080
9 2/1/2022 111,264 97,000 14,264 1,282,140
10 8/1/2022 112,243 99,000 13,243 1,181,160
11 2/1/2023 111,200 99,000 12,200 1,059,000
12 8/1/2023 113,157 102,000 11,157 957,000
13 2/1/2024 111,082 101,000 10,082 856,000
14 8/1/2024 113,018 104,000 9,018 752,000
15 2/1/2025 110,922 103,000 7,922 649,000
16 8/1/2025 111,837 105,000 6,837 544,000
17 2/1/2026 111,731 106,000 5,731 438,000
18 8/1/2026 112,614 108,000 4,614 330,000
19 2/1/2027 111,477 108,000 3,477 222,000
20 8/1/2027 224,339 222,000 2,339 0

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



Attachment D to
Schedule No. 1 to
Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION
[closing date]

County Executive and County Council
of Howard County, Maryland
Ellicott City, Maryland

Banc of America Public Capital Corp
Richmond, Virginia

Ladies and Gentlemen:

As Bond Counsel to Howard County, Maryland (the “County”) in connection with the
execution and delivery by the County and Banc of America Public Capital Corp (the “Lessor”) of
Schedule No. 1, dated November 13, 2017 (the “Schedule”), to the Capital Equipment Lease
Agreement dated as of November 13, 2017, adopted by the County (the “Capital Equipment
Agreement” and together with the Schedule, the “Agreement”), we have examined:

6] the Agreement;
(ii)  relevant provisions of the Constitution and laws of the State of Maryland;

(iii) relevant provisions of the Internal Revenue Code of 1986, as amended (the
“Code™), and the applicable regulations thereunder; and

(iv)  other proofs submitted to us relative to the execution and delivery of the Schedule.

Pursuant to the Agreement, the County is leasing from the Lessor certain equipment (the
“Bquipment”), as more fully described in the Schedule. The Agreement provides for the payment
by the County of certain amounts (the “Lease Payments”), consisting of a principal portion and an
interest portion on the dates set forth in Attachment C to the Schedule. Payment of the Lease
Payments and all other amounts payable under the Agreement are subject to annual appropriation
by the County of money legally available for such purpose.

In rendering this opinion, we have relied upon the County’s Tax and Section 148 Certificate
executed in connection with the Agreement and made on behalf of the County by officers thereof
with respect to certain material facts within the knowledge of the County relevant to the tax-exempt
status of the interest portion of the Lease Payments. In our .examination of the Agreement and




Schedule we have assumed the genuineness of all signatures, legal capacity of all natural persons,
and the accuracy and completeness of the Agreement and Schedule.

Based upon the foregoing and under existing statutes, regulations, and decisions, it is our
opinion that:

(a) The County is a body corporate and politic and a political subdivision of the State
of Maryland (the “State”), legally existing under the laws of the State.

(b) The County has duly adopted the Capital Equipment Agreement and duly
authorized, executed and delivered the Schedule, and assuming due authorization, execution and
delivery of the Schedule by the other parties thereto, the Agreement constitutes a valid, binding
and enforceable agreement of the County in accordance with its terms.

© The Agreement is subject to applicable bankruptey, insolvency, moratorium,
reorganization and other state and federal laws affecting the enforcement of creditors’ rights and
to general principles of equity. Enforceability of the Agreement may also be limited by applicable
securities laws and public policy.

(d) The execution of the Schedule does not result in the violation of any constitutional
or statutory limitation relating to the amount of indebtedness which may be incurred by the County.

(e) The County shall not be obligated to pay the Lease Payments and all other amounts
payable under the Agreement except from money appropriated by the County that is legally
available for such purpose. Neither the faith and credit nor the taxing power of the County is
pledged to the payment of the Lease Payments or any other amounts payable under the Agreement.
The execution and delivery of the Schedule does not directly or indirectly or contingently obligate,
morally or otherwise, the County to levy or to pledge any form of taxation whatever therefor or to
make any appropriation for its payment.

® Assuming compliance with the covenants referred to herein, the interest portion of
the Lease Payments to be received by the Lessor is excludable from gross income for federal
income tax purposes. It is noted that under the provisions of the Code, there are certain restrictions
that must be met subsequent to the delivery of the Agreement in order for the interest portion of
the Lease Payments to remain excludable from gross income for federal income tax purposes,
including restrictions that must be complied with throughout the term of the Agreement. These
include the following: (i) a requirement that certain earnings received from the investment of the
proceeds of the Agreement be rebated to the United States of America under certain circumstances
(or that certain payments in lieu of rebate be made); (ii) other requirements applicable to the
investment of the proceeds of the Agreement; and (iii) other requirements applicable to the use of
the proceeds of the Agreement and the Equipment financed or refinanced with the proceeds of the
Agreement. Failure to comply with one or more of these requirements could result in the inclusion
of the interest portion of the Lease Payments in gross income for federal income tax purposes. The
County has made certain covenants regarding actions required to maintain the excludability from
gross income for federal income tax purposes of the interest portion of the Lease Payments. It is
our opinion that, assuming compliance with such covenants, the interest portion of the Lease



Payments will remain excludable from gross income for federal income tax purposes under the
provisions of the Code.

(g)  The interest portion of the Lease Payments will not be includable in the alternative
minimum taxable income of individuals, corporations or other taxpayers as an enumerated item of
tax preference or other specific adjustment. However, for purposes of calculating the corporate
alternative minimum tax, a corporation subject to tax will be required to increase its alternative
minimum taxable income by 75% of the amount by which its “adjusted current earnings” exceed
its alternative minimum taxable income (computed without regard to this current earnings
adjustment and the alternative tax net operating loss deduction). For such purposes, “adjusted
current earnings” would include, among other items, interest income from the Lease Payments. In
addition, the interest portion of the Lease Payments will be subject to the branch profits tax

imposed by the Code on foreign corporations engaged in a trade or business in the United States
of America.

The opinions expressed herein are solely for the use of the addressees in connection with
the execution and delivery of the Agreement and, without our prior written consent, may not be
quoted in whole or in part or otherwise referred to in any legal opinion, document or other report,
provided that this opinion letter may be included in the transcript of supporting documents in
connection with the execution and delivery of the Agreement. This opinion may be relied upon
only by the addressees hereof and any assignee of the Lessor’s interest in the Agreement. We are
expressing no opinion regarding the effect of any such assignment on the treatment for federal
income tax purposes of the interest portion of the Lease Payments received by any assignee under
any such assignment. No opinion is expressed with respect to any supplemental interest, fees,
costs, charges or any other amount payable under or with respect to the Agreement that does not
constitute interest for federal income tax purposes.

No attorney-client relationship has existed or exists between our firm and any addressee

other than the County in connection with the transaction contemplated by the Agreement or by
virtue of this opinion.

We assume no obligation to supplement this opinion if any applicable laws or
interpretations thereof change after the date hereof or if we become aware of any facts or
circumstances that might change the opinions expressed herein after the date hereof. The opinions
expressed above are limited to the matters set forth above, and no other opinions should be inferred
beyond the matters expressly stated.

Very truly yours,
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Amendment 1 to Council Bill No. 75-2017

BY: Chairpeison at the request ' Legislative Day No. 14
of the County Executive Date: November 6, 2017

Amendment No. 1

(This amendment inserts the total costs of the buses and the financing company which were not
known at the time of prefile.)

On page 1, in line 26, strike “$2,177,283 plus” and substitute “$2 461,779 including”.

On page 1, in line 29, in the blank, insert “Banc of America Public Capital Corp.”.

On page-2, in line 11, in the blank, insert “Banc of America Public Capital Corp.”.

ABOPTED




Introduced——
Public Hearing
Council Action
Executive Action
Effective Date

County Council of Howard County, Maryland

2017 Legislative Session Legislatiy

Bill No. 15 -2017

-5
7

sncy’s fixed-route fleet; authorizing the

Introduced and read first time

By order.

Jessica Feldmark, Administrator

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

second time at a public hearing on 14 5 2017,
By order
Jessica Feldmark, Administrator
This Bill was read the third ﬁrq ,2017 and Passed ___, Passed with amendments , Failed
By order
Jessica Feldmark, Administrator
Sealed with the Coug (4#'Seal and presented to the County Executive for approval this ___day of ,2017 at ___am./p.m.
By order
Jessica Feldmark, Administrator
Approved/Vgloed 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
indites material deleted by amendment; Underlining indicates material added by amendment
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WHEREAS, Howard County’s Operating Budget for F1s ‘
for the first year’s payment of a 10-year lease-to- -purchase pr

buses; and

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 a%/f

appropriation in a later fiscal year and therefore requires County Council approval as a multi—‘yé‘ar

agreement pursuant to Section 612 of the Howard County Charter. n’j

NOW, THEREFORE,

Section 1. Be It Enacted by the County Council of Howard County, Marylgﬁ% that in accordance
with Section 612 of the Howard County Charter, it approves the Tax- vfmpt Capital Equipment

Lease Agreement, substantially in the form of Exhibit B attached J this Act, between Howard

County and , for the lease-to-purchase of sﬁ"{ buses for use by the Regional
Transportation Agency of Central Maryland. 4

Section 2. And Be It Further Enacted by the County imcil of Howard County, Maryland that

":Ihe Agreement in the name of and on behalf

Section 4. An :.‘ It Further Enacted by the County Council of Howard County, Maryland that

this Act shall be effective immediately upon its enactment.



Exhibit B

Dated as of




TABLE OF CONTENTS Page

ARTICLET
DEFINITIONS :
Section 1.01.  DEfINFtions. «ooooevvvve.oeeveeeeeeeeeeeeeeeseeeeoeeoooeooooeooooooeoooo
Section 1.02. Rules ofConstruction.................................................................... .3
ARTICLE II 4
REPRESENTATIONS, WARRANTIES AND COVENAN
OF COUNTY AND LESSOR
Section 2.01.  County’s Representations. ..........ow.oveeeveoeooevooooo. .................... 3
Section 2.02.  Lessor’s Representations, Warranties and Covenant % M 4
Section 2.03.  Tax COVENANL. ............o.oevevereeerereeoeoooo A A 455 35 S amne rumemprs peyd 4
ARTICLE III .
LEASE OF EQUIPMENT #
Section 3.01. Lease of Equipment.............coevvvvnn...... A 5
Section 3.02.  TerM. .ocevevruerreeeeeeeeeeeeeesssesn e ey e 5
Section 3.03.  Delivery, Installation and Acceptang oS of Equ1pment ........................... 6
ARTICLEA
LEASE PAYMENTS; SECURITY
Section 4.01. Lease Payments. ............... y A 6
Section 4.02.  Interest and Principal CQMpONents. ............ovv.voovoooooooooooooooo 6
Section 4.03.  Title. ...cooeveeveenn. ........................................................................ 7
Section 4.04.  Continuation of Tepft by COUNLY. w...vvoveoveooeoeoooooooo 7
Section 4.05.  NonappropriatioBf .................oevveeeerreemreeresoeoooooeooooeooeoeooeoo 7
Section 4.06. Security Inter Notice of Name Change. ..............ccocoeveevrevervrernnn 7
Section 4.07. Financial Stg fements and Other TFOrMAtion. .........vvvvoooooooooooooooo 8
| ARTICLE V

| TENANCE; MODIFICATION; TAXES;:
" INSURANCE AND OTHER CHARGES

Section 5.01. Maintenance of EQUIPMENt. ................oceoeveveomvremrsrrerreor 8
Section 5.02. f lens, Taxes, Other Governmental Charges and Utility Charges. ........ 8
£ INSUTAIICE. -.oovereennrerireeeeeeeeeeeeeeeeee oo 9
ALIFAAOER. uvssscmmssaicrmsppmemprrcmomsessmms i oo 9
Modlﬁcatlons and Subst1tut10ns9




ARTICLE VI

DAMAGE, DESTRUCTION AND CONDEMNATION
Section 6.01. Damage, Destruction and Condemnation. ... eerreeenreenneinininin

Section 6.02. Insufficiency of Net Proceeds. .....oovvivriieiniiniieieiciiininiiiinnns .
ARTICLE VIL

DISCLAIMER OF WARRANTIES; VENDORS’ WARRAN
Section 7.01. Disclaimer of Warranties. ........covvernrnnncnnncnnie o 11
Section 7.02. Vendor’s Warranties. ...................... 11

ARTICLE VIII

PURCHASE; DEFEASANC 4
Section 8.01. Purchase Option. ....ceeeereceivierinincrienenene 8 AT 11

ARTICLE IX

ASSIGNMENT, MORTGAGIL¥ . AND SELLING
Section 9.01. Assignment by Lessor. ...ccocuvegionnminmnmmnniniescenenimmie, 12

Section 10.01. Events of Default. ..l s 13

Section 10.02. Remedies on Def@llt. ..o 14
Section 10.03. N0 Remedy BXEIUSIVE. . ......ooorrrvveeeseeriseseeeeeessseesssssseessseseescnssseaans 15
Section 10.04. Ayments. ........oocccee e 15
ARTICLE XI
MISCELLANEOUS
Section 11.01. BES. 1 caicassmannsssessmmmmsn oS s s e s st oo be e $EESEEH$FR 48 iR AR TR -
Section 11.02. frer of T ury Trial and Limitation of Forum. ..o -...,..16
Section 11.03. ,’fohibition o COBHHIZENT POt commpmmssrmrmmmmmermicsssississssusassnempasensasss 16
Section 11.04 /4 Ethics and Fair Ermployment Prasfiosh.comsmomssessmmmesmrerse— 16
Section 11.08. Compliance With LAWS. .....coeeviriiemeieneeiieecn s 16+
Beteriion of Beords, s s s s 17
Nondiscrimination in Employment and Contracting.........ccoceeeeeneee 17
f Binding BEEeL, ... e coomcsssssmanssvammnssmasnzasas sesssnaass s sss s srasssessvssenes 17
Secfion 11.09.  SeVErability....cooceevrrrerieircriiiiiiinc e 17
Silbfion 1110, AMSBATRBIER., v e s s isssasasms s e e s ysesmerpasy s s voss s2i 18
Section 11.11. Execution in CoUNteTParts. ....cccevvevievemieerieniesiietesinie e 18
Section 11.12.  Applicable Law. ..o 18
Section 11.13. Entire AGLEEMENt. ...cccevvuvrriviiiiiiiesiisieississine et 18

i -




Section 11.14. Walver ........... 18
EXHIBIT A -- Form of Schedule
ATTACHMENTS TO SCHEDULE:
A -~ Equipment and Proceeds
B -~ Acceptance Certificate

C -- Payment Schedule
D -- Form of Bond Counsel Opinion

- 1ii -



CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of _ &
(this “Capital BEquipment Agreement”) is adopted by HOWARD £(

MARYLAND a body corporate and politic and political subdivision of the Statf Maryland
(the “County”™).

RECITALS

The County has determined that it 1s necessary and desirablego enter into this Capital

gipment,” as defmed herem)
upon the terms and conditions set forth herein. Neither the Statg’

thereof other than the County shall be obligated to pay any aunt payable under this Capital

f#d neither this Capital Equipment
Agreement nor any Agreement shall create or constitute af v indebtedness or obligation of the

Section 1.01. Definitions.

/
In addition to the terms defir fl;?;i elsewhere herein, the following terms will have the
meanings indicated below when used [ i

“Additional Payme means any amounts, other than Lease Payments, payable by the
County pursuant to the Djf

isions of this Capital Equipment Agreement, as set forth in Sections
5.04 and 10.04.

“Agreemeng
be amended or mgodified from t1me to time, 1nclud1ng (without hrmtatlon) the Attachments to

“Closing” means, with respect to each Agreement, the date of delivery of® such
Agreement in accordance with this Capital Bquipment Agreement.



“Code” means the Internal Revenue Code of 1986, as amended from time to time, gAd the
applicable regulations thereunder.

“Equipment” means the personal property and any fixtures identified o Schedule,
together with all replacement parts, additions, repairs, modifications, substitu pns, accessions
and accessories incorporated therein or affixed to such personal property.

“Equipment Costs” means, with respect to any Schedule, the net gurchase price paid or
to be paid to the Vendors for any portion of the Equipment described thérein upon the County’s
acceptance thereof and in accordance with the Purchase Agreement thérefor, including (without
limitation) fees for software licenses, maintenance, consulting, #aining and other services
described on such Schedule and administrative, engineering, leghl, financing and other costs
incurred by the County in comnection with the acquisition, iffstallation (which may include
renovations to buildings), and financing and refinancing by thedessor of such Equipment.

“Event of Default” has the meaning specified in Seft

“Lease Payments” means those scheduled payments (but excluding any indemnity
payments and Additional Payments payable to theglessor hereunder) payable by the County
pursuant to an Agreement, as specifically set foph in a Schedule to this Capital Equipment
Agreement. 4

* g

. “Lessor” means the institution speciffed in a Schedule, acting in its relationship to the
County under this Capital Equipment Ag gement and each Agreement executed hereunder, but
not in its relationship, if any, to the Coung as Vendor, and its successors and assigns.

“Net Proceeds” means the aglount remaining from the gross proceeds of any insurance
claim or condemnation award a fer deducting all expenses (including, without limitation,
reasonable attorneys’ fees) incurrgfl in the collection of such claim or award.

“Purchase Agreemen # means a purchase agreement between the County and the

Vendor of Equipment.

“Purchase PriceZmeans, with respect to any Agreement or the Equipment described
therein, as of any partighlar date, the amount required to purchase such Equipment, as provided
in Article VIII, suchfamount being equal to the total principal amount payable under such
Agreement as set fgfth in the Schedule to such Agreement remaining unpaid as of such date, plus
accrued interest, i any, thereon as of such date, plus all other amounts then owed under such
Agreement by th€ County.

“Schfdule” means a schedule of equipment and any fixtures and Lease Payments, a form
of which iffset forth as Exhibit A, which has been executed by the County and the Lessor, subject
to such glodifications, additions and deletions as approved by the County Executive or the Chief
Admigftrative Officer of the County. %

-

“State” means the State of Maryland.



“Term” means, with respect to each Agreement or the Equipment described therein, the '
term specified in such Agreement in accordance with Article III. i

“UCC” means the Uniform Commercial Code as in effect from time to time in the State.

“Vendor” means the manufacturer of an item of Equipment, as well & #the agents or
dealers of the manufacturer, from whom the County has purchased or is pupéhasing items of

Equipment. The Iessor may become a Vendor of certain items of Equipmeng#

Section 1.02. Rules of Construction. y

Unless the context clearly indicates to the contrary, the follg % ing rules shall apply to the
construction of this Capital Equipment Agreement and the Agree pic nts:

(a) Words importing the singular number inclug ¢ the plural number and words
importing the plural number include the singular number.
(b) Words of the masculine gender include cggfelative words of the feminine and neuter
genders. j

&
/

(c) The headings and the table of tents set forth in this Capital Equipment
Agreement are solely for convenience of refegfhce and shall not constitute a part of this Capital
Equipment Agreement, nor shall they affect #§ meaning, construction or effect.

(d) Words importing persons j fclude any individual, corporation, partnership, limited
liability company, joint venture, agfociation, joint stock company, trust, unincorporated

organization or government or agengyf or political subdivision thereof.

(e) Any reference to a,', icular Article, Section, Exhibit or Schedule shall be to such
Article, Section, Exhibit or Sfhedule of or to this Capital Equipment Agreement unless the
context shall otherwise requj . :

ARTICLE II

REPRESENTATIONS, WARRANTIES AND COVENANTS
OF COUNTY AND LESSOR

Sectiong2.01. County’s Representations.

ThefCounty represents in order to induce the Lessor to enter into an Agreement as
follows:

(a) The County is a validly created and existing body corporate and politicAand political
subgdhivision of the State.

(b) The County has been fully authorized to execute and deliver this Capital EQuipment
Agreement and any Schedule hereunder; all requirements have been met and all procedures have



taken place in order to ensure the validity and enforceability of this Capital Equipmept’
Agreement and any Schedule hereunder in accordance with their respective terms. g

Section 2.02. Lessor’s Representations, Warranties and Covenants.

The Lessor represents, warrants and covenants in order to induce the Coupfy to enter into

an Agreement as follows: ‘

(a) The Lessor has sufficient knowledge and experience in f#fiancial and business
matters, including (without limitation) purchase and ownership of muficipal and other taxable
and tax-exempt obligations, to be able to evaluate the risks anerits of the investment
represented by the Agreements. The Lessor is able to bear #he economic risks of such
investment. 4

(b) The Lessor understands that (i) neither the State flor any political subdivision thereof
other than the County shall be obligated to pay any amounfgpayable under this Capital Equipment
Agreement or any Agreement; and (i) neither this @ apital Equipment Agreement nor any
Agreement shall create or constitute any indebtedness/r obligation of the State or any political
subdivision thereof other than the County and that #lich obligation of the County is subject to
annual appropriation. ’

(c) The Lessor understands that no gfficial statement, prospectus, offering circular or
other offering statement is being prepared wifh respect to any Agreement. The Lessor has made
its own inquiry and analysis with respecifto the security for and sources of payment of any
Agreement and has received all informatgon which it deems necessary or relevant in connection
with its evaluation of the credit of the founty and the security for the Agreements in relation to
the Lessor’s decision to enter into an ‘ greement.

(d) The Lessor understagfds that neither this Capital Equipment Agreement nor any
Agreement (i) is being registerdd under the Securities Act of 1933, as amended, (ii) is being
registered or otherwise qualifigd for sale under the “blue sky” laws and regulations of any state,
(iii) will be listed on any stofk or other securities exchange or (iv) will carry any rating from any
securities rating agency. /'

(e) The Lessopfis entering into the Agreement for investment for its own account and it.
does not have any prgfent intention to resell, dispose of or otherwise distribute such Agreement,
except as permittedfby law and subject to applicable banking and securities laws and regulations
thereunder; provided, however, that the disposition of the Lessor’s property shall at all times be
within its contrgl. In the event that, in the future, the Lessor sells any Agreement or any part
thereof or gragfs participations therein, the Lessor agrees to comply with applicable federal and
state securitigf laws in connection therewith.

Segftion 2.03. Tax Covenant.

With respect to the interest portion of the Iease Payments that the County intends be and
excludable from gross income for purposes of federal income taxation, the County -
covenants that (i) it will take any and all actions lawfully within its powers so as to maintain the

4.



excludability from gross income for federal income tax purposes of the interest portion of the
Lease Payments and (ii) it will not perform any act or enter into any agreement or use or permi

the use of the Equipment or any portion thereof in a manner that shall adversely affect #h
excludability from gross income for federal income tax purposes of the interest portion gt the
Lease Payments received by the Lessor, including (without limitation) leasing or transf gfring all
or any portion of the Equipment or contracting with a third party for the use or operation of all or
any portion of the Equipment if entering info such lease, transfer or contract wou d have such
effect. g

During the term of this Capital Equipment Agreement, the Cou;
beneficial and legal owner of the Equipment and the licensee of the rig oAt to use any software
license component thereof, and the County will report on such basis f ,,-vfmanmal accounting, tax
and all other purposes. The Lessor shall not take any action in gnsistent with the County’s
ownership of the Equipment for federal income tax purposes exc pursuant to the exercise of
remedies under Article X. 4

shall be the sole

ARTICLE III
LEASE OF EQUIPM

Section 3.01. Lease of Equipment.

County shall lease from the Lessor, thed “quipment described therein in accordance with the
provisions of this Capital Equipment Agfcement. -Subject to the payment of the Lease Payments,
the County shall have the right to ._5 e and to hold the Equipment for the Term. The Lessor
hereby covenants that, as to claimsf0f the Lessor, the County shall peaceably and quietly have,
hold, possess, use and enjoy the Bquipment, without suit, trouble or hindrance from the Lessor,

subject to the terms and provisighs hereof.
Section 3.02. Tern
The term of eagl { Agreement shall commence on the date specified in the Schedule
thereto and shall termigite upon the payment by the County of all Lease Payments with respect to
such Agreement and,

fny other payments required to be paid by the County with respect to such
Agreement unless garlier terminated as provided in this Capital Equipment Agreement or such

Schedule.
Unlesgfextended by an ordinance of the County, this Capital Equipment Agreement shall
terminate wfon the later of (i) the first anniversary of the date of this Capital Equipment

#and (ii) earliest date as of which all Agreements in effect on the first anniversary of
ffve date of this Capital Equipment Agreement have terminated.




Section 3.03. Delivery, Installation and Acceptance of Equipment.

The County shall order the Equipment pursuant to one or more Purchase Agreeme
from one or more Vendors. The County shall cause the Equipment to be delivered and ing#lled
at the locations specified in the Schedule with respect to such Equipment and shall pay a] taxes,
delivery costs and installation costs, if any, in connection therewith. When the quipment
described in a Schedule is delivered and installed to the County’s specifications apfl the County
has accepted such Equipment, the County shall execute and deliver to Lessggfan Acceptance
Certificate substantially in the form attached to the Schedule with respect therglo.

ARTICLE 1V

LEASE PAYMENTS; SECURITY #

Section 4.01. Lease Payments.

Subject to Section 4.05 and the further provisions g this Section, the County agrees to
pay the Lease Payments specified in each Agreement in t#€ amounts and on the dates set forth in
the Schedule thereto and all other payments and fees glie hereunder. The Lease Payments due
under each Agreement shall be paid without noticeghr demand in lawful money of the United
States of America to the Lessor at its address set f#rth in the Schedule or at such other place as
Lessor may from time to time designate in writing? Any other amounts required to be paid by the
County hereunder shall be paid in lawful mong¥f of the United States of America within 30 days
of the receipt of notice therefor by the Couglty, unless otherwise provided herein. Any Lease
Payment or other amount payable hereundgf paid after the due date for the payment thereof shall
bear interest from such date and at such e as shall be provided in the Schedule.

The obligation of the Countyo pay the Lease Payments and any other amounts required
to be paid under any Schedule shalconstitute a current expense of the County, shall be payable
solely from amounts appropriategfby the County that are legally available for the payment thereof
and shall not constitute a debt g¥ a pledge of the full faith and credit of the County.

Except as providedfin this Section and Section 4.05, the obligations of the County to
make payment of the Legfe Payments and any other payments due under the Agreements and to
perform and observe g other covenants thereunder shall be absolute and unconditional in all
events, without aba i ent, diminution, deduction, set-off or defense for any reason (other than
the defense that syfh amounts have been paid), including (without limitation) any failure of the
giiclivered or installed, any defects, malfunctions, breakdowns or infirmities in
1igor any accident, condemnation, destruction or unforeseen circumstances. Nothing
fit the County’s rights or actions against any Vendor as provided in Section 7.02.

Y

§fction 4.02. Interest and Principal Components.

A portion of each Lease Payment is paid as, and represents payment of] interest,. and the
$Phce of cach Lease Payment is paid as, and represents payment of, principal. Each Schedule




N

to an Agreement shall set forth the principal and interest components of each Lease Paymént
payable thereunder.

Section 4.03. Title.

Legal title to the Equipment leased under each Agreement, including (withbut limitation)
the license of the right to use any software license component thereof, shall ¢ in the County,
subject to the rights of the Lessor under such Agreement.

Section 4.04. Continuation of Term by County.

) appropriation of sufficient
'reunder may be made. Such

The County agrees to use its best efforts annually to obtain the
funds from Wthh the Lease Payments and other amounts payable e

County submitted to the County Council and a request for af quate funds to meet its annual
obligations hereunder in full in its next fiscal year budget. #

Section 4.05. Nonappropriation.

4 p ayments and all other amounts payable by
the County hereunder, including (Wlthout 11m1tat1" any indemnity payments, is subject to the

seven busmess days after the Cou. u'f'- knowledge that an appropriation will not be available.
The failure to give such notice shafl not extend the Term beyond such fiscal year and the County
shall have no liability therefo /¢ Upon termination of any Agreement for nonappropriation, the

previously appropriated h‘_ y@been made, and all title and interest of the County in the Equipment
will terminate and be Veis' d in the Lessor.

s for such Equipment and on any proceeds of any of the foregoing, including

@ proceeds. The County agrees to execute and deliver such additional documents,
including (without limitation) financing statements, certificates of title, affidavits, notices and
similar instruments, in form satisfactory to the Lessor, necessary or appropriate to perfect and.



maintain such security interest in the Equipment. The County hereby authorizes the Lessor to
file all financing statements which the Lessor deems necessary or appropriate to establish,
maintain and perfect such security interest. 4

The Lessor’s security interest in the Equipment shall terminate, andgthe Lessor shall
execute and deliver to the County documents which evidence the termingdon of the Lessor’s
security or other interest in such Equipment in accordance with Section

Section 4.07. Financial Statements and Other Informatiouf

During the Term of each Agreement, the County shallfrovide to the Lessor annually,
within 275 days after the last day of each fiscal year, audited#inancial statements of the County
for such fiscal year and such other financial information rgfating to the ability of the County to
continue each Agreement as reasonably may be requested#by the Lessor. The County may satisfy
the foregoing provision by posting such audited financill statements on the Electronic Municipal
Market Access System or any substitute syste 1 maintained by the Municipal Securities
Rulemaking Board. £

ARPCLE V

4

MAINTENANC /". ODIFICATION; TAXES;
INSURANCE'AND OTHER CHARGES

Section 5.01. Use and Majutenance of Equipment.
V 4
During the Term of ea(;Agreement, the County shall keep and maintain the Equipment
leased under such Agreeme in good condition and working order (ordinary wear and tear
accepted) and in compliang€ with the manufacturers’ specifications and shall use, operate and
maintain the Equipment ‘?"l material compliance with all laws and regulations concerning the

Equipment.
Section iens, Taxes, Other Governmental Charges and Utility Charges.

4
The Coun#y shall keep the Equipment free of all levies, liens and encumbrances except

the liens createy the Agreement under which the Equipment is leased during the Term of such
Agreement. he County contemplates that the Equipment will be exempt from all property
taxes. If thglise, possession or acquisition of any Equipment is found to be subject to taxation,
the Countygfhall pay during the Term of the Agreement under which such Equipment is leased,
as the ./""1 respectively come due, all taxes and governmental charges of any kind whatsoever
that magfat any time be lawfully assessed or levied against or with respect to such Equipment, as
well agfall gas, water, steam, electricity, heat, power, telephone, utility and other charges incurred
in the operation, maintenance, use, occupancy and upkeep of such Equipment; provided that,
witifrespect to any governmental charges that lawfully may be paid in installments over a period
offears, the County shall be obligated to pay only such installments as have accrued during the
crm of such Agreement.



Section 5.03. Inmsurance.

At its own expense, subject to appropriated funds, the County shall self-ip€ure, or at its
option, commercially insure, the Equipment against loss or damage due to fire apf risks normally
included in extended coverage, malicious mischief, and vandalism. The f Proceeds of the
insurance required in this Section shall be applied as provided in Article V.

Section 5.04. Advances.

In the event the County shall fail to maintain the full insugéhce coverage required by this
Capital Equipment Agreement or shall fail to keep the Equipmént in good repair and operating
condition, after ten business days’ written notice to the Cophty, the Lessor may (but shall be
under no obligation to) purchase the required policies of iggurance and pay the premiums on the
same or may make such repairs or replacements as ag€ necessary and provide for payment
thereof; and all amounts so advanced therefor by the Lefsor, to gether with interest thereon, to the
extent permitted by law, at an annual rate equal tgf the rate utilized to establish the interest
component for the Lease Payments with respect t@f such Equipment shall constitute Additional
Payments. '

Section 5.05. Modifications and S 'titutions.

(a) The County shall have the ri ;l t, at its own expense, to make alterations, additions,
modifications or improvements to the Bquipment subject to the provisions of this Section. All
such alterations, additions, modificatighs and improvements shall thereafter comprise part of the
Equipment. Such alterations, additfons, modifications and improvements shall not in any way
damage the Equipment, substantialfy alter its nature or cause it to be used for purposes other than
those authorized under the pgbvisions of "State and federal law; and the Equipment, on
completion of any alterations, £dditions, modifications or Improvements made pursuant to this
Section, shall be of a valug® which is equal to or greater than the value of the Equipment
immediately prior to the mg l ing of such alterations, additions, modifications and improvements.
The County shall, at it§fown expense, make such alterations, additions, modifications and
improvements to the Eguiipment as may be required from time to time by applicable law or by
any governmental autffority during the Term of the Agreement under which such Equipment is
leased. ‘

(b) The founty may substitute for all or any portion of the Equipment under a Schedule
property of appgoximately equal or greater market value and with an equal or greater useful life
as of the date £f substitution. In the event of any such substitution, the County shall deliver to
the Lessor agertification that the property proposed to be substituted has approximately equal or
greater magket value and an equal or greater useful life as the portion of the Equipment for which
such propérty is substituted, together with an opinion of Bond Counsel to the effect that the
proposegd substitution will not adversely affect the excludability from gross income for federal
incomg tax purposes of the interest components of Lease Payments under the Schedule under
whiclf such Equipment was leased. The County shall be responsible for all costs and expenses of
theflessor, including reasonable counsel fees, in connection with any such substitution. The
County shall cause all financing statements, fixture filings, certificates of title, affidavits, notices



and similar instruments, to be made or filed in a timely manner to secure and perfect the securigy/'v"
interest of the Lessor in the substituted property. ”

Section 5.06. Location; Inspection of Equipment.

The Equipment will be initially located or based at the location specified i the Schedule
under which it is leased. The County shall not make a permanent change i
Equipment to a location outside of the County without prior written notigé
Lessor shall have the right at all reasonable times during business#
advance notice to the County, to enter into and upon the property of;

of inspecting the Equipment. ° '
ARTICLE VI

DAMAGE, DESTRUCTION AND NDEMNATION;
USE OF NET PRQCEEDS

Section 6.01. Damage, Destruction a il Condemmnation.

If during the Term of an Agreemeni/(a) the Equipment thereunder or any portion thereof
is destroyed (in whole or in part) or daglaged by fire or other casualty, or (b) title to, or the
temporary use of, such Equipment or a@fy part thereof shall be taken under the exercise or threat
of the power of eminent domain by’ any governmental body or by any person acting under
governmental authority, then the Cofinty may, at its option, apply the Net Proceeds in whole or in
part to (i) replace, repair, restore/modify or improve such Equipment or any portion thereof, or
(ii) exercise its option to purghase such Equipment or provide for the payment of the Lease
Payments as provided in Adticle VII. Any balance of the Net Proceeds remaining after
application in accordance vyith this Section shall be paid to the County.

Section 6.02. IiSufficiency of Net Proceeds.

If the Net Pgbceeds received with respect to any Equipment are insufficient to pay in full
the cost of any gplacement, repair, restoration, modification or improvement referred to in
Section 6.01, th€ County shall either (i) complete the work and pay any cost in excess of the
amount of th€ Net Proceeds, in which event the County shall not be entitled to any
reimbursemght therefor from the Lessor or to any diminution of the amounts payable under any
Agreemenif or (ii) purchase such Equipment or provide for the payment of the Lease Payments as
provided/in Article VIII. The amount of the Net Proceeds in excess of the amount required to
purchagf such Equipment or provide for the payment of the Lease Payments, if any, may be
retaingd by the County. :
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ARTICLE VII / '

DISCLAIMER OF WARRANTIES; VENDORS’ WARRANTIES /)

#2

LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS#© THE VALUE,
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OB#MATERIALS OR
WORKMANSHIP, CONDITION, MERCHANTABILITY OR ¥ [TNESS FOR A
PARTICULAR PURPOSE OF THE EQUIPMENT OR ANY COMBONENT THEREOF OR
ANY OTHER WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND,
AS TO THE LESSOR, THE COUNTY’S PURCHASE OF THE BOUIPMENT SHALL BE ON
AN “AS IS” BASIS. All such risks, as between the Lessor and fthe County, are to be borne by
the County. The County shall be, and hereby is, authorized dfifing the Term of each Agreement
to assert and enforce, at the County’s sole cost and expengl from time to time, in the name of
and for the account of the Lessor or the County, as theiglinterests may appear, whatever claims
and rights the County or the Lessor may have againg#the Vendor or any prior title holder or
possessor of the Equipment described therein. In g#6 event shall the Lessor be liable for any
incidental, indirect, special or consequential da , in connection with or arising out of the
Agreements, the Equipment or the existence, fugffishing, functioning or the County’s use of any
item or products or services provided for 4 this Capital Equipment Agreement and the
Agreements. Nothing herein shall affect / warranty provided in any Purchase Agreement

Section 7.01. Disclaimer of Warranties.

under which the Lessor is the Vendor. y .
Section 7.02. Vendor’s Warrghties.

The Lessor hereby irrevocay assigns to the County all rights that the Lessor may have to
assert from time to time any claigis and rights, including (without limitation) any breach of any
warranty or any other right undgf any Purchase Agreement, which the Lessor or the County may
have against any Vendor wiglt respect to any Equipment. The County’s sole remedy for the
breach of any such warrantyfor any other right under any Purchase Agreement shall be against the
Vendor of the Equipment #and not against the Lessor, nor shall any breach by any Vendor of any
warranty or any other giht under any Purchase Agreement have any effect whatsoever on the
rights of the Lessor gfider this Capital Equipment Agreement and the Agreements, including
(without limitation)fthe right to receive full and timely payments of the Lease Payments
thereunder. i :

ARTICLE VIII
PURCHASE; DEFEASANCE
ection 8.01. Purchase Option; Defeasance.

The County shall be entitled to purchase the Equipment identified on any Schedﬁle, and
th€ Lessor’s security interest therein shall be terminated, upon written notice delivered at least 30
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days in advance of any date on which a Lease Payment is due, and upon the payment on such’
date of the Lease Payment due and the apphcable Purchase Price.

The Lessor’s security interest in the Equipment identified in any Schedules€hall be
terminated and released automatically in conjunction with the receipt of the full Pugéhase Price
or the final Lease Payment due thereunder, together with any Additional Paygants due and
owing with respect to such Equipment. In connection with such terminationind release, the
Lessor shall deliver to the County such termination statements and othér documents and
instruments as the County shall reasonably require to evidence such paymeft and termination of
such security interest. -

ARTICLE IX :
ASSIGNMENT, MORTGAGING AND § ILLING
Section 9.01.  Assignment by Lessor.

(a) Any Agreement, including (without limitatig ) the right to receive Lease Payments,
may be assigned and reassigned in whole but not in pagf'to one or more assignees or subassignees
by the Lessor at any time subsequent to its execug 11, without the necessity of obtaining the
consent of the County; provided, however that (gf the Lessor may not assign its obligation to
make advances under any Agreement without thé prior written consent of the County and (b) no
assignment or reassignment of the rights of (#€ Lessor under any Agreement shall be effective
and binding on the County unless and wgfil the County shall have received notice of the
assignment or reassignment disclosing thegfame and address of the assignee or subassignee. The
County, at the expense of the Lessorgfagrees to execute all documents, including (without
limitation) notices of assignment andgfhattel mortgages or fmancmg statements, which may be
reasonably requested by the Lessor gffits assignee to protect its mterest in the Equipment and any
Agreement. «

(b) Neither the Legfor nor any assignee or subassignee.of the Lessor may sell or
distribute, in fractionalized jffterests or participations, its rights to reckive payment of the Lease
Payments under any Agregfnent without the prior written consent of the County. If the County
gives its consent to suchgfale or distribution of such fractionalized mterests or participations, the
Lessor or its a331gnee fr subassignee (i) shall limit the number of holders: of such interests or
participations to “agffedited investors” within the meaning of the Securities Act of 1933, as
amended; (ii) shallffssue any such interest or participation in the amount of $1Q0,000 or more;
(iii) shall maintg#l or cause to be maintained, on behalf of the County, registration books or a
book entry sys with respect to the ownership and transfer of such part1c1pat1or\15 or interests
that compliegfwith the requirements of Section 149(a) of the Code; (iv) shall not esiabhsh any
such particifations or interests in a manner that would cause the interest component of the Lease
Payments finder any Agreement received by owners of such participations or interests to be
includabje in gross income for federal income tax purposes; and (v) shall provide the C’ounty
with a gopy of all offering materials 30 days prior to the time any such interests or participations
are offered for sale or distribution. The Lessor (i) shall be solely responsible for the allocation of
payghents received from the County among any such participants as thenr interests may appear;
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and (ii) shall be solely responsible for the costs and other financial or other liabilities attendant to
the establishment, maintenance and operation of the registration books or book entry systemg”
The County shall have the right to inspect the registration books during normal business houfs,
or, if the registrar is not conveniently located for such inspection, the County shall be fu ihed,
upon request, with photocopies of such books. Notwithstanding the foregoing, the Coyy may,
at its option and expense, appoint another-agent to establish, maintain and operate the ggistration
books or book entry system contemplated hereunder. 4

(© The County has not prepared an official statement, an offering”memorandum, or
other offering materials in connection with any Agreement and does not igfend to prepare such
materials. It is the County’s intent that the restrictions contained in thiS Section preclude the
offering of fractionalized interests or participations except in a private gfacement.

Section 9.02.  Sale, Assignment or Leasing by County#

The Agreements and the interest of the County in ghe Equipment may not be sold,
assumed, assigned or encumbered by the County withowt the prior written consent of the
respective Lessor; provided, however, the County may # Sign or transfer the Equipment to a
related governmental entity, authority or commission.

ARTICLP
EVENTS OF DEFA ‘ ' AND REMEDIES
Section 10.01. Events of Default. £ 4
The following constitute “Events‘_ efault” under an Agreement:

(a) failure by the County to (f-' to the Lessor any Lease Payment under such Agreement
when due (other than any such failyge that results from the nonappropriation of funds available to
pay such Lease Payments); or '

(b) failure by the Coginty to pay any other amount required to be paid thereunder, which
failure shall continue for a pé riod of 15 days after notice thereof is delivered to the County by the
Lessor (other than any sugh failure that results from the nonappropriation of funds available to
pay such amount); or R

(c) failure By the County to observe and perform any other covenant, condition or
agreement on its pért to be observed or performed under such Agreement, other than as referred
to in clause (a) gr (b) above, for a period of 30 days after written notice specifying such failure
and requestingfthat it be remedied is given to the County by the Lessor; pmvide_d that, if the
failure stated in such notice cannot be corrected within such period, the Lessor will not
unreasonably withhold its consent to an extension of such time if corrective action is instituted by
the Coung#y within such period and diligently pursued until the default is corrected; or

; ’(d) the County shall (i) apply for or consent to the appointment of a receiver, trustee,
cudlodian or liquidator of the County, or of all or a substantial part of the assets of the County,
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(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 bankruptcy law, or (v) file a voluntary petition in bankruptcy
or a petition or an answer seeking reorganization or an arrangement with creditors or takmg
advantage of any insolvency law or any answer admitting the material allegations of /petmon
filed against the County in any bankruptcy, reorganization or insolvency proceeding; of i

(e) an order, judgment or decree shall be entered by any court of compg fent jurisdiction,
approving a petition or appointing a receiver, trustee, custodian or liquidator 4 o1 the County or of
all or a substantial part of the assets of the County, in each case without it wipplication, approval
or consent, and such order, judgment or decree shall continue unstay' and in effect for any
period of 90 consecutive days.

Notwithstanding the foregoing: if by reason of force maq jure the County is unable in
whole or in part to perform its agreements under an Agreement (@ther than the obligations to pay
Lease Payments) the County shall not be in default during the £ontinuance of such inability. The
term “force majeure” as used herein shall mean any of #ie following: acts of God; strikes,
lockouts or other industrial disturbances; acts of public efémies; orders or restraints of any kind
of the government of the United States or of the Statgfor any of their departments, agencies or
officials, or any civil or military authority; insyf ect1ons terrorist acts; riots, landslides,
earthquakes, fires, storms, droughts, floods, expl® smns breakage or accident to machinery,
transmission pipes or canals; or any other cause #r event not reasonably within the control of the
County.

of the following remedies:

(a) subject to Sectioy
other amounts then due and

(¢) to /,;' or lease such Bquipment or to sublease it for the account of the County
holding the (Zounty liable for the excess, if any, of the sum of all Lease Paynients and other
amounts theff due and to become due during the then-current fiscal year of the County under such
Agreemery ¢ for which funds available for such payments have been appropnated over the
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Without limiting the generality of the foregoing, if an Event of Default shall occur under
an Agreement, then to the extent permitted by law, the Lessor shall be entitled to retake
possession of such Equipment wherever situated, without any court order or other process of law
and without liability for entering the premises, and sell any or all of such Equipment at a public
or private sale, or otherwise dispose of, hold, use, operate, lease to others or keep idle such
Equipment, with 10 days’ notice to the County, all free and clear of any rights of the County,
provided that any and all such actions be taken in a commercially reasonable manner. V4

the recovery, repair, storage and sale of such Equipment, ,
limitation) reasonable attorneys’ fees and expenses, any adydnces, any Additional
Payments and other amounts payable to the Lessor under fich Agreement;

SECOND, to pay the Purchase Price of the B urpment leased under such
Agreement; £

THIRD, to pay to the United States of America any rebate or payment in
lieu thereof due pursuant to Section 148 of ghe Code; and

FOURTH, the remainder of such nroceeds shall be paid to the County.

All of the County’s right, title andinterest in any Equipment the possession of which is
retaken by the Lessor upon the occurredce of an Event of Default (including, without limitation,
construction contracts, warranties, Zuaranties or completion assurances applicable to such

Equipment) shall pass to the Lessgf, and the County’s rights in such Equipment shall terminate
immediately upon such repossesgion.

Section 10.03. No ¥ 'emedy Exclusive.

No remedy herejfi conferred upon or reserved to the Lessor is intended to be exclusive
and every such remedy ‘shall be cumulative and shall be in addition to every other remedy given
under any Agreemegt or now or hereafter existing at law or in equity. No delay or omission to
exercise any right/or power accruing upon any Event of Default shall impair any such right or
power or shall b€ construed to be a waiver thereof, but any such right or power may be exercised
from time to fime and as often as may be deemed expedient. In order to entitle the Lessor to
exercise anyAemedy reserved to it in this Article, it shall not be necessary to glve any notice other
than such glotice as may be required by this Article.

A ection 10.04. Additional Payments.
" The County shall pay to the Lessor any reasonable costs and expenses incurred by the

Legsor in connection with the enforcement of its Agreement, including (without 11m1tat10n)
rdasonable attorneys fees.
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ARTICLE XI

MISCELLANEOUS g

Section 11.01. Notices.

any person other than a bona fide employe€ or agent any fee or other consideration contingent on
the execution and delivery of any Agreende

ffered nor W111 offer any gratuity to any County official or employee;
¢ of the fair employment provisions of Section 4.119 of the Howard
County Code (Ethics Fair Employment Practices).

it is not in arrears with respect to the payment of any moneys due and owing the
> County, or any department or unit thereof, including, but not limited to, the payment of
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taxes and employee benefits, and that it shall not become so in arrears during the term of this
Capital Equipment Agreement;

(c)  itshall comply with all federal, state, and local laws applicable to its activities and_x/
obligations under this Capital Equipment Agreement; and

(d) it shall obtain, at its expense, all licenses, permits, insurance, and goverl"”
approvals, if any, necessary to the performance of its obligations under this Cap1ta1 Fquipment
Agreement.

Section 11.06. Retention of Records.

If requested by the County, the Lessor shall deliver to the Coungf background material
prepared or obtained by the Lessor incident to the performance offthis Capital Equipment
Agreement. “Background material” -shall include, but not be limj 4d to, work papers, notes,
completed questionnaires, other printed materials, pamphlets ,«ndaps drawings, and books
acquired by the Lessor during the term of'this Capital Equipmesft Agreement and directly related
to the services provided under this Capital Equipment Aggéement. Any proprietary computer
programs of the Lessor are expressly excluded from the eflmtlon of “background material” as
used in this Section. The Lessor shall maintain cords and documents relating to the
performance of its Agreement hereunder for three ars following final payment hereunder or
any applicable statute of limitations, whichever is onger, and shall make such records avaﬂable
for inspection and audit by the authorized repres efitatives of the County.

Section 11.07. Nondiscriminationd i Employment_. and Contracting.

The Lessor agrees: (a) not to disgf iminate in any manner against an employee or applicant
for employment because of race, cyéed, religion, disability, color, sex, national origin, age,
occupation, marital status, politicg# opinion, sexual orientation, personal appearance, familial
status, source of income, or gender identity or expression; (b) to include a provision similar to
that contained in subsection (a) above in any underlying subcontract; and (c) to post and to cause
subcontractors to post in £onspicuous places available to employees and applicants for
employment, notices settipg forth the substance of this clause. :

Section 11.08 ,s"Binding Effect.

The Agregh ents shall inure to the benefit of and shall be binding upon the Lessor the
County and thef respective successors and assigns.

Sec 6n 11.09. Severability.
the event any provision of any Agreement shall be held invalid or unenforceable by any
’,z competent jurisdiction, such holding shall not invalidate or render unenforceable any -

othef provision hereof.
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Section 11.10. Amendments.

and then such waiver, alteration, modification, supplement or amendment shall be g (
in the specific instance and for the specific purpose given. ;

Section 11.11. Execution in Counterparts.

Each Schedule may be executed in several counterparts, which shall be an

original and all of which shall constitute one and the same 1nstrumen

Section 11.12. Applicable Law.

The Agreements shall be governed by and conssfued in accordance with the laws,

excluding the laws relating to the choice of law, of the Stz
Section 11.13. Entire Agreement.

This Capital Equipment Agreement, tog€ther with each Schedule and the attachments
thereto, shall constitute the entire agreement pftween each Lessor and the County. There are no
understandings, agreements, representatiog or warranties, express or implied, not specified
therein regarding such Agreement or the Bfuipment financed thereunder.

Section 11.14. Waiver.

Any failure of the Lessor #r the County to enforce at any time or for any period of time
any provision of an Agreementghall not be construed to be a waiver of such provision or of the
right of the Lessor or the Cglinty thereafter to enforce any provision of any Agreement. No
express or implied waiver b the Lessor or the County of any default or remedy upon any default
shall constitute a waiver gf any other default or remedy, or a waiver of any of its rights.

[Remainder of page left blank intentionally]
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The County has adopted this Capital Equipment Lease Agreement under seal in its nasfe ‘
by its duly authorized officer, all as of the date first written above. '

ATTEST: HOWARD COUNTY, MARYLANL

(SEAL)
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Exhibit A to
Capital Equipment Lease Agreement
Y.
SCHEDULE NO. ' 7
Dated Date: //

to

CAPITAL EQUIPMENT LEASE AGREEMENT

between
HOWARD COUNTY, MARYLAND
and
Dated as of _,2017

THIS SCHEDULE NO. ___ (this “Schedule”) to the Capital Equipment Lease Agreement
identified above (the “Capital Equipment Agreement”) dated as of the Dated Date shown above
and effective from the time of its execution and delivery Aetween the parties, is by and between
HOWARD COUNTY, MARYLAND (the “County”) afid ' (the “Lessor”). All of
the provisions of the Capital Equipment Agreement/re incorporated herein by reference as if
fully set forth herein. Terms used herein and not dgfined shall have the meanings assigned them
in the Capital Equipment Agreement, unless the ¢d ntext requires otherwise.

L. The Capital Equipment Agreep ent and this Schedule No. ___jointly constitute an
Agreement (this “Agreement”). Subject tofthe provisions of the Agreement, the Lessor hereby
agrees to lease to the County and the Lounty hereby agrees to lease from the Lessor, the
Equipment identified in Attachment A’. ttached hereto, which will be located at the address(es)
shown on Attachment A. y

2. TFNOESCROW HOND IS TO BE CREATED:

(a) On the ate hereof, proceeds of this Agreement in the amount shown on
Attachment A will be advag€ed by the Lessor to the County by the payment of such amount to
the County or a Vendor, ag fihe case may be, to pay the costs of the Equipment described in Part I
of Attachment A. TheAessor agrees that from time to time from the date of delivery of this
Schedule, upon complance by the County with the further provisions of this paragraph, it shall
make additional advgnces to the County evidenced by this Agreement to finance the Costs of the
Equipment describéd in Part II of Attachment A in an amount up to the amount of the addltlonal

advances shown #nh Part IT of Attachment A.

Additional advances of proceeds of this Agreement shall be disbursed
from time 6 t1me by the Lessor pursuant to the following procedures.

Vendfrs’ invoices with respect to the Equipment described in Part IT of Attachment A.

1) The County will submit or cause to be submitted to the Lessor |

Pd
7
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(i1) The County will execute an Acceptance Certificate with respect te“ﬂ

such Equipment and return it to the Lessor. /—”

,_/

(i)  The Lessor will pay the Vendor(s) or reimburse the Count‘y within

five business days of recelpt of each Acceptance Certificate. /
(c) No additional advances shall be made by the Lessor hereunder if an Event
of Default shall have occurred and be continuing.

IF SCHEDULE CONTEMPLATES THE FUNDING OF AN E /ﬁOW:

4

"in the amount shown on
ay the costs of the Equipment

On the date hereof, proceeds of this Agreement
Attachment A will be advanced by the Lessor to the County tasp
described in Part I of Attachment A, by the payment of sz ¢h amount to the Escrow Agent
identified on Part III of Attachment A attached hereto and, hade a part hereof under the Escrow
Agreement described therein for deposit in the Escrow Fyfid created thereby.

3. The Lease Payments with respect to gk s Agreement, the due dates thereof and the
prepayment price of the Equipment purchase herepider are as set forth in Attachment C hereto.

4, The County represents and ‘x}enants that as of the date hereof (a) all of its
representations contained in the Capital E ipment Agreement were true and accurate as of the
date made, remain true and accurate as offthe date of this Schedule and are hereby reaffirmed; (b)
the County reasonably has sufficient agpropriations or other funds legally available to pay all of
the Lease Payments and other amoy ts due under this Agreement for the fiscal period ending

_,20__; (c) the County’s use of the Equipment is essential for the County to perform
its governmental functions; and ¢) the opinion of Bond Counsel with respect to this Agreement
is attached hereto as Attachme £ D. v

5. For purposey of Section 11.01 of the Capital Equipment Agreement, the County’s
address is Howard Coun , Maryland, 3430 Court House Drive, Ellicott City, Maryland 21043

Attention: ’, and the Lessor’s address is

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereunto affixed their signatures as of the Dafed
Date shown above.

HOWARD COUNTY, MARYLAND £ |

(SEAL)

(SEAL)

[Signature page of Schedule No. to Capital Equipment Lease Agreement]
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ACCEPTANCE CERTIFICATE

SCHEDULE NO.
Dated Date:

to

CAPITAL EQUIPMENT LEASE AGREEMEM
between 4

HOWARD COUNTY, MARYLAN#
and f

Dated as of

(collectively, the “Agfeement”)

Howard County, Maryland (the “Cougfy”) hereby acknowledges that the equipment
described herein (the “Equipment”) has héen delivered to the location indicated. in the
Agreement, installed, inspected and tested As the County deems necessary and accepted. The
submission of this Acceptance Certificatgf shall not be deemed a waiver by the County of any
claims that it may have against a Vendér (as defined in the Agreement) under Article 2 of the
Uniform Commercial Code of any jugiédiction or otherwise.

The County further certifiés that no Event of Default (as defined in the Agreement) or
event that, with notice or lapse0f time or both would constitute such an Event of Default, has

occurred and is continuing.

afice Date: ,20_

,20_

HOWARD COUNTY, MARYLAND

By: \
Name:
Title: 3
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Attachment D g
Schedule No. __
Capital Equipment Lease Agrpé

FORM OF BOND COUNSEL OPINION
[closing date]

County Executive and County Council
of Howard County, Maryland
Ellicott City, Maryland

[Lessor]

Ladies and Gentlemen:

and (the “County”) in connection with the
execution and delivery by the County and . (the “Lessor”) of Schedule No.
dated —,20__ (the “Schedule”), tofthe Capital Equipment I.ease Agreement dated as
of _,20__, adopted by the Coungy (the “Capital Equipment Agreement” and together
with the Schedule, the “Agreement”), we hfive examined:

As Bond Counsel to Howard County, Ma

@) the Agreement;
(i1) relevant provisions _..{’ the Constitution and laws of the State of Maryland;

(iii))  relevant provi ins of the Tnternal Revenue Codé of 1986, as amended (the
“Code”), andghe applicable regulations thereunder; and

(iv)  other progfs submitted to us relative to the execution and delivery of the Schedule.

f¢ Agreement, the County is leasing from the Lessor certain equipment (the
ore fully described in the Schedule. The Agreement provides for the
ounty of certain amounts (the “Lease Payments”), consisting of a principal
terest portion on the dates set forth in Attachment C to the Schedule. Payment
ayments and all other amounts payable under the Agreement are subject to annual
appropriatigh by the County of money legally available for such purpose.

Pursuant to
“Equipment”), as
payment by the

Certiffcate executed in connection with the Agreement and made on behalf of the County by
offjfers thereof with respect to certain material facts within the knowledge of the County relevant
¢ the tax-exempt status of the interest portion of the Lease Payments. In our examination of the".,_n

D-1



Agreement and Schedule we have assumed the genuineness of all signatures, legal capacity of
natural persons, and the accuracy and completeness of the Agreement and Schedule.

Based upon the foregoing and under existing statutes, regulations, and decisio;it is our
opinion that: P

(2) The County is a body corporate and politic and a political subd ision of the State
of Maryland (the “State”), legally existing under the laws of the State.

(b) The County has duly adopted the Capital Equipmefit Agreement and duly
authorized, executed and delivered the Schedule, and assuming due atithorization, execution and
delivery of the Schedule by the other parties thereto, the Agreemgfit constitutes a valid, binding
and enforceable agreement of the County in accordance with its f€rms.

(©) The Agreement is subject to applicable béAnkruptcy, insolvency, moratorium,
reorganization and other state and federal laws affecting e enforcement of creditors’ rights and
to general principles of equity. Enforceability of ghe Agreement may also be limited by
applicable securities laws and public policy. ,

(d) The execution of the Schedule dogs not result in the violation of any constitutional
or statutory limitation relating to the amoungof indebtedness which may be incurred by the
County. r 4

(e) The County shall not bg obligated to pay the Lease Payments and all other
amounts payable under the Agreemepf except from money appropriated by the County that is
legally available for such purpose.# Neither the faith and credit nor the taxing power of the
County is pledged to the payment 61 the Lease Payments or any other amounts payable under the
Agreement. The execution angd delivery of the Schedule does not directly or indirectly or
contingently obligate, morally 6t otherwise, the County to levy or to pledge any form of taxation
whatever therefor or to makefany appropriation for its payment.

® AssumingfCompliance with the covenants referred to herein, the interest portion of
the Lease Payments tofbe received by the Lessor is excludable from gross income for federal
income tax purpose ¢ It is noted that under the provisions of the Code, there are certain
restrictions that muygt be met subsequent to the delivery of the Agreement in order for the interest
portion of the Led S Payments to remain excludable from gross income for federal income tax
purposes, incl mg restrictions that must be complied with throughout the term of the
Agreement. JPhese include the following: (i) a requirement that certain earnings received from
the investmgnt of the proceeds of the Agreement be rebated to the United States of America
under cerfflin circumstances (or that certain payments in lieu of rebate be made); (ii) other
requiremgfnts applicable to the investment of the proceeds of the Agreement; and (iii) other
requirgfients applicable to the use of the proceeds of the Agreement and the Equipment financed
or re financed with the proceeds of the Agreement. Failure to comply with one or more of these
reg@irements could result in the inclusion of the interest portion of the Lease Payments in grass
i/ pfome for' federal income tax purposes. The County has made certain covenants regarding
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actions required to maintain the eXcludabﬂity from gross income for federal income tax purposes
of the interest portion of the Lease Payments. It is our opinion that, assuming compliance with

such covenants, the interest portion of the Lease Payments will remain excludable from gross, 4

income for federal income tax purposes under the provisions of the Code. :

(g) The interest portion of the Lease Payments will not be includable in the alié 1at1ve
minimum taxable income of individuals, corporations or other taxpayers as an enumgfated item
of tax preference or other specific adjustment. However, for purposes of calculatingghe corporate
alternative minimum tax, a corporation subject to tax will be required to increag€ its alternative
minimum taxable income by 75% of the amount by which its “adjusted cune/ earnings” exceed
its alternative minimum taxable income (computed without regard to s current earnings
adjustment and the alternative tax net operating loss deduction). For ' purposes, “adjusted
current earnings” would include, among other items, interest incomegfom the Lease Payments.
In addition, the interest portion of the Lease Payments will be su / fct to the branch profits tax
imposed by the Code on foreign corporations engaged in a trad it business in the United States

of America.

The opinions expressed herein are solely for the ygé of the addressees in connection with
the execution and delivery of the Agreement and, wit ‘/: t our prior written consent, may not be
quoted in whole or in part or otherwise referred to indiy legal opinion, document or other report,
provided that this opinion letter may be includ the transcript of supporting documents in
connection with the execution and delivery of fh€ Agreement. This opinion may be relied upon
only by the addressees hereof and any assignggfof the Lessor’s interest in the Agreement. We are
expressing no opinion regarding the effe / any such assignment on the treatment for federal
income tax purposes of the interest po igirof the Lease Payments received by any assignee under
any such assignment. No opinion igj@#pressed with respect to any supplemental interest, fees,
costs, charges or any other amount payable under or with respect to the Agreement that does not
constitute interest for federal inco % tax purposes.

No attorney-client re / nshlp has existed or exists between our firm and any addressee
other than the County in / picction with the transaction contemplated by the Agreement or by
virtue of this opinion.

We assume/ /4 obligation to supplement this opinion if any applicable laws or
interpretations th BPf change after the date hereof or if we become aware of any facts or
circumstances ) it might change the opinions expressed herein after the date hereof. The
opinions eXpr € above are limited to the matters set forth above, and no other opinions should
be inferred bi @nd the matters expressly stated.

/
/g Very truly yours,

‘7
/
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Amendment 1 to Council Bill No. 75-2017

BY: Chairperson at the request Legislative Day No. 14
of the County Executive Date: November 6, 2017

Amendment No. 1

(This amendment inserts the total costs of the buses and the financing company which were not
known at the time of prefile.)

On page 1, in line 26, strike “$2,177,283 plus” and substitute “$2.461,779 including”.

On page 1, in line 29, in the blank, insert “Banc of America Public Capital Corp.”.

On page 2, in line 11, in the blank, insert “Banc of America Public Capital Corp.”.
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Amendment Z to Council Bill No. 75-2017

BY: The Chairperson at the Legislative Day No. [ L‘{
request of the County Executive Date: November 6, 2017

Amendment No. Z

(This amendment inserts total costs and the financing company, clarifies language and
substitutes a revised Exhibit B that incorporates the agreed-upon rate quote and
amortization schedule.)

On page 1, in line 23, before “10” insert “up t0” and, in the same line, strike “Tax-Exempt”.

On page 1, in line 26, strike “$2,177,283 plus” and substitute “$2.461.779 including”.

On page 1, in line 29, in the blank, insert “Banc of America Public Capital Corp.”.

On page 2, in line 9, strike “Tax-Exempt”.

On page 2, strike lines 10 and 11, inclusive and in their entirety and substitute:

“I ease Agreement, substantially in the form of Exhibit B attached to this Act, for the lease-to-

purchase of six buses for use by the Regional”.

Remove the Capital Equipment Lease Agreement, attached to the Bill as Exhibit B, in its entirety

and substitute a revised Exhibit B as attached to this Amendment.
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CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of November 13,
2017 (this “Capital Equipment Agreement”) is adopted by HOWARD COUNTY,
MARYLAND, a body corporate and politic and political subdivision of the State of Maryland
(the “County™).

RECITALS

The County has determined that it is necessary and desirable to enter into this Capital
Equipment Agreement for the lease of certain equipment (the “Equipment,” as defined herein)
upon the terms and conditions set forth herein. Neither the State nor any political subdivision
thereof other than the County shall be obligated to pay any amount payable under this Capital
Equipment Agreement or any Agreement (defined herein) and neither this Capital Equipment
Agreement nor any Agreement shall create or constitute any indebtedness or obligation of the
State or any political subdivision thereof other than the County.

ARTICLE 1
DEFINITIONS

Section 1.01. Deﬁnitions.

In addition to the terms defined elsewhere herein, the following terms will have the
meanings indicated below when used herein unless the context requires otherwise.

“Acceptance Certificate” means an Acceptance Certificate, in substantially the form set
forth as Attachment B to a Schedule, executed and delivered by the County.

“Additional Payments” means any amounts, other than Lease Payments, payable by the
County pursuant to the provisions of this Capital Equipment Agreement, as set forth in Sections
5.04 and 10.04.

“Agreement” means this Capital Equipment Agreement and a Schedule, as the same may
be amended or modified from time to time, including (without limitation) the Attachments to
such Schedule, which shall constitute a fully integrated agreement existing in accordance with its
own terms and conditions separate from and independent of all other transactions pursuant to this
Capital Equipment Agreement.

“Bond Counsel” means McKennon Shelton & Henn LLP or any other law firm having a
national reputation in the field of municipal law whose legal opinions are generally accepted by
purchasers of municipal bonds appointed by the County.

“Closing” means, with respect to each Agreement, the date of delivery of such
Agreement in accordance with this Capital Equipment Agreement.



“Code” means the Internal Revenue Code of 1986, as amended from time to time, and
the applicable regulations thereunder.

“Equipment” means the personal property and any fixtures identified in a Schedule,
together with all replacement parts, additions, repairs, modifications, substitutions, accessions
and accessories incorporated therein or affixed to such personal property.

“Equipment Costs” means, with respect to any Schedule, the net purchase price paid or
to be paid to the Vendors for any portion of the Equipment described therein upon the County’s
acceptance thereof and in accordance with the Purchase Agreement therefor, including (without
limitation) fees for software licenses, maintenance, consulting, training and other services
described on such Schedule and administrative, engineering, legal, financing and other costs
incurred by the County in connection with the acquisition, installation (which may include
renovations to buildings), and financing and refinancing by the Lessor of such Equipment.

“Event of Default” has the meaning specified in Section 10.01.

“Lease Payments” means those scheduled payments (but excluding any indemnity
payments and Additional Payments payable to the Lessor hereunder) payable by the County
pursuant to an Agreement, as specifically set forth in a Schedule to this Capital Equipment
Agreement.

“Lessor” means the institution specified in a Schedule, acting in its relationship to the
County under this Capital Equipment Agreement and each Agreement executed hereunder, but
not in its relationship, if any, to the County as Vendor, and its successors and assigns.

“Net Proceeds” means the amount remaining from the gross proceeds of any insurance
claim or condemnation award after deducting all expenses (including, without limitation,
reasonable attorneys’ fees) incurred in the collection of such claim or award.

“Purchase Agreement” means a purchase agreement between the County and the
Vendor of Equipment.

“Purchase Price” means, with respect to any Agreement or the Equipment described
therein, as of any particular date, the amount required to purchase such Equipment, as provided
in Article VIII, such amount being equal to the total principal amount payable under such
Agreement as set forth in the Schedule to such Agreement remaining unpaid as of such date, plus
accrued interest, if any, thereon as of such date, plus all other amounts then owed under such
Agreement by the County.

“Schedule” means a schedule of equipment and any fixtures and Lease Payments, a form
of which is set forth as Exhibit A, which has been executed by the County and the Lessor,
subject to such modifications, additions and deletions as approved by the County Executive or
the Chief Administrative Officer of the County.

“State” means the State of Maryland.



“Term” means, with respect to each Agreement or the Equipment described therein, the
term specified in such Agreement in accordance with Article ITI.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State.

“Vendor” means the manufacturer of an item of Equipment, as well as the agents or
dealers of the manufacturer, from whom the County has purchased or is purchasing items of
Equipment. The Lessor may become a Vendor of certain items of Equipment.

Section 1.02. Rules of Construction.

Unless the context clearly indicates to the contrary, the following rules shall apply to the
construction of this Capital Equipment Agreement and the Agreements:

(a) Words importing the singular number include the plural number and words
importing the plural number include the singular number.

(b) Words of the masculine gender include correlative words of the feminine and neuter
genders.

(c) The headings and the table of contents set forth in this Capital Equipment
Agreement are solely for convenience of reference and shall not constitute a part of this Capital
Equipment Agreement, nor shall they affect its meaning, construction or effect.

(d) Words importing persons include any individual, corporation, partnership, limited
liability company, joint venture, association, joint stock company, trust, unincorporated
organization or government or agency or political subdivision thereof.

(¢) Any reference to a particular Article, Section, Exhibit or Schedule shall be to such
Article, Section, Exhibit or Schedule of or to this Capital Equipment Agreement unless the
context shall otherwise require.

ARTICLE II

REPRESENTATIONS, WARRANTIES AND COVENANTS
OF COUNTY AND LESSOR

Section 2.01. County’s Representations.

The County represents in order to induce the Lessor to enter into an Agreement as
follows:

(a) The County is a validly created and existing body corporate and politic and political
subdivision of the State.

(b) The County has been fully authorized to execute and deliver this Capital Equipment
Agreement and any Schedule hereunder; all requirements have been met and all procedures have



taken place in order to ensure the validity and enforceability of this Capital Equipment
Agreement and any Schedule hereunder in accordance with their respective terms.

Section 2.02. Lessor’s Representations, Warranties and Covenants.

The Lessor represents, warrants and covenants in order to induce the County to enter into
an Agreement as follows:

(a) The Lessor has sufficient knowledge and experience in financial and business
matters, including (without limitation) purchase and ownership of municipal and other taxable
and tax-exempt obligations, to be able to evaluate the risks and merits of the investment
represented by the Agreements. The Lessor is able to bear the economic risks of such
investment.

(b) The Lessor understands that (i) neither the State nor any political subdivision
thereof other than the County shall be obligated to pay any amount payable under this Capital
Equipment Agreement or any Agreement; and (ii) neither this Capital Equipment Agreement nor
any Agreement shall create or constitute any indebtedness or obligation of the State or any
political subdivision thereof other than the County and that such obligation of the County is
subject to annual appropriation. '

() The Lessor understands that no official statement, prospectus, offering circular or
other offering statement is being prepared with respect to any Agreement. The Lessor has made
its own inquiry and analysis with respect to the security for and sources of payment of any
Agreement and has received all information which it deems necessary or relevant in connection
with its evaluation of the credit of the County and the security for the Agreements in relation to
the Lessor’s decision to enter into any Agreement.

(d The Lessor understands that neither this Capital Equipment Agreement nor any
Agreement (i) is being registered under the Securities Act of 1933, as amended, (ii) is being
registered or otherwise qualified for sale under the “blue sky” laws and regulations of any state,
(ii1) will be listed on any stock or other securities exchange or (iv) will carry any rating from any
securities rating agency.

(e) The Lessor is entering into the Agreement for investment for its own account and it
does not have any present intention to resell, dispose of or otherwise distribute such Agreement,
except as permitted by law and subject to applicable banking and securities laws and regulations
thereunder; provided, however, that the disposition of the Lessor’s property shall at all times be
within its control. In the event that, in the future, the Lessor sells any Agreement or any part
thereof or grants participations therein, the Lessor agrees to comply with applicable federal and
state securities laws in connection therewith.

Section 2.03. Tax Covenant.

With respect to the interest portion of the Lease Payments that the County intends be and
remain excludable from gross income for purposes of federal income taxation, the County
covenants that (i) it will take any and all actions lawfully within its powers so as to maintain the
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excludability from gross income for federal income tax purposes of the interest portion of the
Lease Payments and (ii) it will not perform any act or enter into any agreement or use or permit
the use of the Equipment or any portion thereof in a manner that shall adversely affect the
excludability from gross income for federal income tax purposes of the interest portion of the
Lease Payments received by the Lessor, including (without limitation) leasing or transferring all
or any portion of the Equipment or contracting with a third party for the use or operation of all or
any portion of the Equipment if entering into such lease, transfer or contract would have such
effect.

During the term of this Capital Equipment Agreement, the County shall be the sole
beneficial and legal owner of the Equipment and the licensee of the right to use any software
license component thereof, and the County will report on such basis for financial accounting, tax
and all other purposes. The Lessor shall not take any action inconsistent with the County’s
ownership of the Equipment for federal income tax purposes except pursuant to the exercise of
remedies under Article X.

ARTICLE III
LEASE OF EQUIPMENT

Section 3.01. Lease of Equipment.

From time to time, the County may enter into an Agreement with a Lessor for the County
to transfer, convey, and assign to the Lessor its interest in the Equipment for the leasing of the
Equipment by the Lessor to the County, subject to the provisions of this Capital Equipment
Lease. Upon the execution of each Schedule, the Lessor shall lease to the County and the
County shall lease from the Lessor, the Equipment described therein in accordance with the
provisions of this Capital Equipment Agreement. Subject to the payment of the Lease Payments,
the County shall have the right to have and to hold the Equipment for the Term. The Lessor
hereby covenants that, as to claims of the Lessor, the County shall peaceably and quietly have,
hold, possess, use and enjoy the Equipment, without suit, trouble or hindrance from the Lessor,
subject to the terms and provisions hereof.

Section 3.02. Term.

The term of each Agreement shall commence on the date specified in the Schedule
thereto and shall terminate upon the payment by the County of all Lease Payments with respect
to such Agreement and any other payments required to be paid by the County with respect to
such Agreement unless earlier terminated as provided in this Capital Equipment Agreement or
such Schedule.

Unless extended by an ordinance of the County, this Capital Equipment Agreement shall
terminate upon the later of (i) the first anniversary of the date of this Capital Equipment
Agreement and (ii) earliest date as of which all Agreements in effect on the first anniversary of
the effective date of this Capital Equipment Agreement have terminated.



Section 3.03. Delivery, Installation and Acceptance of Equipment.

The County shall order the Equipment pursuant to one or more Purchase Agreements
from one or more Vendors. The County shall cause the Equipment to be delivered and installed
at the locations specified in the Schedule with respect to such Equipment and shall pay all taxes,
delivery costs and installation costs, if any, in connection therewith. When the Equipment
described in a Schedule is delivered and installed to the County’s specifications and the County
has accepted such Equipment, the County shall execute and deliver to Lessor an Acceptance
Certificate substantially in the form attached to the Schedule with respect thereto.

ARTICLE IV
LEASE PAYMENTS; SECURITY

Section 4.01. Lease Payments.

Subject to Section 4.05 and the further provisions of this Section, the County agrees to
pay the Lease Payments specified in each Agreement in the amounts and on the dates set forth in
the Schedule thereto and all other payments and fees due hereunder. The Lease Payments due
under each Agreement shall be paid without notice or demand in lawful money of the United
States of America to the Lessor at its address set forth in the Schedule or at such other place as
Lessor may from time to time designate in writing. Any other amounts required to be paid by
the County hereunder shall be paid in lawful money of the United States of America within 30
days of the receipt of notice therefor by the County, unless otherwise provided herein. Any
Lease Payment or other amount payable hereunder paid after the due date for the payment
thereof shall bear interest from such date and at such rate as shall be provided in the Schedule.

The obligation of the County to pay the Lease Payments and any other amounts required
to be paid under any Schedule shall constitute a current expense of the County, shall be payable
solely from amounts appropriated by the County that are legally available for the payment
thereof and shall not constitute a debt or a pledge of the full faith and credit of the County.

Except as provided in this Section and Section 4.05, the obligations of the County to
make payment of the Lease Payments and any other payments due under the Agreements and to
perform and observe all other covenants thereunder shall be absolute and unconditional in all
events, without abatement, diminution, deduction, set-off or defense for any reason (other than
the defense that such amounts have been paid), 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, destruction or unforeseen circumstances.
Nothing herein shall limit the County’s rights or actions against any Vendor as provided in
Section 7.02.

Section 4.02. Interest and Principal Components.

A portion of each Lease Payment is paid as, and represents payment of, interest, and the
balance of each Lease Payment is paid as, and represents payment of, principal. Each Schedule



to an Agreement shall set forth the principal and interest components of each Lease Payment
payable thereunder.

Section 4.03. Title.

Legal title to the Equipment leased under each Agreement, including (without limitation)
the license of the right to use any software license component thereof, shall be in the County,
subject to the rights of the Lessor under such Agreement.

Section 4.04. Continuation of Term by County.

The County agrees to use its best efforts annually to obtain the appropriation of sufficient
funds from which the Lease Payments and other amounts payable hereunder may be made. Such
efforts shall include (without limitation) the inclusion of such funds in the proposed budget of
the County submitted to the County Council and a request for adequate funds to meet its annual
obligations hereunder in full in its next fiscal year budget.

Section 4.05. Nonappropriation.

The obligation of the County to pay the Lease Payments and all other amounts payable
by the County hereunder, including (without limitation) any indemnity payments, is subject to
the appropriation of money legally available for such purpose by the County Council. In the
event sufficient funds shall not be appropriated by the County Council for the payment of the
Lease Payments required to be paid under any Agreement, the County may terminate such
Agreement at the end of the last fiscal year or earlier date for which an appropriation is available
without penalty and the County shall not be obligated to make payment of the Lease Payments
and other payments provided for in such Agreement beyond the last date for which an
appropriation is available. The County shall deliver written notice to the Lessor of such
termination no later than seven business days after the County has knowledge that an
appropriation will not be available. The failure to give such notice shall not extend the Term
beyond such fiscal year and the County shall have no liability therefor. Upon termination of any
Agreement for nonappropriation, the obligations of the County requiring the expenditure of
money will cease so long as all payments previously appropriated have been made, and all title
and interest of the County in the Equipment will terminate and be vested in the Lessor.

Section 4.06. Security Interest; Notice of Name Change.

Each Agreement is intended to constitute a security agreement within the meaning of the
UCC. In order to secure its obligations under each Agreement, the County hereby grants to the
Lessor a purchase money security interest constituting a first lien on any and all right, title and
interest of the County in the Equipment thereunder, whether now owned or hereafter acquired,
all additions, attachments, alterations and accessions to such Equipment, all substitutions and
replacements for such Equipment and on any proceeds of any of the foregoing, including
insurance proceeds. The County agrees to execute and deliver such additional documents,
including (without limitation) financing statements, certificates of title, affidavits, notices and
similar instruments, in form satisfactory to the Lessor, necessary or appropriate to perfect and
maintain such security interest in the Equipment. The County hereby authorizes the Lessor to
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file all financing statements which the Lessor deems necessary or appropriate to establish,
maintain and perfect such security interest.

The Lessor’s security interest in the Equipment shall terminate, and the Lessor shall
execute and deliver to the County documents which evidence the termination of the Lessor’s
security or other interest in such Equipment in accordance with Section 8.01.

Section 4.07. Financial Statements and Other Information.

During the Term of each Agreement, the County shall provide to the Lessor annually,
within 275 days after the last day of each fiscal year, audited financial statements of the County
for such fiscal year and such other financial information relating to the ability of the County to
continue each Agreement as reasonably may be requested by the Lessor. The County may
satisfy the foregoing provision by posting such audited financial statements on the Electronic
Municipal Market Access System or any substitute system maintained by the Municipal
Securities Rulemaking Board.

ARTICLE V

MAINTENANCE; MODIFICATION; TAXES;
INSURANCE AND OTHER CHARGES

Section 5.01. Use and Maintenance of Equipment.

During the Term of each Agreement, the County shall keep and maintain the Equipment
leased under such Agreement in good condition and working order (ordinary wear and tear
accepted) and in compliance with the manufacturers’ specifications and shall use, operate and
maintain the Equipment in material compliance with all laws and regulations concerning the
Equipment.

Section 5.02. Liens, Taxes, Other Governmental Charges and Utility Charges.

The County shall keep the Equipment free of all levies, liens and encumbrances except
the liens created by the Agreement under which the Equipment is leased during the Term of such
Agreement. The County contemplates that the Equipment will be exempt from all property
taxes. If the use, possession or acquisition of any Equipment is found to be subject to taxation,
the County shall pay during the Term of the Agreement under which such Equipment is leased,
as the same respectively come due, all taxes and governmental charges of any kind whatsoever
that may at any time be lawfully assessed or levied against or with respect to such Equipment, as
well as all gas, water, steam, electricity, heat, power, telephone, utility and other charges
incurred in the operation, maintenance, use, occupancy and upkeep of such Equipment; provided
that, with respect to any governmental charges that lawfully may be paid in installments over a
period of years, the County shall be obligated to pay only such installments as have accrued
during the Term of such Agreement.



Section 5.03. Insurance.

At its own expense, subject to appropriated funds, the County shall maintain self-
insurance or, at its option, maintain or cause to be maintained commercial insurance (i) on the
Equipment against loss or damage due to fire and risks normally included in extended coverage,
malicious mischief, and vandalism and (ii) with respect to liability for death or injuries to
persons or damage to property arising out of or in any way connected to the Equipment. The Net
Proceeds of the insurance required in this Section shall be applied as provided in Article VI.

Section 5.04. Advances.

In the event the County shall fail to maintain the full insurance coverage required by this
Capital Equipment Agreement or shall fail to keep the Equipment in good repair and operating
condition, after ten business days’ written notice to the County, the Lessor may (but shall be
under no obligation to) purchase the required policies of insurance and pay the premiums on the
same or may make such repairs or replacements as are necessary and provide for payment
thereof: and all amounts so advanced therefor by the Lessor, together with interest thereon, to the
extent permitted by law, at an annual rate equal to the rate utilized to establish the interest
component for the Lease Payments with respect to such Equipment shall constitute Additional
Payments.

Section 5.05. Modifications and Substitutions.

(a) The County shall have the right, at its own expense, to make alterations, additions,
modifications or improvements to the Equipment subject to the provisions of this Section. All
such alterations, additions, modifications and improvements shall thereafter comprise part of the
Equipment. Such alterations, additions, modifications and improvements shall not in any way
damage the Equipment, substantially alter its nature or cause it to be used for purposes other than
those authorized under the provisions of State and federal law; and the Equipment, on
completion of any alterations, additions, modifications or Improvements made pursuant to this
Section, shall be of a value which is equal to or greater than the value of the Equipment
immediately prior to the making of such alterations, additions, modifications and improvements.
The County shall, at its own expense, make such alterations, additions, modifications and
improvements to the Equipment as may be required from time to time by applicable law or by
any governmental authority during the Term of the Agreement under which such Equipment is
leased.

(b) The County may substitute for all or any portion of the Equipment under a Schedule
property of approximately equal or greater market value and with an equal or greater useful life
as of the date of substitution. In the event of any such substitution, the County shall deliver to
the Lessor a certification that the property proposed to be substituted has approximately equal or
greater market value and an equal or greater useful life as the portion of the Equipment for which

“such property is substituted, together with an opinion of Bond Counsel to the effect that the
proposed substitution will not adversely affect the excludability from gross income for federal
income tax purposes of the interest components of Lease Payments under the Schedule under
which such Equipment was leased. The County shall be responsible for all costs and expenses of
the Lessor, including reasonable counsel fees, in connection with any such substitution. The
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County shall cause all financing statements, fixture filings, certificates of title, affidavits, notices
and similar instruments, to be made or filed in a timely manner to secure and perfect the security
interest of the Lessor in the substituted property.

Section 5.06. Location; Inspection of Equipment.

The Equipment will be initially located or based at the location specified in the Schedule
under which it is leased. The County shall not make a permanent change in the location of the
Equipment to a location outside of the County without prior written notice to the Lessor. The
Lessor shall have the right at all reasonable times during business hours, upon reasonable
advance notice to the County, to enter into and upon the property of the County for the purpose
of inspecting the Equipment.

ARTICLE VI

DAMAGE, DESTRUCTION AND CONDEMNATION;
- USE OF NET PROCEEDS

Section 6.01. Damage, Destruction and Condemnation.

If during the Term of an Agreement (a) the Equipment thereunder or any portion thereof
is destroyed (in whole or in part) or damaged by fire or other casualty, or (b) title to, or the
temporary use of, such Equipment or any part thereof shall be taken under the exercise or threat
of the power of eminent domain by any governmental body or by any person acting under
governmental authority, then the County may, at its option, apply the Net Proceeds in whole or
in part to (i) replace, repair, restore, modify or improve such Equipment or any portion thereof,
or (ii) exercise its option to purchase such Equipment or provide for the payment of the Lease
Payments as provided in Article VIII. Any balance of the Net Proceeds remaining after
application in accordance with this Section shall be paid to the County.

Section 6.02. Insufficiency of Net Proceeds.

If the Net Proceeds received with respect to any Equipment are insufficient to pay in full
the cost of any replacement, repair, restoration, modification or improvement referred to in
Section 6.01, the County shall either (i) complete the work and pay any cost in excess of the
amount of the Net Proceeds, in which event the County shall not be entitled to any
reimbursement therefor from the Lessor or to any diminution of the amounts payable under any
Agreement; or (ii) purchase such Equipment or provide for the payment of the Lease Payments
as provided in Article VIII. The amount of the Net Proceeds in excess of the amount required to
purchase such Equipment or provide for the payment of the Lease Payments, if any, may be
retained by the County.

= 1)



ARTICLE VII
DISCLAIMER OF WARRANTIES; VENDORS’> WARRANTIES
Section 7.01. Disclaimer of Warranties.

LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE VALUE,
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS OR
WORKMANSHIP, CONDITION, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OF THE EQUIPMENT OR ANY COMPONENT THEREOF OR
ANY OTHER WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND,
AS TO THE LESSOR, THE COUNTY’S PURCHASE OF THE EQUIPMENT SHALL BE ON
AN “AS IS” BASIS. All such risks, as between the Lessor and the County, are to be borne by
the County. The County shall be, and hereby is, authorized during the Term of each Agreement
to assert and enforce, at the County’s sole cost and expense, from time to time, in the name of
and for the account of the Lessor or the County, as their interests may appear, whatever claims
and rights the County or the Lessor may have against the Vendor or any prior title holder or
possessor of the Equipment described therein. In no event shall the Lessor be liable for any
incidental, indirect, special or consequential damage in connection with or arising out of the
Agreements, the Equipment or the existence, furnishing, functioning or the County’s use of any
item or products or services provided for in this Capital Equipment Agreement and the
Agreements. Nothing herein shall affect any warranty provided in any Purchase Agreement
under which the Lessor is the Vendor.

Section 7.02. Vendor’s Warranties.

The Lessor hereby irrevocably assigns to the County all rights that the Lessor may have
to assert from time to time any claims and rights, including (without limitation) any breach of
any warranty or any other right under any Purchase Agreement, which the Lessor or the County
may have against any Vendor with respect to any Equipment. The County’s sole remedy for the
breach of any such warranty or any other right under any Purchase Agreement shall be against
the Vendor of the Equipment, and not against the Lessor, nor shall any breach by any Vendor of
any warranty or any other right under any Purchase Agreement have any effect whatsoever on
the rights of the Lessor under this Capital Equipment Agreement and the Agreements, including
(without limitation) the right to receive full and timely payments of the Lease Payments
thereunder.

ARTICLE VIII
PURCHASE; DEFEASANCE
Section 8.01.  Purchase Option; Defeasance.

The County shall be entitled to purchase the Equipment identified on any Schedule, and
the Lessor’s security interest therein shall be terminated, upon written notice delivered at least 30
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days in advance of any date on which a Lease Payment is due, and upon the payment on such
date of the Lease Payment due and the applicable Purchase Price.

The Lessor’s security interest in the Equipment identified in any Schedule shall be
terminated and released automatically in conjunction with the receipt of the full Purchase Price
or the final Lease Payment due thereunder, together with any Additional Payments due and
owing with respect to such Equipment. In connection with such termination and release, the
Lessor shall deliver to the County such termination statements and other documents and
instruments as the County shall reasonably require to evidence such payment and termination of
such security interest.

ARTICLE IX
ASSIGNMENT, MORTGAGING AND SELLING
Section 9.01.  Assignment by Lessor.

(@) Any Agreement, including (without limitation) the right to receive Lease Payments,
may be assigned and reassigned in whole but not in part to one or more assignees or
subassignees by the Lessor at any time subsequent to its execution, without the necessity of
obtaining the consent of the County; provided, however that (a) the Lessor may not assign its
obligation to make advances under any Agreement without the prior written consent of the
County and (b) no assignment or reassignment of the rights of the Lessor under any Agreement
shall be effective and binding on the County unless and until the County shall have received
notice of the assignment or reassignment disclosing the name and address of the assignee or
subassignee. The County, at the expense of the Lessor, agrees to execute all documents,
including (without limitation) notices of assignment and chattel mortgages or financing
statements, which may be reasonably requested by the Lessor or its assignee to protect its
interest in the Equipment and any Agreement.

(b)  Neither the Lessor nor any assignee or subassignee of the Lessor may sell or
distribute, in fractionalized interests or participations, its rights to receive payment of the Lease
Payments under any Agreement without the prior written consent of the County. If the County
gives its consent to such sale or distribution of such fractionalized interests or participations, the
Lessor or its assignee or subassignee (i) shall limit the number of holders of such interests or
participations to “accredited investors” within the meaning of the Securities Act of 1933, as
amended; (ii) shall issue any such interest or participation in the amount of $100,000 or more;
(iii) shall maintain or cause to be maintained, on behalf of the County, registration books or a
book entry system with respect to the ownership and transfer of such participations or interests
that complies with the requirements of Section 149(a) of the Code; (iv) shall not establish any
such participations or interests in a manner that would cause the interest component of the Lease
Payments under any Agreement received by owners of such participations or interests to be
includable in gross income for federal income tax purposes; and (v) shall provide the County
with a copy of all offering materials 30 days prior to the time any such interests or participations
are offered for sale or distribution. The Lessor (i) shall be solely responsible for the allocation of
payments received from the County among any such participants as their interests may appear;
and (ii) shall be solely responsible for the costs and other financial or other liabilities attendant to
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the establishment, maintenance and operation of the registration books or book entry system.
The County shall have the right to inspect the registration books during normal business hours,
or, if the registrar is not conveniently located for such inspection, the County shall be furnished,
upon request, with photocopies of such books. Notwithstanding the foregoing, the County may,
at its option and expense, appoint another agent to establish, maintain and operate the
registration books or book entry system contemplated hereunder.

(¢) = The County has not prepared an official statement, an offering memorandum, or
other offering materials in connection with any Agreement and does not intend to prepare such
materials. It is the County’s intent that the restrictions contained in this Section preclude the
offering of fractionalized interests or participations except in a private placement.

Section 9.02.  Sale, Assignment or Leasing by County.

The Agreements and the interest of the County in the Equipment may not be sold,
assumed, assigned or encumbered by the County without the prior written consent of the
respective Lessor; provided, however, the County may assign or transfer the Equipment to a
related governmental entity, authority or commission to the extent (i) such Equipment remains
encumbered by the security interest created in favor of the Lessor under the respective
Agreement and (ii) such assignment or transfer does not have an adverse effect on the tax status
of the interest component of the Lease Payments under the respective Agreement.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES
Section 10.01. Events of Default.
The following constitute “Events of Default” under an Agreement:

(a) failure by the County to pay to the Lessor any Lease Payment under such
Agreement when due (other than any such failure that results from the nonappropriation of funds
available to pay such Lease Payments); or

(b) failure by the County to pay any other amount required to be paid thereunder, which
failure shall continue for a period of 15 days after written notice thereof is delivered to the
County by the Lessor (other than any such failure that results from the nonappropriation of funds
available to pay such amount); or

(c) the County’s failure to maintain insurance required under such Agreement which
failure shall continue for a period of 10 days; or

(d) failure by the County to observe and perform any other covenant, condition or
agreement on its part to be observed or performed under such Agreement, other than as referred
to in clause (a), (b) or (c) above, for a period of 30 days after written notice specifying such
failure and requesting that it be remedied is given to the County by the Lessor; provided that, if
the failure stated in such notice cannot be corrected within such period, the Lessor will not

3.



unreasonably withhold its consent to an extension of such time if corrective action is instituted
by the County within such period and diligently pursued until the default is corrected; or

(e) the County shall (i) apply for or consent to the appointment of a receiver, trustee,
custodian or liquidator of the County, or of all or a substantial part of the assets of the County,
(if) 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 bankruptcy law, or (v) file a voluntary petition in bankruptcy
or a petition or an answer seeking reorganization or an arrangement with creditors or taking
advantage of any insolvency law or any answer admitting the material allegations of a petition
filed against the County in any bankruptcy, reorganization or insolvency proceeding; or

() an order, judgment or decree shall be entered by any court of competent jurisdiction,
approving a petition or appointing a receiver, trustee, custodian or liquidator of the County or of
all or a substantial part of the assets of the County, in each case without its application, approval
or consent, and such order, judgment or decree shall continue unstayed and in effect for any
period of 90 consecutive days; or

(8) any written representation, warranty or statement made by the County in or pursuant
to such Agreement was untrue in any material respect on the date made.

The provisions of paragraph (d) of this Section are subject to the following: if by reason
of force majeure the County is unable in whole or in part to perform its agreements under an
Agreement (other than the obligations to pay Lease Payments) the County shall not be in default
during the continuance of such inability. The term “force majeure” as used herein shall mean
any of the following: acts of God; strikes, lockouts or other industrial disturbances; acts of public
enemies; orders or restraints of any kind of the government of the United States or of the State or
any of their departments, agencies or officials, or any civil or military authority; insurrections,
terrorist acts; riots, landslides, earthquakes, fires, storms, droughts, floods, explosions, breakage
or accident to machinery, transmission pipes or canals; or any other cause or event not
reasonably within the control of the County.

Section 10.02. Remedies on Default.

Whenever any Event of Default under an Agreement shall have occurred and be
continuing, the Lessor thereunder shall have the right, at its sole option, to exercise one or more
of the following remedies:

(a) subject to Section 4.05, to accelerate the payment of the Lease Payments and all
other amounts then due and to become due during the then-current fiscal year of the County
under such Agreement by written notice to the County, whereupon such Lease Payments and
other amounts shall immediately become due and payable without further demand upon the
County;

(b) to require the County to return the Equipment leased thereunder to the Lessor,
whereupon the County shall promptly make available to the Lessor such Equipment;
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(c) to sell or lease such Equipment or to sublease it for the account of the County
holding the County liable for the excess, if any, of the sum of all Lease Payments and other
amounts then due and to become due during the then-current fiscal year of the County under
such Agreement for which funds available for such payments have been appropriated over the
proceeds of the sale, lease or sublease of such Equipment; and

(d) to take any other action at law or in equity to enforce the performance and
observance of any obligation, agreement or covenant of the County under such Agreement.

Without limiting the generality of the foregoing, if an Event of Default shall occur under
an Agreement, then to the extent permitted by law, the Lessor shall be entitled to retake
possession of such Equipment wherever situated, without any court order or other process of law
and without liability for entering the premises, and sell any or all of such Equipment at a public
or private sale, or otherwise dispose of, hold, use, operate, lease to others or keep idle such
Equipment, with 10 days’ notice to the County, all free and clear of any rights of the County,
provided that any and all such actions be taken in a commercially reasonable manner.

All proceeds from the sale or other disposition of Equipment shall be applied in the
following manner:

FIRST, to pay all proper and reasonable costs and expenses associated with
the recovery, repair, storage and sale of such Equipment, including (without
limitation) reasonable attorneys’ fees and expenses, any advances, any Additional
Payments and other amounts payable to the Lessor under such Agreement;

SECOND, to pay the Purchase Price of the Equipment leased under such
Agreement;

THIRD, to pay to the United States of America any rebate or payment in
lieu thereof due pursuant to Section 148 of the Code; and

FOURTH, the remainder of such proceeds shall be paid to the County.

All of the County’s right, title and interest in any Equipment the possession of which is
retaken by the Lessor upon the occurrence of an Event of Default (including, without limitation,
construction contracts, warranties, guaranties or completion assurances applicable to such
Equipment) shall pass to the Lessor, and the County’s rights in such Equipment shall terminate
immediately upon such repossession. ;

Section 10.03. No Remedy Exclusive.

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

Section 10.04. Additional Payments.

The County shall pay to the Lessor any reasonable costs and expenses incurred by the
Lessor in connection with the enforcement of its Agreement, including (without limitation)
reasonable attorneys’ fees.

ARTICLE XI
MISCELLANEOUS
Section 11.01. Notices.

All notices, certificates or other communications hereunder shall be sufficiently given
and shall be deemed given when delivered or five days after they are mailed by registered mail,
postage prepaid, to the parties at their addresses specified in the Schedule, or such other address
as shall be specified by the County or the Lessor by notice given hereunder.

Section 11.02. Waiver of Jury Trial and Limitation of Forum.

The Lessor and, to the extent permitted by law, the County, hereby irrevocably waives all
right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or
otherwise) arising out of or relating to the Agreements. Any suit or other proceeding seeking
redress with regard to any claimed failure by the County to perform its obligations under an
Agreement must be filed in the Circuit Court of Howard County, Maryland.

Section 11.03. Prohibition on Contingent Fees.

The Lessor warrants and agrees that it has not employed or retained and will not employ
or retain any person, other than a bona fide employee or agent working for the Lessor, to solicit
or secure any Agreement and that it has not paid or agreed to pay and will not pay or agree to
pay any person other than a bona fide employee or agent any fee or other comsideration
contingent on the execution and delivery of any Agreement.

Section 11.04. Ethics and Fair Employment Practices.

The Lessor certifies that the officer of the Lessor executing a Schedule hereunder has
read and understands the provisions of Section 901(a) of the Howard County Charter dealing
with conflicts of interest and Section 22.204 of the Howard County Code dealing with conflicts
of interest. The Lessor further certifies that it has (1) not been a party to an agreement to bid a
fixed or uniform price; (2) not offered nor will offer any gratuity to any County official or
employee; and (3) not violated any of the fair employment provisions of Section 4.119 of the
Howard County Code (Ethics and Fair Employment Practices).
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Section 11.05. Compliance with Laws.
The Lessor represents and warrants that:

(2) it is, to the extent required by applicable law, qualified to do business in the State
and will take such action as, from time to time, may be necessary to remain so qualified;

(b) it is not in arrears with respect to the payment of any moneys due and owing the
State, the County, or any department or unit thereof, including, but not limited to, the payment of
taxes and employee benefits;

(©) it shall comply with all federal, state, and local laws applicable to its activities
and obligations under this Capital Equipment Agreement; and

@ it shall obtain, at its expense, all licenses, permits, insurance, and governmental
approvals, if any, necessary to the performance of its obligations under this Capital Equipment
Agreement.

Section 11.06. Retention of Records.

If requested by the County, the Lessor shall deliver to the County background material
prepared or obtained by the Lessor incident to the performance of this Capital Equipment
Agreement. “Background material” shall include, but not be limited to, work papers, notes,
completed questionnaires, other printed materials, pamphlets, maps, drawings, and books
acquired by the Lessor during the term of this Capital Equipment Agreement and directly related
to the services provided under this Capital Equipment Agreement. Any proprietary computer
programs of the Lessor are expressly excluded from the definition of “background material” as
used in this Section. The Lessor shall maintain records and documents relating to the
performance of its Agreement hereunder for three years following final payment hereunder or
any applicable statute of limitations, whichever is longer, and shall make such records available
for inspection and audit by the authorized representatives of the County.

Section 11.07. Nondiscrimination in Employment and Contracting.

The Lessor agrees: (a) not to discriminate in any manner against an employee or
applicant for employment because of race, creed, religion, disability, color, sex, national origin,
age, occupation, marital status, political opinion, sexual orientation, personal appearance,
familial status, source of income, or gender identity or expression; (b) to include a provision
similar to that contained in subsection (a) above in any underlying subcontract; and (c) to post
and to cause subcontractors to post in conspicuous places available to employees and applicants
for employment, notices setting forth the substance of this clause.

Section 11.08. Binding Effect.

The Agreements shall inure to the benefit of and shall be binding upon the Lessor, the
County and their respective successors and assigns.
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Section 11.09. Severability.

In the event any provision of any Agreement shall be held invalid or unenforceable by
any court of competent jurisdiction, such holding shall not invalidate or render unenforceable
any other provision hereof.

Section 11.10. Amendments.

No provision of any Agreement may be waived, altered, modified, supplemented or
amended in any manner whatsoever except by written instrument signed by the parties thereto,
and then such waiver, alteration, modification, supplement or amendment shall be effective only
in the specific instance and for the specific purpose given.

Section 11.11. Execution in Counterparts.

Each Schedule may be executed in several counterparts, each of which shall be an
original and all of which shall constitute one and the same instrument.

Section 11.12. Applicable Law.

The Agreements shall be governed by and construed in accordance with the laws,
excluding the laws relating to the choice of law, of the State.

Section 11.13. Entire Agreement.

This Capital Equipment Agreement, together with each Schedule and the attachments
thereto, shall constitute the entire agreement between each Lessor and the County. There are no
understandings, agreements, representations or warranties, express or implied, not specified
therein regarding such Agreement or the Equipment financed thereunder.

Section 11.14. Waiver.

Any failure of the Lessor or the County to enforce at any time or for any period of time
any provision of an Agreement shall not be construed to be a waiver of such provision or of the
right of the Lessor or the County thereafter to enforce any provision of any Agreement. No
express or implied waiver by the Lessor or the County of any default or remedy upon any default
shall constitute a waiver of any other default or remedy, or a waiver of any of its rights.

[Remainder of page left blank intentionally]
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The County has adopted this Capital Equipment Lease Agreement under seal in its names
by its duly authorized officer, all as of the date first written above.

ATTEST: HOWARD COUNTY, MARYLAND

By: (SEAL)
Allan H. Kittleman
County Executive
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Exhibit A to
Capital Equipment Lease Agreement

SCHEDULE NO.
Dated Date:

to

CAPITAL EQUIPMENT LEASE AGREEMENT
Adopted by
HOWARD COUNTY, MARYLAND
Dated as of November 13, 2017

THIS SCHEDULE NO. _ (this “Schedule”) to the Capital Equipment Lease
Agreement identified above (the “Capital Equipment Agreement”) dated as of the Dated Date
shown above and effective from the time of its execution and delivery between the parties, is by
and between HOWARD COUNTY, MARYLAND (the “County”) and (the
“Lessor”). All of the provisions of the Capital Equipment Agreement are incorporated herein by
reference as if fully set forth herein. Terms used herein and not defined shall have the meanings
assigned them in the Capital Equipment Agreement, unless the context requires otherwise.

1. The Capital Equipment Agreement and this Schedule No. ___jointly constitute
an Agreement (this “Agreement”). Subject to the provisions of this Agreement, the Lessor
hereby agrees to lease to the County and the County hereby agrees to lease from the Lessor, the
Equipment identified in Attachment A attached hereto, which will be located at the address(es)
shown on Attachment A.

2. IF NO ESCROW FUND IS TO BE CREATED:

(a) On the date hereof, proceeds of this Agreement in the amount shown on
Attachment A will be advanced by the Lessor to the County by the payment of such amount to
the County or a Vendor, as the case may be, to pay the costs of the Equipment described in Part I
of Attachment A. The Lessor agrees that from time to time from the date of delivery of this
Schedule, upon compliance by the County with the further provisions of this paragraph, it shall
make additional advances to the County evidenced by this Agreement to finance the Costs of the
Equipment described in Part I of Attachment A in an amount up to the amount of the additional
advances shown in Part IT of Attachment A.

(b)  Additional advances of proceeds of this Agreement shall be disbursed
from time to time by the Lessor pursuant to the following procedures. '

(1) The County will submit or cause to be submitted to the Lessor
Vendors’ invoices with respect to the Equipment described in Part IT of Attachment A.

(i)  The County will execute an Acceptance Certificate with respect to
such Equipment and return it to the Lessor.



(iii)  The Lessor will pay the Vendor(s) or reimburse the County within
five business days of receipt of each Acceptance Certificate.

(©) No additional advances shall be made by the Lessor hereunder if an Event
of Default shall have occurred and be continuing.

IF SCHEDULE CONTEMPLATES THE FUNDING OF AN ESCROW:

On the date hereof, proceeds of this Agreement in the amount shown on
Attachment A will be advanced by the Lessor to the County to pay the costs of the Equipment
described in Attachment A, by the payment of such amount to the Escrow Agent identified on
Attachment A attached hereto and made a part hereof under the Escrow Agreement described
therein for deposit in the Escrow Fund created thereby.

3. The Lease Payments with respect to this Agreement, the due dates thereof and the
prepayment price of the Equipment purchased hereunder are as set forth in Attachment C hereto.

4. The County represents and covenants that as of the date hereof (a) all of its
representations contained in the Capital Equipment Agreement were true and accurate as of the
date made, remain true and accurate as of the date of this Schedule and are hereby reaffirmed;
(b) the County reasonably has sufficient appropriations or other funds legally available to pay all
of the Lease Payments and other amounts due under this Agreement for the fiscal period ending

_,20_; (c) the County’s use of the Equipment is essential for the County to perform
its governmental functions; and (d) the opinion of Bond Counsel with respect to this Agreement
is attached hereto as Attachment D.

5. For purposes of Section 11.01 of the Capital Equipment Agreement, the County’s
address is Howard County, Maryland, 3430 Court House Drive, Ellicott City, Maryland 21043

Attention: . The Lessor’s address is

[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereunto affixed their signatures as of the Dated
Date shown above.

HOWARD COUNTY, MARYLAND

By: (SEAL)
By: (SEAL)
[Signature page of Schedule No. to Capital Equipment Lease Agreement]

A-3



Attachment A to
Schedule No.  to
Capital Equipment Lease Agreement

EQUIPMENT AND PROCEEDS



Attachment B to
Schedule No.  to
Capital Equipment Lease Agreement

ACCEPTANCE CERTIFICATE

SCHEDULE NO.
Dated Date:
Between
Howard County, Maryland and

to

CAPITAL EQUIPMENT LEASE AGREEMENT
Adopted by
HOWARD COUNTY, MARYLAND
Dated as of November 13, 2017

(collectively, the “Agreement”)

Howard County, Maryland (the “County”) hereby acknowledges that the equipment
described herein (the “Equipment”) has been delivered to the location indicated in the
Agreement, installed, inspected and tested as the County deems necessary and accepted. The
submission of this Acceptance Certificate shall not be deemed a waiver by the County of any
claims that it may have against a Vendor (as defined in the Agreement) under Article 2 of the
Uniform Commercial Code of any jurisdiction or otherwise.

The County further certifies that no Event of Default (as defined in the Agreement) or
event that, with notice or lapse of time or both would constitute such an Event of Default, has

occurred and is continuing.

Equipment Acceptance Date: AU

The Equipment identified above is as follows:

IN WITNESS WHEREOF, the County has caused its authorized officer to execute this
Acceptance Certificate as of the date shown below.

Date: 220

HOWARD COUNTY, MARYLAND

By:
Name:




Title:




. Attachment C to
Schedule No.  to
Capital Equipment Lease Agreement

PAYMENT SCHEDULE



Attachment D to
Schedule No.  to
Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION

[closing date]

County Executive and County Council
of Howard County, Maryland
Ellicott City, Maryland

[Lessor]

Ladies and Gentlemen:

As Bond Counsel to Howard County, Maryland (the “County”) in connection with the
execution and delivery by the County and (the “Lessor”) of Schedule No.
dated _,20  (the “Schedule”), to the Capital Equipment Lease Agreement dated as
of November 13, 2017, adopted by the County (the “Capital Equipment Agreement” and
together with the Schedule, the “Agreement”), we have examined:

1) the Agreement;
(ii)  relevant provisions of the Constitution and laws of the State of Maryland;

(iii)  relevant provisions of the Internal Revenue Code of 1986, as amended (the
“Code”), and the applicable regulations thereunder; and

(iv)  other proofs submitted to us relative to the execution and delivery of the
Schedule.

Pursuant to the Agreement, the County is leasing from the Lessor certain equipment (the
“Equipment”), as more fully described in the Schedule. The Agreement provides for the
payment by the County of certain amounts (the “Lease Payments”), consisting of a principal
portion and an interest portion on the dates set forth in Attachment C to the Schedule. Payment
of the Lease Payments and all other amounts payable under the Agreement are subject to annual
appropriation by the County of money legally available for such purpose.

In rendering this opinion, we have relied upon the County’s Tax and Section 148
Certificate executed in connection with the Agreement and made on behalf of the County by
officers thereof with respect to certain material facts within the knowledge of the County
relevant to the tax-exempt status of the interest portion of the Lease Payments. In our
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examination of the Agreement and Schedule we have assumed the genuineness of all signatures,
legal capacity of all natural persons, and the accuracy and completeness of the Agreement and
Schedule.

Based upon the foregoing and under existing statutes, regulations, and decisions, it is our
opinion that:

(a) The County is a body corporate and politic and a political subdivision of the State
of Maryland (the “State™), legally existing under the laws of the State.

(b) The County has duly adopted the Capital Equipment Agreement and duly
authorized, executed and delivered the Schedule, and assuming due authorization, execution and
delivery of the Schedule by the other parties thereto, the Agreement constitutes a valid, binding
and enforceable agreement of the County in accordance with its terms.

(c) The Agreement is subject to applicable bankruptcy, insolvency, moratorium,
reorganization and other state and federal laws affecting the enforcement of creditors’ rights and
to general principles of equity. Enforceability of the Agreement may also be limited by
applicable securities laws and public policy.

(d) The execution of the Schedule does not result in the violation of any
constitutional or statutory limitation relating to the amount of indebtedness which may be
incurred by the County.

(e) The County shall not be obligated to pay the Lease Payments and all other
amounts payable under the Agreement except from money appropriated by the County that is
legally available for such purpose. Neither the faith and credit nor the taxing power of the
County is pledged to the payment of the Lease Payments or any other amounts payable under the
Agreement. The execution and delivery of the Schedule does not directly or indirectly or
contingently obligate, morally or otherwise, the County to levy or to pledge any form of taxation
whatever therefor or to make any appropriation for its payment.

® Assuming compliance with the covenants referred to herein, the interest portion
of the Lease Payments to be received by the Lessor is excludable from gross income for federal
income tax purposes. It is moted that under the provisions of the Code, there are certain
restrictions that must be met subsequent to the delivery of the Agreement in order for the interest
portion of the Lease Payments to remain excludable from gross income for federal income tax
purposes, including restrictions that must be complied with throughout the term of the
Agreement. These include the following: (i) a requirement that certain earnings received from
the investment of the proceeds of the Agreement be rebated to the United States of America
under certain circumstances (or that certain payments in lieu of rebate be made); (ii) other
requirements applicable to the investment of the proceeds of the Agreement; and (iii) other
requirements applicable to the use of the proceeds of the Agreement and the Equipment financed
or refinanced with the proceeds of the Agreement. Failure to comply with one or more of these
requirements could result in the inclusion of the interest portion of the Lease Payments in gross
income for federal income tax purposes. The County has made certain covenants regarding
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actions required to maintain the excludability from gross income for federal income tax purposes
of the interest portion of the Lease Payments. It is our opinion that, assuming compliance with
such covenants, the interest portion of the Lease Payments will remain excludable from gross
income for federal income tax purposes under the provisions of the Code.

(2 The interest portion of the Lease Payments will not be includable in the
alternative minimum taxable income of individuals, corporations or other taxpayers as an
enumerated item of tax preference or other specific adjustment. However, for purposes of
calculating the corporate alternative minimum tax, a corporation subject to tax will be required
to increase its alternative minimum taxable income by 75% of the amount by which its “adjusted
current earnings” exceed its alternative minimum taxable income (computed without regard to
this current earnings adjustment and the alternative tax net operating loss deduction). For such
purposes, “adjusted current earnings” would include, among other items, interest income from
the Lease Payments. In addition, the interest portion of the Lease Payments will be subject to
the branch profits tax imposed by the Code on foreign corporations engaged in a trade or
business in the United States of America.

The opinions expressed herein are solely for the use of the addressees in connection with
the execution and delivery of the Agreement and, without our prior written consent, may not be
quoted in whole or in part or otherwise referred to in any legal opinion, document or other
report, provided that this opinion letter may be included in the transcript of supporting
documents in connection with the execution and delivery of the Agreement. This opinion may
be relied upon only by the addressees hereof and any assignee of the Lessor’s interest in the
Agreement. We are expressing no opinion regarding the effect of any such assignment on the
treatment for federal income tax purposes of the interest portion of the Lease Payments received
by any assignee under any such assignment. No opinion is expressed with respect to any
supplemental interest, fees, costs, charges or any other amount payable under or with respect to
the Agreement that does not constitute interest for federal income tax purposes.

No attorney-client relationship has existed or exists between our firm and any addressee
other than the County in connection with the transaction contemplated by the Agreement or by
virtue of this opinion.

We assume no obligation to supplement this opinion if any applicable laws or
interpretations thereof change after the date hereof or if we become aware of any facts or
circumstances that might change the opinions expressed herein after the date hereof. The
opinions expressed above are limited to the matters set forth above, and no other opinions should
be inferred beyond the matters expressly stated.

Very truly yours,
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SCHEDULE NO. 1
Dated Date: November 13, 2017

to

CAPITAL EQUIPMENT LEASE AGREEMENT
Adopted by
HOWARD COUNTY, MARYLAND
Dated as of November 13, 2017

THIS SCHEDULE NO. 1 (this “Schedule”) to the Capital Equipment Lease Agreement
identified above (the “Capital Equipment Agreement”) dated as of the Dated Date shown above
and effective from the time of its execution and delivery between the parties, is by and between
HOWARD COUNTY, MARYLAND (the “County”) and BANC OF AMERICA PUBLIC
CAPITAL CORP (the “Lessor”). All of the provisions of the Capital Equipment Agreement are
incorporated herein by reference as if fully set forth herein. Terms used herein and not defined
shall have the meanings assigned them in the Capital Equipment Agreement, unless the context
requires otherwise. '

1. The Capital Equipment Agreement and this Schedule No. 1 jointly constitute an
Agreement (this “Agreement™). Subject to the provisions of this Agreement, the Lessor hereby
agrees to lease to the County and the County hereby agrees to lease from the Lessor, the Equipment
identified in Attachment A attached hereto, which will be located at the address or addresses shown
on Attachment A.

2. On the date hereof, proceeds of this Agreement in the amount shown on Attachment
A will be advanced by the Lessor to the County to pay the costs of the Equipment described in
Attachment A, by the payment of such amount to the Escrow Agent identified on Attachment A
attached hereto and made a part hereof under the Escrow Agreement described therein for deposit
in the Escrow Fund created thereby.

3 The Lease Payments with respect to this Agreement, the due dates thereof and the
prepayment price of the Equipment purchased hereunder are as set forth in Attachment C hereto.

4. The County represents and covenants that as of the date hereof (a) all of its
representations contained in the Capital Equipment Agreement were true and accurate as of the
date made, remain true and accurate as of the date of this Schedule and are hereby reaffirmed; (b)
the County reasonably has sufficient appropriations or other funds legally available to pay all of
the Lease Payments and other amounts due under this Agreement for the fiscal period ending June
30, 2018; (c) the County’s use of the Equipment is essential for the County to perform its
governmental functions; and (d) the opinion of Bond Counsel with respect to this Agreement is
attached hereto as Attachment D.

o For purposes of Section 11.01 of the Capital Equipment Agreement, the County’s
address is Howard County, Maryland, 3430 Court House Drive, Ellicott City, Maryland 21043
Attention: Director of Finance. The Lessor’s address is Banc of America Public Capital Corp,



11333 McCormick Road, Mail Code: MD5-032-07-05, Hunt Valley, Maryland 20131 Attention:
Contract Administration.

6. To the extent permitted by applicable law, the Lessor shall have the right to require
a late payment charge for each Lease Payment due under this Agreement which is not paid within
ten days of the date when due equal to the lesser of 5% of such late payment or the legal maximum.

7. (@) Upon the occurrence of an Event of Taxability with respect to this
Agreement, (i) the interest component of the Lease Payments under this Agreement shall be
payable at the Taxable Rate from and after the date (the “Taxable Date”) as of which the interest
component is determined to be includible in the gross income of the Lessor for federal income tax
purposes pursuant to an Event of Taxability and (ii) upon demand of the Lessor, the County shall
pay to the Lessor an amount equal to the excess of (1) the amount of the interest component that
would have been paid at the Taxable Rate from the Taxable Date to the date of such payment over
(2) the interest component paid during such period. The foregoing provisions are subject to the
provisions of Section 4.05 of the Capital Equipment Agreement and, to the extent applicable, the
provisions of the Maryland Local Government Tort Claims Act, Sections 5-301 et seq., of the
Courts and Judicial Proceedings Article, Maryland Annotated Code and other provisions of
Maryland law.

(b) For purposes of this Agreement, “Event of Taxability” means the
circumstance of the interest component of any Lease Payment paid or payable pursuant to this
Agreement becoming includible for federal income tax purposes in Lessor’s gross income as a
consequence of any act or omission of the County upon the first to occur of the following: (a) the
receipt by the Lessor or the County of an original or a copy of an Internal Revenue Service
Technical Advice Memorandum or Statutory Notice of Deficiency or other written correspondence
which legally holds that the interest component of any Lease Payment under this Agreement is
includable in the gross income of the Lessor for federal income tax purposes; (b) the issuance of
any public or private ruling of the Internal Revenue Service that the interest component of any
Lease Payment under this Agreement is includable in the gross income of the Lessor for federal
income tax purposes; or (c) receipt by the Lessor or the County of a written opinion of a nationally
recognized firm of attorneys experienced in matters pertaining to the tax-exempt status of interest
on obligations issued by states and their political subdivisions, selected by the Lessor and
acceptable to the County, to the effect that the interest component of any Lease Payment under
this Agreement has become includable in the gross income of the Lessor for federal income tax
purposes unless, within 180 days after receipt by the County of a copy of such opinion from the
Lessor, the County shall deliver to the Lessor a ruling or determination letter issued by the
Commissioner or any District Director of Internal Revenue (or any other governmental official
exercising the same or a substantially similar function from time to time) to the effect that the facts
forming the basis for such opinion do not give rise to an Event of Taxability. Notwithstanding the
foregoing, the event described in clause (a) or (b) of the foregoing sentence shall not be deemed
to be an Event of Taxability unless the County has been afforded the opportunity, at its expense,
to contest any such written correspondence or ruling, respectively, and if such contest is made,
such contest has been finally determined adversely to the County until the conclusion of any
appellate review, if sought.



(c) “Taxable Rate” means, with respect to this Agreement, the equivalent
taxable rate of interest of the then applicable interest rate for the Lease Payments.

8. Upon termination of this Agreement for nonappropriation under the provisions of
Section 4.05 of the Capital Equipment Agreement, the County shall cease using the Equipment
and, at the County’s sole expense (from legally available funds), peaceably remove and deliver the
Equipment to the Lessor at the location within Howard County, Maryland to be specified by the
Lessor or at any location agreed to by the County and the Lessor.

9. In addition to the Events of Default provided in Section 10.01 of the Capital
Equipment Agreement, for purposes of this Agreement, the following shall also constitute an Event
of Default for purposes of such Section: a payment default occurs and is continuing under any
other agreement for borrowing money, lease financing of property or otherwise receiving credit
under which the County is an obligor, if such payment default arises under any other agreement,
lease financing of property or provision of credit provided by the Lessor or any affiliate of the
Lessor under a Schedule under the Capital Equipment Agreement.

[Remainder of page left blank intentionally]



IN WITNESS WHEREOF, the parties hereunto affixed their signatures as of the Dated
Date shown above. :

WITNESS/ATTEST: HOWARD COUNTY, MARYLAND

By: (SEAL)
Lonnie R. Robbins Allan H. Kittleman
Chief Administrative 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 November, 2017:

Gary W. Kuc
County Solicitor

REVIEWING ATTORNEY:

Norman E. Parker, Jr.
Senior Assistant County Solicitor

BANC OF AMERICA PUBLIC CAPITAL CORP

By:

[Signature page of Schedule No. 1 to Capital Equipment Lease Agreement]



Attachment A to
Schedule No. 1 to
Capital Equipment Lease Agreement

EQUIPMENT AND PROCEEDS
1. Equipment. The cost of the Equipment to be funded by the Lessor under this

Agreement is $2,223,000, including related costs. The Equipment consists of the following
equipment which has been or shall be purchased from the Vendor named below.

Vender Name Description
ElDorado National California, Inc. Six E-Z Rider II 32° Low Floor Transit Buses
2. Location of Equipment. The Equipment will initially be located at: 8800 Corridor

Road, Annapolis Junction, Maryland 20701.

3. Proceeds. On the date hereof, the Lessor shall advance $2,223.000 to the County
by depositing such proceeds into the segregated escrow account designated the “Howard County,
Maryland Equipment Acquisition Fund” and established under the Escrow and Account Control
Agreement dated as of November 13, 2017, among the Lessor, the County and Bank of America,
National Association.



Attachment B to
Schedule No. 1 to
Capital Equipment Lease Agreement

ACCEPTANCE CERTIFICATE

SCHEDULE NO. 1
Dated Date: November 13,2017
Between
Howard County, Maryland and
Banc of America Public Capital Corp

to

CAPITAL EQUIPMENT LEASE AGREEMENT
Adopted by
HOWARD COUNTY, MARYLAND
Dated as of November 13, 2017

(collectively, the “Agreement™)

Howard County, Maryland (the “County”) hereby acknowledges that the equipment
described herein (the “Equipment™) has been delivered to the location indicated in the Agreement,
installed, inspected and tested as the County deems necessary and accepted. The submission of
this Acceptance Certificate shall not be deemed a waiver by the County of any claims that it may
have against a Vendor (as defined in the Agreement) under Article 2 of the Uniform Commercial
Code of any jurisdiction or otherwise.

The County further certifies that no Event of Default (as defined in the Agreement) or event
that, with notice or lapse of time or both would constitute such an Event of Default, has occurred
and is continuing.

Equipment Acceptance Date: _ , 20

The Equipment identified above is as follows:

IN WITNESS WHEREOF, the County has caused its authorized officer to execute this
Acceptance Certificate as of the date shown below.

Date: ,20

HOWARD COUNTY, MARYLAND

By:
Name:
Title:




Attachment C to
Schedule No. 1 to
Capital Equipment Lease Agreement

PAYMENT SCHEDULE

The annual interest rate applicable to the Agreement shall be 2.107%. The County shall make the
Lease Payments, each consisting of principal and interest components, semi-annually as set forth
below for the Term commencing on the date of this Agreement and ending on the last payment
date set forth below. On or before August 1, 2022, the Purchase Price shall include payment of
102% of the outstanding principal component after payment of the Lease Payment due on such
date. After August 1, 2022, the Purchase Price shall include payment of 100% of the outstanding
principal component after payment of the Lease Payment due on such date.

Payment | Payment Total Lease Principal Interest Purchase
Number Date Payment Component Component Price*

1 2/1/2018 $224,148 $214,000 $10,148 $2,049,180
2 8/1/2018 112,165 91,000 21,165 1,956,360
3 2/1/2019 111,206 91,000 20,206 1,863,540
4 8/1/2019 112,247 93,000 19,247 1,768,680
5 2/1/2020 111,268 93,000 18,268 1,673,820
6 8/1/2020 112,288 95,000 17,288 1,576,920
i 2/1/2021 111,287 95,000 16,287 1,480,020
8 8/1/2021 112,286 97,000 15,286 1,381,080
9 2/1/2022 111,264 97,000 14,264 1,282,140
10 8/1/2022 112,243 99,000 13,243 1,181,160
11 2/1/2023 111,200 99,000 12,200 1,059,000
12 8/1/2023 113,157 102,000 PIEIST 957,000
13 2/1/2024 111,082 101,000 10,082 856,000
14 8/1/2024 113,018 104,000 9,018 752,000
15 2/1/2025 110,922 103,000 1,922 649,000
16 8/1/2025 111,837 105,000 6,837 544,000
17 2/1/2026 111,731 106,000 S31° - 438,000
18 8/1/2026 112,614 108,000 4,614 330,000
19 2/1/2027 111,477 108,000 3,477 222,000
20 8/1/2027 224,339 222,000 2,339 0

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



Attachment D to
Schedule No. 1 to
Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION
[closing date]

County Executive and County Council
of Howard County, Maryland
Ellicott City, Maryland

Banc of America Public Capital Corp
Richmond, Virginia

Ladies and Gentlemen:

As Bond Counsel to Howard County, Maryland (the “County”) in connection with the
execution and delivery by the County and Banc of America Public Capital Corp (the “Lessor”) of
Schedule No. 1, dated November 13, 2017 (the “Schedule”), to the Capital Equipment Lease
Agreement dated as of November 13, 2017, adopted by the County (the “Capital Equipment
Agreement” and together with the Schedule, the “Agreement”), we have examined:

@) the Agreement;
(ii)  relevant provisions of the Constitution and laws of the State of Maryland;

(iii)  relevant provisions of the Internal Revenue Code of 1986, as amended (the
“Code”), and the applicable regulations thereunder; and

(iv)  other proofs submitted to us relative to the execution and delivery of the Schedule.

Pursuant to the Agreement, the County is leasing from the Lessor certain equipment (the
“Equipment”), as more fully described in the Schedule. The Agreement provides for the payment
by the County of certain amounts (the “Lease Payments™), consisting of a principal portion and an
interest portion on the dates set forth in Attachment C to the Schedule. Payment of the Lease
Payments and all other amounts payable under the Agreement are subject to annual approprlatlon
by the County of money legally available for such purpose.

In rendering this opinion, we have relied upon the County’s Tax and Section 148 Certificate
executed in connection with the Agreement and made on behalf of the County by officers thereof
with respect to certain material facts within the knowledge of the County relevant to the tax-exempt
status of the interest portion of the Lease Payments. In our examination of the Agreement and



Schedule we have assumed the genuineness of all signatures, legal capacity of all natural persons,
and the accuracy and completeness of the Agreement and Schedule.

Based upon the foregoing and under existing statutes, regulations, and decisions, it is our
opinion that:

(@) The County is a body corporate and politic and a political subdivision of the State
of Maryland (the “State™), legally existing under the laws of the State.

(b) The County has duly adopted the Capital Equipment Agreement and duly
authorized, executed and delivered the Schedule, and assuming due authorization, execution and
delivery of the Schedule by the other parties thereto, the Agreement constitutes a valid, binding
and enforceable agreement of the County in accordance with its terms.

(c) The Agreement is subject to applicable bankruptcy, insolvency, moratorium,
reorganization and other state and federal laws affecting the enforcement of creditors’ rights and
to general principles of equity. Enforceability of the Agreement may also be limited by applicable
securities laws and public policy.

(d) The execution of the Schedule does not result in the violation of any constitutional
or statutory limitation relating to the amount of indebtedness which may be incurred by the County.

(e) The County shall not be obligated to pay the Lease Payments and all other amounts
payable under the Agreement except from money appropriated by the County that is legally
available for such purpose. Neither the faith and credit nor the taxing power of the County is
pledged to the payment of the Lease Payments or any other amounts payable under the Agreement.
The execution and delivery of the Schedule does not directly or indirectly or contingently obligate,
morally or otherwise, the County to levy or to pledge any form of taxation whatever therefor or to
make any appropriation for its payment.

® Assuming compliance with the covenants referred to herein, the interest portion of
the Lease Payments to be received by the Lessor is excludable from gross income for federal
income tax purposes. It is noted that under the provisions of the Code, there are certain restrictions
that must be met subsequent to the delivery of the Agreement in order for the interest portion of
the Lease Payments to remain excludable from gross income for federal income tax purposes,
including restrictions that must be complied with throughout the term of the Agreement. These
include the following: (i) a requirement that certain earnings received from the investment of the
proceeds of the Agreement be rebated to the United States of America under certain circumstances
(or that certain payments in lieu of rebate be made); (ii) other requirements applicable to the
investment of the proceeds of the Agreement; and (iii) other requirements applicable to the use of
the proceeds of the Agreement and the Equipment financed or refinanced with the proceeds of the
Agreement. Failure to comply with one or more of these requirements could result in the inclusion
of the interest portion of the Lease Payments in gross income for federal income tax purposes. The
County has made certain covenants regarding actions required to maintain the excludability from
gross income for federal income tax purposes of the interest portion of the Lease Payments. Itis
our opinion that, assuming compliance with such covenants, the interest portion of the Lease



Payments will remain excludable from gross income for federal income tax purposes under the
provisions of the Code.

(8 The interest portion of the Lease Payments will not be includable in the alternative
minimum taxable income of individuals, corporations or other taxpayers as an enumerated item of
tax preference or other specific adjustment. However, for purposes of calculating the corporate
alternative minimum tax, a corporation subject to tax will be required to increase its alternative
minimum taxable income by 75% of the amount by which its “adjusted current earnings” exceed
its alternative minimum taxable income (computed without regard to this current earnings
adjustment and the alternative tax net operating loss deduction). For such purposes, “adjusted
current earnings” would include, among other items, interest income from the Lease Payments. In
addition, the interest portion of the Lease Payments will be subject to the branch profits tax

imposed by the Code on foreign corporations engaged in a trade or business in the United States
of America.

The opinions expressed herein are solely for the use of the addressees in connection with
the execution and delivery of the Agreement and, without our prior written consent, may not be
quoted in whole or in part or otherwise referred to in any legal opinion, document or other report,
provided that this opinion letter may be included in the transcript of supporting documents in
connection with the execution and delivery of the Agreement. This opinion may be relied upon
only by the addressees hereof and any assignee of the Lessor’s interest in the Agreement. We are
expressing no opinion regarding the effect of any such assignment on the treatment for federal
income tax purposes of the interest portion of the Lease Payments received by any assignee under
any such assignment. No opinion is expressed with respect to any supplemental interest, fees,
costs, charges or any other amount payable under or with respect to the Agreement that does not
constitute interest for federal income tax purposes.

No attorney-client relationship has existed or exists between our firm and any addressee
other than the County in connection with the transaction contemplated by the Agreement or by
virtue of this opinion.

We assume no obligation to supplement this opinion if any applicable laws or
interpretations thereof change after the date hereof or if we become aware of any facts or
circumstances that might change the opinions expressed herein after the date hereof. The opinions
expressed above are limited to the matters set forth above, and no other opinions should be inferred
beyond the matters expressly stated.

Very truly yours,
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HOWARD COUNTY OFFICE OF TRANSPORTATION
3430 Courthouse Drive B Ellicott City, Maryland 21043 m 410-313-0702

Clive Graham, Administeator ceraham@howardcountymd.gov
fi e ! FAX'410-313-3467 . ~

TDD 410-313-2323

Memorandum

To: = * Lonnie Robbins, Chref Administrative Ofﬁcer Department of County o
' Administration
From: Chve Graham
Date: ~ ° October 11, 2017
Subject: Testrmony in support of Ordinance authorizing 1ease~purohase of six ﬁxed~route

transit buses for use by the Regronal Transportation Agency (RTA)

The Office of Transportatron s (0oT) approved FY 2018 Operating Budget 1neludes
approximately $230,000 for the first year’s payment of a 10-year lease-to-purchase agreement .
for new buses. The OoT presented and eXplamed the proposal to the County Coun011 durmg
budget sessions in Spring 2017.

County Council legrslatrve approval is required for the agr eement because it will obligate fhe
County for more than one year (Charter Section 612)

Need for new buses

. The Regional Transportatron Agency (RTA) total fixed-route fleet is approxrmately 49 buses Of
these, approximately 27 are at or above their useful life under Federal Transit Administration
standards. Essentrally they are too old and/or have been driven many more miles than they were -
designed for.

As aresult the buses have frequent mechanical issues. This results in mrssed trrps (over 6 per
day July 2016 to June 2017) and road calls (breakdowns while on route); over two per day July
2016 to June 2017). The RTA does not have enough spare vehicles to cover for broken down
buses. The cost to maintain these old buses in labor and parts is very high.

New buses will enable the RTA to provide reliable service on more routes. The buses are part a
~of a comprehensive planning and investment campaign to upgrade the RTA’s services and
transform the system from one of last resort to one of choice. As such this expenditure will send
an important continuing message of positive change to 11ders RTA ernployees and to the

" general pubhc



Lonnie Robbins
October 11, 2017
Page 2 :

Buses

The new buses will be 32-foot Iong “BEZ Rider” buses manufactured by the ElDorado company
based in Riverside California. The buses seat up to 33 passengers and meet all ADA
‘requirements. See Attachment 1; Brochure. These buses are true, heavy-duty transit buses,
suitable for running 18 hours per day, year-round.

Delivery and service date

It takes several months aftel contract approval to order the parts and bulld the buses. ElDorado
is holding bus production slots for Howard County in Fall 2018 and has advised that assuming a
Howard County order around mid-November 2017 they will deliver buses by -

September/ October 201 8 '

Cost

The total cost per bus, not mcludmg financing, will be $3 62, 880 50 (or $2,177,283 for all six).
The cost with ﬂnancmg for the six buses will be $2,461,779. The debt service will be spread
over 11 payments in 10 years with paymerits ranging shghtly ﬁom $223, 442 to $224,338 (see
Attachment 2, Bond Debt Service).

The financing documents ‘will be similar to the substanually complete form submitted with the
Ordinance see Exhibit B to the Ordinance. The Howard County Department of Finance and
McKennon Shelton & Henn LLP, (NISH) the County’s bond counsel, have reviewed the
financing documents. MSH will review the financing and dehver an oplmon regarding tax
exemption. -

Contract

‘The buses would be purchased from ElDorado National- Cahforma Inc. (ElDorado) ElDorado

- holds a contract with the Houston Galveston Area Council (HGAC) - a cooperative pur chasmg
program. The Howard County Office of Purohasmg has advised that Howard County has an
HGAC Interlocal Agreement # 07-1835 under the Baltimore Metropohtan Council (BMC).

" Under this agreement Howard County can make purchases under the HGAC contract (see -
Attachment 3, ElDorado contract with HGAC) ‘ :
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The EIDorado National E-Z Rider ||
continues to be the mid-size, heavy-
duty low-floor bus gold standard!
Designed and built in the USA, the E-Z
Rider Il offers unmatched floor plan
flexibility with ADA compliant
wheelchair ramps at front, center or
both doors for superior paratransit

flexibility. With hundreds of options,

the E-Z Rider II'is custom built to meet
your exacting needs. With the latest
in exterior styling, the E-Z Rider Il will
separate your fleet from the ordinary!

DESIGNED AND BUILT IN THE USAI

It

HEAVY-DUTY 30; 32" AND 35’ LOW-FLOOR BUS

- BEST AESTHETICS

Swept windshield offers the superior
aesthetics you demand with enhanced
visibility and reduced wind noise for
the driver and passengers.

HIGHEST CAPACITY

Best seated capacity in the business!
The E-Z Rider Il 35’ seats as many

as the competitors 40" bus! High
capacity with'superior maneuverability
and greater fuelefficiency.

1 MOST WHEELCHAIRS

Up to four wheelchairs can be
accommodated with ADA ramps
at front, ceriter or rear doors = total-access!

! ‘ The available-cériter doerramp is designed

to accommodate even thé'largest electric
)

scooters withease. | =~ :

o,




—-— . TECHNICAL SPECIFICATIONS

POPULAR FLOORPLANS - ~ TECHNICAL SPECIFICATIONS 30 MODEL 32" MODEL 35" MODEL

(Note: this is on[y a partial listing of available GVWR 350001Ibs 35.0001bs 35000 |bs
floorplans. To find a floorplan meeting your L : . —
- exact needs, contact your ENC representative.) Body Length . 30'7 31 3 357
o Body Width 102" 102" 102"
i ' Wheelbase 160" 168 20
30" MODEL ' . —— - ’ . <
— — Approach Angle ! 8.7 87 8.7
1] Breakover Angle 14° 14° 12°
in ¥Departure Angle 8.7° 8.7° 8.7°
E— G - Seating Upto33. Upto33 Upto41
20 Passengers w/2 Wheelchairs .y : .
or 23 Passengers plus Standees o
= { H xﬂ;l ] ]
i I Body Height ‘ 125 With Exhaust, 126" With Roof HVAG, 136" With (NG
i %@H ‘ Interior Height 95" Over Front Axle, 78" Over Rear Axle ’
25 Passengers wi2 Whieelohairs ‘ Step Height-Front And Rear Doors 14"and 11" Kneeled
_ o 3? :asseger Pl Ses. Wheelchair Ramp Locations ’ Front And/Or Center Doors
in Hﬂ@% iid Available Engines Cummins - Diesel, CNG, LNG, Diesel/Electric Hybrid
i H@HHL Available Transmissions Allison - B300R, B400R, Voith, ZF
=L ; . A “Passenger HVAC Roof Or Rear Mounted Plus Dash Mounted Driver's HVAC
24 Passengers w/2 Wheelchairs g : A . i
or 30 Passengers plus Standees Front And Rear Axles 7 ~ AwinMeritor
32’ MODEL Brakes S-Cam Drum W/Automatic Slack AdJusters And ABS
OH ] i B 0 Tires 275/70R 22.5
i i H' .FrontAnd Rear Doors ~ Vapor Air- Slide Glide
1] {H W ”1& == Electrical System - 1/0 Controls Multiplex - G2A, G3 or G4
25 Passengers w/2 Wheelchairs Suspension Air Suspension Front And Rear

or 31 Passengers plus_Stand_ees

25 Passengers w/2 Wheelchalrs 3
or 33 Passengers plus Standees

19 Passengers w/3 Wheelchairs
" or 27 Passengers plus Standees

35" MODEL

30 Passengers w/2 Wheelchairs .,
- or 35 Passengers plus Standees

=

- [
HHH

N

22 Passengers w/2 Wheelchairs
or-28 Passengers plus Standees

e

i e o
| Y |

I IEEFW AtENC, we constantly L : . o /2= /4
H:] J improve our product;as aresultall . g GRO UP
33 Passengers w/2 Wheelchairs . specifications and dimensioris are subject - 9670 Galena Street + Riverside, CA 92509
or 41 Passengers plus Standees " tochange without notice, Eg%g i ] (909) 591-9557

CERIHED, _ www.eldorado-ca.com

© 2016 ENC3.2016
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Oct 11,2017 9:43 am Prepared by Davenport Public Finance (Finance 7.017 Howard Co, MD:17TB]'?FN-BA"I;B>6_2) Page 5

»BOND DEBT SERVICE
Howard County,
Banc of America Public Capital Corp Proposal - 2.107% Rate -
Tax-Exempt Non-Bank Qualified @ -
Preliminary Estimate; Subject to’ Chgnge
Period o o

Ending " Principal Coupon Interest Debt Service

06/30/2018 214,000 2107% - 10,14837  224,148.37

06(30/2019 182,000 ~  2.107% 41,370.95 223,370.95

06/30/2020 186,000 2.107% 37,515.14 " 223,515.14

06/30/2021 190,000 2.107% 33,575.05 . 223,575.05

06/30/2022 ~ 194,000 2.107% - 29,550.68 . 223,550.68

06/30/2023 198,000  2.107% .~ 25,442.03 - 223,442.03

06/30/2024 203,000 2.107% 21,238.57 . 224;238.57

06/30/2025 207,000 2.107% 16,940.28 - 223,940.28
06/30/2026 211,000 2.107% 12,568.26 223,568.26 -

06/30/2027 216,000 2.107% 8,090.88 224,090.88

06/30/2028 222,000 2.107% 2,338.77 224,338.77

2,223,000: : © 238,778.98 2,461,778.98

Dzwgwear 8 Company

SINCE 12863
JEAL ) s Pl S
MEmATY BUYE ¢ dan v GiAE
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Buges ~ Shutile, Tramsit, Trams & Other Specinlty Buses , Page 1 of 4

A CONTRACT BETWEEN
EOUS‘E’ON GALVESTON AREA COUNCH.
Houston, Texaz
-AND
ELD ORADO NATIONAL - CALIFORMA INC
Rmrsxde, California

This Contract is made and entered info by the Homtnn—Galveston Arxea Council of Governments, heremaﬁer refcrreé to as B~GAC,

having its prificipal place of business at 3555 Timmons Lane, Suite 120, Houston, Texas 77027, AND, ElDorado Nationsl - California, -

Ime hereinafter referred fo as the CONTRACTOR, having its picincipal place of busmess at 9670 Galena Strect, Rmers:de Cahforma
92509. .

ARTICLE 1:. . SCOPL OF SERVICES )

The parties have entered info a Busezs Shuitle; Transit, Trams & Other Specially Buses Contractfo become effectwe as of January 1,2017,
and tg continte through December 31,2018 (the “Contract”), subject to extension upon mutual agreement ofthe CONTRACTOR and H-
GAC, H-GAC enters into the Conhact as Agent for participating governimental agencies, each hereinafler referred to as END USER, for
the purchase of Buses — Shuttle, Transit, Trams & Other Specialty Buses offered by the CONTRACTOR in states other than Texas. The
CONTRACTOR agrees to sell Buses— Shuttle, ‘I’ransxt, Trams & Other Specialty Buses through {he B-GAC Contractto END USERSin
states other than Texas.

ARTICLE 2: - " THE COMPLETE AGREEMENT
‘The Contract shall consist of the documents identified below in ordar of precedence:

The text of this Contract form, mcludmg but not lumted to, Aﬁachmcnt A
General Terms and Condlﬂons -

* Bid Specifications No: BT01-17, including any rclcvant suffixes
CONTRACTOR’s Response to Bid No: BT91-17 mcludmg but not limited to, pnces and optmns offered

ol

. Al of which are cither altached hereto or mcorporated by reference and hereby made a part of this Contract and shall constitute the
complete agreement befween the parties hereto, This Contract supersedes any and atl oral orwriiten agreements between the partics relating
. to mattem herein.. Except as otherwise provxded herein, this Contract cannot be mothﬁed thhout tie wntten ccmseﬂt of both, pames

ARTICLE 3; ‘ h | LEGAL AUTHORITY

CONTRACTOR and B-GAC warrant and xepresent to each other that they have adequate legal counsel and authonty to enter’ mto tlns .

Contract. The goveining bodies, where applicable, have authorized the signatory oﬁicxals to enter info this Contract and bind the partm to
the terms of this Contract and any’ subsequent amendments thereto ,

ARTICLE 4: éﬁ_’PLICABLE LAWS
The parties agree to conduct all activities under this Contract in accordanee with all applicable rules, regulatlons dxrccuves, 1ssuances,
ordmances, and laws in effect or pmmulgated during the term of this Contract, :

ARTICLE 5: . INDFPENBENT CONTRACTOR ’
. The execution of this Contract and the rendermg of services prescribed by this Contract do 1ot change the independent status of H-GAC or
CONTRACTOR. No provision of this Contract or act of H-GAC n performance of this Confract shall be construed as making
CONTRACTOR the agent, servant or employee-of H-GAC, the Stafe of Texas or the United States Governmenl. Employees of

CONTRACTOR are subject to the exclusive control and supemqlon of CONTRACTOR. CONTRACT(}R is solely responsible for
employee payrolls and claims anmng therefrom .

ARTICLE 6: END USER AGREEMENTS ' '
B-GAC acknowledges that the END USER may choose to enter into an End User Agreement thh tbe CONTRACTOR through this

Contract and that the term of said Agreement may exceed the term of the H-GAC Contract. However this acknowled gement is not tobe .

construed as H-GAC’s endorsement or approval of the End User Agresment terms and conditions. CONTRACTOR agrees ngt to offer o,
. agree to or accept from END USER any terms or conditions that conflict with or coniravene those in CONTRACTOR? H-GAC contract:

Further, termination of this Contragt for any reason-shall notresult in the termination of the underlying End User Agreements éntered into
~ between CONTRACTOR and any END USER which shall, in each instance, contiting putsuant to their stated terms and duration. The only

effect of termination of this Contract is that CONTRACTOR will no Iongcr be able to enter into any new End UserAgreements with END

USERS pursnant to this Contract. Applicable H-GAC order processing chargés will be due and, payable to B-GAC on any End User
Agrecments surviving termination of thls Confract bctween H-GAC and C{)NTRAC'{OR

H:ACONTRACTS) Buses — Shuttle, Transit, Trams & Ofher Specialty Buses\ BlDorado National - California, Inc.\BTﬂl-}'iS




Buges — Shuttle, Transit, Trams & Other Specialiy Buses Page 2 of 4

ARTICLE 7; . SUBCONTRACTS & ASSIGNMENTS - :

- CONTRACTOR agreesnot to subcontract, assign, transfer, convey, sublet or otherwise dispose of this Contract or any right; title, ebligationor

interest it may have therein to any third party without prior written iotice to B-GAC. H-GAC reserves the right to accept orreject any such
change, CONTRACTOR shall continue to rermain responsible for all performance under this Contract regardless of any subcontract or
assignment, B-GAC shall be liable solely to CONTRACTOR and not to any of its Subcontractors or Assignees.

ARTICLE 8 . EXAMINATION AND RETENTION OF CONTRACTOR’S RECORDS L
CONTRACTOR sball maintain during the course of its work, complete and accurate records of items that are chargeableto END USER under

 this Contract. H=GAC, through its staff or its designated public accounting firm, the State of Texas, or the Uited States Government shall have

- therightat any reasonable timeto inspect copy and audit those records on or off the premises of CONTRACTOR. Failure to provide accessto

retords may be cause for termination of this quﬁmct. CONTRACTOR shall maintain all records pertinent to this Contract for a perjod of not -
less than five (5) calendar years from the date of acceptance of the final contract clossout and until any outstanding litigation, audit or claim has
been resolved. The right of access to records is not limited to the required retention period, but shall Tast as long as the records are retained,
CONTRACTOR firther agrees {0 include in all subcontracts under this Conitract, a provision to the effect tliat the subcontractor agrees that
H-GAC'S duly authorized representatives, shall, until the éxpiration of five (5) calendar years after final payment under the subcontract oruntil
all audit findings have been resolved, haye access to, and the right to examine and copy any dixcetly pertinent books, documents, papers,

invoices and records of such subcontracter involving any transaction relating lo the subcontract.

ARTICLES: - ' REPORTING REQUIREMENTS

CONTRACTOR agre{e's. to submit reports or other documentation in accordance with the General Terms and Conditions of the Bid
Specifications. 1f CONTRACTOR fails to submit to H-GAC in a timely and satisfuctory manner any such report of documentation, or
otherwise fails to satisfactorily fender performance hereunder, such faiture may be considered cause for terraination of this Contract.

ARTICLE 18; - MOST FAVORED CUSTOMER CLAUSE

IFCONTRACTOR, at any time during this Contract , rontinely entexs into agreements with other goverimental customers within the State
of Texas, and offers the same or substantially the same products/services offered to H-GAC on a basis that provides prices, warranties,
benefits, and or terms more favorable than those provided to B-GAC, CONTRACTOR shall notify H-GAC within ten (10) business days
thereafter of that offering and this Contract shall be deemed to be automatically amended effective retroactively to the effective date of the
miost favorable contract, wherein CONTRACTOR shall provide the same prices, warranties, benefits, or terms to B-GAC and its END
USER. H-GAC shall have the right and option at any time fo decline to accept any such change, in which case the amendment shall be
deemed null and void. If CONTRACTOR is of the opinion that any apparently more favorable price, warranty, benefii, or term charged
and/or offered a customer during the term of this Contract is not i fact most favored treatment, CONTRACTOR shalf within ten (10

- business days notify B-GAC in writing, setting forth the detailed reasons CONTRACTOR balieves aforesaid offer whichhas been deemed

to be a most favored treatment, is not in fact nost favored treatment. H-GAC, after due consideration of such written explanation, may
deeling to accept such explanation and thereupon this Contract between H-GAC and CONTRACTOR shall be automatically amended,
effective retroactively, to the effective date of the most favored agreement, to provide the samie prices, warranties, benefits, or terms to H-
GAC. - : o : '

The Parties accept the following definition of rouﬁné: A prescribed, detailed course of action to be followed regularly; a standard procedure.

- EXCEPTION: Tiis clause shall not be applicable to prices and prive adjustments gffered by a bidder, proposer or contractor, vhich

. All parties agree that should any provision of this Contract be determ

- ate not within bidder's/ proposer’s control [example; a #ta;:dfactz;rer’s bid concession], or to any prices offered fo the Federal

Government and its agencies, :

ARTICLE 11: : o o SEVERA ﬁﬂﬁ Y ' : '
) rinined to be invalid or unenforceable, sich determination shall not affect any
other lerm of this Contract, which shall continue in full force and effect. S o :

ARTICLE 12 | - DISPUTES - , }
Any and al} disputes concerning questions of fact or of law arising under this Contraci, which are not disposed of by agreement, shall be decided

. bythe Executive Director of H-GAC or his designee, who shall reduce his decisionto writing and provide notice thercof to CONTRACTOR.

The decision of the Exccutive Dircctor or his designee shall be final and conclusive unless, within thirty (30) days from the date of receipt of

‘such notice, CONTRACTOR requests a rehearing from the Executive Director of H-GAC. Tn connection with any rehearing under this

Atticle, CONTRACTOR shall be afforded an opiporiunity to be heard and offer evidence in support of its position. The decision of the
Executive Director after sy suchrehearing shall be final and conclusive,. CONTRACTOR may, if it elects to do sc, appeal the final and
conclusive decision of the Executive Director to a court of competent jurisdiction, Pending final decision of a dispute hereunder,
CONTRACTOR shall proceed diligently with the performatce of this Contract and in accordance with TI-GAC'S final deciston. -~

HACONTRACTS\ Buses — Shuttle, Transit, Trams & Other Specialty Busesh ElDorado National - Califormia, fieABTO1-17.5
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ARTICLE 13 © LIMITATION OF CONTRACTOR'S LIABTLITY '

-Except as specified in any separate writing between the CONTRACTOR and an END USER, CONT: RAC?OR’S total liability under this

 Confract, whether for breach of contract, wmranty, negligence; strict liability, in tort or otherwise, but excluding its obligation to indemnify
H-GAC described in Article 14, is limited to the price of the particular products/services sold hereunder, and CONTRACTOR agrees eithér to
refund the purchase price or to repair or replace produst(s) that are riot as warranted. Inno event will CONTRACTOR be Hiable for any lossof
use, loss of time, inconvenience, cormercial loss, lostprofits or savings or othier incidental, spectal or consequantxal damagesto the full extent
such use may be disclaimed by law. CONTRACTOR understarids and agrees that it shall bie lable to repay and shall repay upon demand to

END USER any amounts determined by H-GAC,, iis mdepend ent auditors, or any agensy of State or Federal govemmem tohavebeen patd in
m}atwn of the terms of this Contract. : .

AR'I‘ICLE 14~ LIME'I‘ OF H-GAC'S LIABILITY AND INDEMNIFICATION OF H-GAC ‘
H-GAC’s liability under this Contract, whether for breach of coniract, warranty, negligence; strict Hability, intort or otherwise, is Jimitedto
its order processing charge. Tn no event will H-GAC be liable for any loss of use, loss of time, inconvenience, commercial loss, Tost profits
or savings or other incidental, special or consequential damages to the full extent such use may be disclaimed by law. Contragctor agrees, to
the extent permitted by law, to defend and hold harmless B-GAC, its board meémbers, officers, agents, officials, émplayees, and indémnities
from any and all claligs, cosis, expenses (mcludmg reasonable attoriiey fees), actions; causes of action, judgments, and liens arising as a
result of CONTRACTORs negligent act or omisston under this Contract. CONTRACTGR shall nom‘y H—GAC of the threat of Iawsmt
or of any acfual suit fi led agamsl CONTRACTOR re[atmg to this Contract. ‘

ARTICLE 15 : TERMINATION FOR CAUSE

H-GAC may terminate this Contract for cause based upon the failure of CONTRACTOR to comply with the terms and/or conditions of the
Contract; provided that B~GAC shall give CONTRACTOR written notice specifying CONTRACTOR’S failure. If within thirty (30) -
days after receipt of such notice, CONTRACTOR shall not have either corrected such failure, or thereafier proceeded diligently to
complets such correction, then H-GAC may, at its option, place CONTRACTOR i in default and the Contract shall terminate on the date
specified in such notice. CONTRACTOR shall pay to HH-GAC any orderprocessing chargcs due from CONTRACTOR on that portion of
the Conhact actua]ly performod by CONTRACTOR and for which compensation was received by CONTRACTOR.

ARTICLE 16 = - : : ’I‘ERM!NATION FOR CONVENIENCE '

" Bither B-GAC or CONTRACTOR may cance! or terminate this Contract at any time by giving thirly (30) days wntten notice to the otheérn.
CONTRACTOR may be entitled to payment from END USER for services actually performed; to the extent said services are satisfactory
to END USER. CONTRACTOR shall pay to H-GAC any order processing charges due from CONTRACTOR on that portion of the . -
Contract actually performed by CONTRACTGR and for which compensation i is received by CONTRACTOR. :

ARTICLE 17 CWIL AND CRIMINAL PROVISIONS AND SAN CTIONS

. CONTRACTOR agrees that it will perform under this Contrdct in conformance with safeguards against fraud and abuse as sct forth by
H-GAL, the State of Texas, and the acts and regulatmns of any funding entity. CONTRACTOR agrees to notify H-GAC of any suspected
fraud, abuse or other crisninal aouvxty related fo ﬁns Contract 'rhmugh ﬁlmg ot awnitten reporb promptly af’(er it becomesaware of suchactivity.

ARTICLE 13. : GOVERNING LAW & VENUE
- This Contract shall be governed by the laws of the State of Texas. Venue and jurisdiction of any suit or cause of action aristig under or in
commection with this Conttact shall lie exclusively in Harris County, Texas. Disputes between END USER and CONTRACTOR are to be
resolvcd inaccord vnth the law and venue rules of the state of purchase, CGN{‘RACTOR shall immediately notify H-GAC of such disputes.

ARTICLE 19: Co PAYMENT OF H-GAC OR})ER PROCESSING CHARGE

CGN‘IRACTOR agrees to sell its products to END-USERS hased on the pricing and other terms of this Contract, mcludmg, but ot
limited to, the payment of the applicable H-GAC order processing charge. On notification from an ENI} USER that an order has been

placed with CONTRACTOR, H-QAC will invoice CO’\ITRACT(}R for the applicable oxder processing charge, Upon delivery of any

productfsemca by CONTRACTOR and acceptance by END USER, CONTRACTOR shall, within thirty (30) calendar days or ten (10)

. business days after receipt of payment; whichever is less, pay H-GAC the full amount of the’ applicable order processing charge, whetheror
not CONTRACTOR has received an invoice from B~GAC, For salesmade by CONTRACTOR based on this contract, including salesto
entities without Interlocal Contracts, CONTRACTOR shall pay the applicable order processing charges to H-GAC. Further, .
CONTRACTOR agreesto encourage cntities who are not members of B-GAC’s Cooperative Purchasing Program to execute an H-GAC

Interfocal Contract. B-GAC reserves the right to take approprate actions including, but not limited to, confract termination if

" CONTRACTOR fuils to prompily remit H-GAC’s order processing charge. In no event shall H-GAC have any liability to

. CONTRACT{)R for any ‘goods or services an ENB USER procuzes from CONTRACTOR.
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" ARTICLE 20: LIQUIDATED DAMAGES

Any liquidated damages terms will be determined between CONTRACTOR and END USER at the time END USER’s purchase order is
placed. : : . : ‘ '

ARTICLE 21: PERFORMANCE AND PAYMENT BOND FOR INDIVIDUAL ORDERS o

H-GAC’s contractual requiremients DO NOT inelude a Performance & Payment Bond (PPB), and offered pricing should reflect this cast
saving. However, CONTRACTOR must be prepared to offer a PPB to cover any specifie order if so requested by END USER
CONTRACTOR shall.quote a price to END USER for provision of any requésted PPB, and agrees to furnish the PPB within ten

bdsines;; (10) days of receipt of END USER's putchase order.

ARTICLE 22: o . CH&E GE GF CONTRACTOR STATUS | oo
CONTRACTOR shall immediately notify H-GAC, in writing, of ANY change fn ownership, confrel, dealership/franchises status, Motor
“Vehicle licensa status, or name, and shall also advise whether or not this Confract shall be affected in any way by such change. H-GAC

including cancellation of Contract.

_ shall have the right to determine whather or not such change is acceptable, and to determine what action shall be warranted, up to and

ARTICLE23:  LICENSING REQUIRED BY TEXAS MOTOR VEHICLE BOARD JIF APPLICABLE]

CONTRACTOR will for the duration of this Contract maitain cuirent licenses that are required by the Texas Motor Vehicle Commission
Caode. If'at any time during this Contract period, any CONTRACTOR’S license is not reneweed, or is denled orreveked, CONTRACTOR

shallbe decmed (o be in defaitlt of this Contract unless the Motor Veficle Board fssues a stay or waiver, Confractor shall promptly provide

copies of all current applicable Texas Motor Vehicle Board documentation to H-GAC upon request.
IN WITNESS WHERFEOF, the .pz_uﬁ‘es have caused this Contract to be executed by thcfr duly anthorized representatives.

- Signed for Houston-Cialveston
Arda Couneil, Houston, Texas:

utive Direotor”

Ii%dr€ Vick, Director of Public Services

" Attest for Houston-Gafveston .
Ares Conncil, Houston, Tezas:

77 Zall

Signed for ElDorado National - California, Inc 4
‘ : A,

“. Riverside, California: A

[ 7

Printed Name & Tilles U Sclagre £ Pimann, , Vi cee Puessdemt—ef-Soda s

Attest for ElDorade Naﬁﬁn_si-césifo ia, [ng N ,
4 ~ Riverside, California: M\ S, Mm _
pimet Name 110 _Ho0rin B, Rexrvad B Aroalyst
pate: Noverber Ho, 20 e

e WIQWebn e 206
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