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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 I

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.
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"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 remaming 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 fbrtures 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.
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"Term" means, with respect to each Agreement or the Equipment described therein, the
term specified in such Agreement in accordance with Article III.

"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.

(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 11

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
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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.

(c) 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 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 entermg 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 HI

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.
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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
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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 constitifcing 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 substitited, 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 casually, 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 m 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 VID:

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;
(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.

(c) ' 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 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 Hquidator of the County, or of all or a substantial part of the assets of the County,
(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 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

(f) 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

(g) 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, lookouts 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 follo-wing 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 durmg 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 affcer 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) 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;

(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 maintam 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 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.

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

(ii) 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.

(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 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]
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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
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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:

(i) the Agreement;

(ii) relevant provisions of the Constitition 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 statas of the interest portion of the Lease Payments. In our

D-l



examination of the Agreement and Schedule we have assumed the genuineness of all signatures,
legal capacity of all natoral 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.

(f) 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
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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.

(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 earmngs 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 attomey-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 N0.1
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 BANG 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 ofTaxability 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 mterest 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 tune to time) to the effect that the facts
forming the basis for such opinion do not give rise to an Event ofTaxability. 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.

WI™ESS/ATTEST: HOWARD COUNTY, MARYLAND

Lonnie R. Robbins
Chief Administrative Officer

RECOMMENDED FOR APPROVAL:

By:
Allan H. Kittleman
County Executive

.(SEAL)

Clive Graham
Administrator, Office of Transportation

APPROVED FOR SUFFICIENCY OF FUNDS:

Stanley J. Milesky, Director
Department of Finance

APPROVED FOR FORM AND LEGAL SUFFICDENCY
this _ day of November, 2017:

GaryW.Kuc
County Solicitor

REVIEWING ATTORNEY:

Norman E. Parker, Jr.

Senior Assistant County Solicitor

BANG 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
ElDorado National California, Inc.

Description
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

SCBEDULENO.l
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
Number

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

Payment
Date

2/1/2018
8/1/2018
2/1/2019
8/1/2019
2/1/2020
8/1/2020
2/1/2021
8/1/2021
2/1/2022
8/1/2022
2/1/2023
8/1/2023
2/1/2024
8/1/2024
2/1/2025
8/1/2025
2/1/2026
8/1/2026
2/1/2027
8/1/2027

Total Lease
Payment
$224,148

112,165
111,206
112,247
111,268
112,288
111,287
112,286
111,264
112,243
111,200
113,157
111,082
113,018
110,922
111,837
111,731
112,614
111,477
224,339

Principal
Component
$214,000

91,000
91,000
93,000
93,000
95,000
95,000
97,000
97,000
99,000
99,000

102,000
101,000
104,000
103,000
105,000
106,000
108,000
108,000
222,000

Interest
Component

$10,148
21,165
20,206
19,247
18,268
17,288
16,287
15,286
14,264
13,243
12,200
11,157
10,082
9,018
7,922
6,837

5,731
4,614
3,477

2,339

Purchase
Price*

$2,049,180
1,956,360

1,863,540
1,768,680

1,673,820

1,576,920
1,480,020

1,381,080

1,282,140

1,181,160
1,059,000

957,000
856,000
752,000
649,000
544,000
438,000
330,000
222,000

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:

(i) 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 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 contmgently obligate,
morally or othenvise, the County to levy or to pledge any form of taxation whatever therefor or to
make any appropriation for its payment.

(f) 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 eammgs 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 hot 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 attomey-client relationship has existed or exists between our firm and any addresses
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 opmions should be inferred
beyond the matters expressly stated.

Very truly yours,



Amendment 1 to Council Bill No.75-2017

BY: Chairperson at the request Legislative Day No. 14
of the County Executive Date: November 63 2017

Amendment No.'1

(This amendment inserts the total costs of the buses and the financing company which were not

known at the time ofprefile.)

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

2

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

4

5 On page.2, in line 11, in the blank insert "Baric of America Public Capital Corp.".



2017 Legislative Session

Introduced-

Public Hearing
Council Action'

Executive Action
Effective Date

County Council of Howard County, Maryland

Legislatiy^Day No.

BiUNo. r?5^ -2017

Introduced by: The Chairperson at the request of the Coy^y Executive
^~y

AN ACT pursuant to Section 612 of the Howard County Chs^Br, approving a Multi-Year Tax-
^

Exempt Lease/Purchase Agreement for financing ^ acquisition of six new buses to be

used as part of the Regional Transportation 4^Iicy's fixed-route fleet; authorizmg the

Executive to make changes to the Agreerci^t, under certain conditions; authorizing the
y

County Executive to execute the Agreen^it; and generally relating to the Agreement.

Introduced and read fu-st time

Jessica Feldmark, Administrator

Havmg been posted and notice of time & pl.2^ of hearing & title of Bill having been published accordmg to Charter, the Bill was read for a
second time at a public hearing on _^ _, 2017.

fff
By order

This Bill was read the third tim@^

^2017. Ordered posted and hearing scheduled.

By order.

Jessica Feldmark, Administrator

, 2017 and Passed _, Passed with amendments _, Failed.

By order
Jessica Feldmark, Admirdstrator

Sealed with the Couiit^Seal and presented to the County Executive for approval this _day of_, 2017 at _ a.m./p.m.

By order.
Jessica Feldmark, Administrator

Approved/Vj|6ed by the County Executive _,2017

Allan H. Kittleman, County Executive

NCny [[text in brackets]] indicates deletions from existing law; TEXT IN SMALL CAPITALS indicates additions to existing law;
mcy|5tes material deleted by amendment; Underlinine mdicates material added by amendment



1 WHEREAS, the Regional Transportation Agency of Central Maryland (RTA) fi^d-route

2 fleet includes 49 buses and 27 of the buses are at or above their useful life- under Federal. Transit

3 Administration standards; and

4

5 WHEREAS, Howard County (the "County") manages the contract j^ider which the RTA

6 delivers transit services and wishes to begin replacing the outdated buses^nd

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

WHEREAS, Howard County's Operating Budget for Fiscj^Year 2018 includes funding
•^

for the first year's payment of a 10-year lease-to-purchase pr^jgram for the acquisition of new

buses; and

WHEREAS, the County would like to purcha^ six E-Z Rider II buses from ElDorado

National California, Inc ("ElDorado"), pursuant to a^Sgreement substantially in the form attached

as Exhibit A; and

WHEREAS, ElDorado holds a coi^act with the Houston-Galveston Area Council ("H-

GAC") to provide buses for purchase by^ovemmental agencies, and

^
WHEREAS, the Comity i^ member of the Baltimore Metropolitan Council which is a

member of the H-GAC thereby ^Rowing the County to purchase buses through the H-GAC; and

/
WHEREAS, the C^mty seeks to finance the lease-to-purchase of the buses for a term of

10 years beginning upon^ie execution of a Tax-Exempt Capital Equipment Lease Agreement (the

"Agreement"), substa^ally in the form of Exhibit B attached to this Act; and

WHEREAS, the total cost of the buses is $2,177,283 plus financing costs, to be paid over

the term of thej^reement; and

iREAS, will finance the buses pursuant to the Agreement;

and



1

2 WHEREAS, the Agreement requires the payment by the County of funds from an/-

3 appropriation in a later fiscal year and therefore requires County Council approval as a multi~y€ar

4 agreement pursuant to Section 612 of the Howard County Charter. ./

5 /

6 NOW, THEREFORE, ^

7 /
8 Section 1. Be It Enacted by the County Council of Howard County, Maryland that in accordance

9 with Section 612 of the Howard County Charter, it approves the Tax-E^empt Capital Equipment
i-f

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

11 County and _, for the leas e-to-pur chase of sjsc buses for use by the Regional
^-'

12 Transportation Agency of Central Maryland. ^

13 ,f
*.-

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

15 the County Executive is hereby authorised to execut^the Agreement in the name of and on behalf
,','••

16 of the County. •" ^

/
:/

18 Section 3. And Be It Further Enacted by^ftie County Council of Howard County, Maryland that

19 the County Executive, prior to executio/'and delivery of the Agreement, may make such changes

20 or modifications to the Agreement a/he deems appropriate in order to accomplish the purpose of
,»

21 the transactions authorized by th^Act, provided that such changes or modifications shall be within

22 the scope of the transactions authorized by this Act; and the execution of the Agreement by the
•/'

23 County Executive shall befconclusive evidence of the approval by the County Executive of all
/

24 changes or modificatioj^ to the Agreement, and the Agreement shall thereupon become binding
/

25 upon the County in g^cordance with its terms.

26

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

28 this Act shay be effective immediately upon its enactment.

2



Exhibit B

HOWARD COUNTY, MARYLAND

CAPITAL EQmPMENT LEASE A^StEEMENT

Dated as of
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CAPITAL EQUIPMENT LEASE AGREEMENT

.^
THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of
(this "Capital Equipment Agreement") is adopted by HOWARD JdOUNTY,

MARYLAND, a body corporate and politic aud political subdivision of the Stat§^)f Maryland
(the "County").

RECITALS

/
The County has determined that it is necessary and desirable^O enter into this Capital

Equipment Agreement for the lease of certain equipment (the "Eqy^ment," as defined herein)
upon the terms and conditions set forth herein. Neither the Statg^aor any political subdivision

thereof other than the County shall be obligated to pay any a^Bunt payable under this Capital
Equipment Agreement or any Agreement (defined herein) ^ffi- neither this Capital Equipment
Agreement nor any Agreement shall create or constitute j^F/ indebtedness or obligation of the
State or any political subdivision thereof other than the Q|B.nty.

/
ARTICLE I

DEFQjTnONS

Section 1.01. Definitions.

f/
la addition to the terms define, elsewhere herein, the following terms will have the

meanings indicated below when used^erein unless the context requires otherwise.

"Acceptance Certificate'j^heans an Acceptance Certificate, in substantially the form set

forth as Attachment B to a Sch^Rile, executed and delivered by the County.

"Additional Paym^Rs" means any amounts, other than Lease Payments, payable by the

County pursuant to the pK^isions of this Capital Equipment Agreement, as set forth in Sections
5.04 and 10.04.

"AgreemeqJ^ means this Capital Equipment Agreement and a Schedule, as the same may
be amended or q^dified from time to time, including (without limitation) the Attachments to

such Schedule,^hich shall constitute a fully integrated agreement existing in accordance with its
own terms ac^Tconditions separate from and independent of all other transactions pursuant to this

Capital Eqiy^ment Agreement.

"yond Counsel" means McKennon Shelton & Henn LLP or any other law firm having a

nation^reputation in the field of municipal law whose legal opinions are generally accepted by

purc^ers of municipal bauds appointed by the County.

"Closing" means, with respect to each Agreement, the date of delivery of-. such

Agreement m accordance with this Capital Equipment Agreement.

1-



"Code" means the Internal Revenue Code of 1986, as amended from time to time,

applicable regulations thereunder.

"Equipment" means the personal property and any fixtures identified iyfa. Schedule,

together with all replacement parts, additions, repairs, modifications, substitut^hs, accessions
and accessories incorporated therein or affixed to such personal property.

"Equipment Costs" means, with respect to any Schedule, the netj^Urchase price paid or
to be paid to the Vendors for any portion of the Equipment described tl^ein upon the County's

acceptance thereof and in accordance with the Purchase Agreement ti^refor, including (without

limitation) fees for software licenses, maintenance, consulting, Jfaining and other services
described on such Schedule and administrative, engineering, legSl, financing and other costs
incurred by the County in comiection with the acquisition, y^tallation (which may include

renovations to buildings), and financing and refinancing by the^Eessor of such Equipment.

"Event of Default" has the meaning specified in S^ion 10.01.

"Lease Payments" means those scheduled giSyments (but excluding any indemnity
payments and Additional Payments payable to the^ILessor hereunder) payable by the County

pursuant to an Agreement, as specifically set fo^fii in a Schedule to this Capital Equipment
Agreement.

"Lessor" means the institution speeded in a Schedule, acting in its relationship to the

County under this Capital Equipment Ag^ement and each Agreement executed hereunder, but
not in its relationship, if any, to the Coui]^" as Vendor, and its successors and assigns.

"Net Proceeds" means the amount remaining from the gross proceeds of any insurance

claim or condemnation award aj^r deducting all expenses (including, without limitation,
reasonable attorneys' fees) incurrgG in the collection of such claim or award.

"Purchase Agreement

Vendor of Equipment.

means a purchase agreement between the County and the

"Purchase Price^fmeans, with respect to any Agreement or the Equipment described

therein, as of any partijpffilar date, the amount required to purchase such Equipment, as provided
in Article Vffl, suc^amount 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, '/. any, thereon as of such date, plus aU other amounts then owed under such

Agreement by t]^ County.

"Scl^fdule" means a schedule of equipment and any fixtures and Lease Payments, a form
of which j^set forth as Exhibit A, which has been executed by the County and the Lessor, subject

to suchj^lFodifications, additions and deletions as approved by the County Executive or the Chief

Admig^trative Officer of the County. ;,

"State" means the State of Maryland.
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"Term" means, with respect to each Agreement or the Equipment described therein, th^
term specified in such Agreement in accordance with Article HI. /

z
"UCC" means the Uniform Commercial Code as in effect from time to time m W State.

.•fi'

"Vendor" means the manufacturer of an item of Equipment, as well a^%.e agents or

dealers of the manufacturer, from whom the County has purchased or is pu^Siasing 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 foll^ving rules shall apply to the
construction of this Capital Equipment Agreement and the Agreements:

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

(b) Words of the masculine gender include cc^felative words of the feminine and neuter

genders.

(c) The headings and the table of intents set forth in this Capital Equipment
Agreement are solely for convenience of referee and shall not constitute a part of this Capital

Equipment Agreement, nor shall they affect^ meaning, construction or effect.

(d) Words importing persons j^lude any individual, corporation, partnership, limited
liability company, joint venture, a|€bciation, joint stock company, trust, unincorporated
organization or government or agengjfor political subdivision thereof.

(e) Any reference to ajRrticular Article, Section, Exhibit or Schedule shall be to such
Article, Section, Exhibit or ^Ihedule of or to this Capital Equipment Agreement unless the

context shall otherwise requij6.

ARTICLE II

REPJGESENTATIONS, WARRANTIES AND COVENANTS
OF COUNTY AND LESSOR

Sectio^E.Ol. County's Representations.

Bounty represents in order to induce the Lessor to enter into an Agreement as

follows:

The County is a validly created and existing body corporate and politic and political

sut^&vision 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
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taken place in order to ensure the validity and enforceability of this Capital Equipmep^

Agreement and any Schedule hereunder iu 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 Couyfy to enter into

an Agreement as follows:

(a) The Lessor has sufficient knowledge and experience in ^iancial and business

matters, including (without limitation) purchase and ownership of mi^ficipal and other taxable
and tax-exempt obligations, to be able to evaluate the risks an^merits of the investment

represented by the Agreements. The Lessor is able to bear^ffie economic risks of such
investment.

(b) The Lessor understands that (i) neither the Statejlfor any political subdivision thereof

other than the County shall be obligated to pay any amounj^jpayable under this Capital Equipment
Agreement or any Agreement; and (ii) neither this (^.pital 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/[ich obligation of the County is subject to

annual appropriation.

(c) The Lessor understands that no (^ficial statement, prospectus, offering circular or
other offering statement is being prepared wj^& respect to any Agreement. The Lessor has made

its own inquiry and analysis with respecj^to the security for and sources of payment of any
Agreement and has received all informa^6n which it deems necessary or relevant in connection
with its evaluation of the credit of thejfounty and the security for the Agreements in relation to
the Lessor's decision to enter into an^Vgreement.

(d) The Lessor underst^fds that neither this Capital Equipment Agreement nor any
Agreement (i) is being register. under the Securities Act of 1933, as amended, (ii) is being

registered or otherwise qualif^d for sale under the "blue sky" laws and regulations of any state,

(iii) will be listed on any stq/k. or other securities exchange or (iv) will carry any rating from any

securities rating agency.

(e) The Lesscyfis entering into the Agreement for investment for its owu account and it,

does not have any prj^ent intention to resell, dispose of or otherwise distribute such Agreement,
except as pemiittecj^y law and subject to applicable banking aud securities laws and regulations
thereunder; provi/ed, however, that the disposition of the Lessor's property shall at all times be

within its contrgff. In the event that, in the future, the Lessor sells any Agreement or any part
thereof or gragifs participations therein, the Lessor agrees to comply with applicable federal and
state securitigifi laws in connection therewith.

Sejftion 2.03. Tax Covenant.

?ith respect to the interest portion of the Lease Payments that the County intends be and

remaift 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^tfie

excludability from gross income for federal income tax purposes of the interest portion..^ the
Lease Payments received by the Lessor, including (without limitation) leasing or trans^ring all
or any portion of the Equipment or contracting with a third party for the use or opera^h of all or
any portion of the Equipment if entering into such lease, transfer or contract WQjrftd have such
effect. /

^
During the term of this Capital Equipment Agreement, the Couy^y shall be the sole

beneficial and legal owner of the Equipment and the licensee of the rig&t to use any software

license component thereof, and the County will report on such basis fo^financial accounting, tax
and all other purposes. The Lessor shall not take auy action in^nsistent with the County's

ownership of the Equipment for federal income tax purposes except pursuant to the exercise of
remedies under Article X.

ARTICLE m

LEASE OF EQUIPMENT

Section 3.01. Lease of Equipment.

./

Prom time to time, the County may en^S: into an Agreement with a Lessor for the leasing
of Equipment. Upon the execution of each ^hedule, 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 Agifeement. Subject to the payment of the Lease Payments,
the County shall have the right to h^e and to hold the Equipment for the Term. The Lessor

hereby covenants that, as to claim§^f the Lessor, the County shall peaceably and quietly have,
hold, possess, use and enjoy the j^uipment, without suit, trouble or hindrance from the Lessor,
subject to the terms and pro visits hereof.

Section 3.02. Ten

The term of ea^l Agreement shall commence on the date specified in the Schedule

thereto and shall termi^te upon the payment by the County of all Lease Payments with respect to

such Agreement and^Sny other payments required to be paid by the County with respect to such
Agreement unless ^rlier terminated as provided in this Capital Equipment Agreement or such
Schedule.

Unles extended by an ordinance of the County, this Capital Equipment Agreement shall
terminate u^bn the later of (i) the first anniversary of the date of this Capital Equipment
Agreemenjfand (ii) earliest date as of which all Agreements in effect on the first anniversary of

the effec^Fve date of this Capital Equipment Agreement have terminated.
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Section 3.03. Delivery, Installation and Acceptance of Equipment.

The County shall order the Equipment pursuant to one or more Purchase Agreem^fs
from one or more Vendors. The County shall cause the Equipment to be delivered and milled
at the locations specified in the Schedule with respect to such Equipment and shall payjfi taxes,

delivery costs and installatiou costs, if any, in connection therewith. When the equipment
described in a Schedule is delivered and installed to the County's specifications ayff- the County

has accepted such Equipment, the County shall execute and deliver to Less^an Acceptance
Certificate substantially in the form attached to the Schedule with respect theij

ARTICLE IV

LEASE PAYMENTS; SECURITY

Section 4.01. Lease Payments.

Subject to Section 4.05 and the further provisions j^F this Section, the County agrees to
pay the Lease Payments specified in each Agreement in tj^ amounts and ou the dates set forth in
the Schedule thereto and all other payments and feesj^G-e hereunder. The Lease Payments due
under each Agreement shall be paid without noticejBr demand in lawful money of the United
States of America to the Lessor at its address set j^th in the Schedule or at such other place as

Lessor may from time to time designate in writir^ Any other amounts required to be paid by the
County hereunder shall be paid in lawful mong^ of the United States of America within 30 days

of the receipt of notice therefor by the Coi^Ry, unless otherwise provided herein. Any Lease
Payment or other amount payable hereund^Tpaid 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.

y
The obligation of the Count^R) pay the Lease Payments and any other amounts required

to be paid under any Schedule sha|Tconstitute a current expense of the County, shall be payable
solely from amounts appropriate^Pby the County that are legally available for the payment thereof
and shall not constitute a debt gffa. pledge of the full faith and credit of the County.

Except as provide^n this Section and Section 4.05, the obligations of the County to

make payment of the Lej^Te Payments and any other payments due under the Agreements and to
perform and observe gjff other covenants thereunder shall be absolute and unconditional in all

events, without aba||pient, diminution, deduction, set-off or defense for any reason (other than
the defense that s^h amounts have been paid), including (without lunitation) any failure of the
Equipment to T^Eelivered or installed, any defects, malfunctions, breakdowns or infirmities in

the Equipmenj|Br any accident, condemnation, destruction or unforeseen circumstances. Nothing
herein shaiyPnit the County's rights or actions against any Vendor as provided in Section 7.02.

Fction 4.02. Interest and Principal Components.

A portion of each Lease Payment is paid as, and represents payment of, interest, and the

ice of each Lease Payment is paid as, and represents payment of, principal. Each Schedule
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to an Agreemeut shall set forth the principal and interest compouents of each Lease Payn^nt

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 ]?€ in the County,
subject to the rights of the Lessor under such Agreement. /"

.f-

>.'

Section 4.04. Continuation of Term by County. ^

/
The County agrees to use its best efforts annually to obtain t^- appropriation of sufficient

funds from which the Lease Payments and other amounts payable lafeunder may be made. Such
efforts shall include (without limitation) the inclusion of such fugfis in the proposed budget of the
County submitted to the County Council and a request for ^equate 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 limitati^lf) any indemnity payments, is subject to the
appropriation of money legally available for suc^urpose by the County Council. In the event
sufficient funds shall not be appropriated by 1^6 County Council for the payment of the Lease

Payments required to be paid under any Agx-g^ment, the County may terminate such Agreement
at the end of the last fiscal year or earlier^Tate for which an appropriation is available without

penalty and the County shall not be obliged to make payment of the Lease Payments and other
payments provided for in such Agre^jEnt beyond the last date for which an appropriation is
available. The County shall deliver ^aRtten notice to the Lessor of such termination no later than

seven business days after the Couojf has knowledge that an appropriation will not be available.
The failure to give such notice s^ffi. not extend the Term beyond such fiscal year and the County

shall have no liability therefo^^Upon termination of any Agreement for nonappropriation, the
obligations of the County re^&ing the expenditure of money will cease so long as all payments

previously appropriated ha^been made, and all title and interest of the County in the Equipment
will terminate and be ves^T in the Lessor.

Section 4.06,^6curity Interest; Notice of Name Change.

^
Each Agr^pent is intended to constitute a security agreement within the meaning of the

UCC. In order|^fsecure its obligations under each Agreement, the County hereby grants to the
Lessor a purc^ye money security interest constituting a first lien. on any and all right, title and
interest of tJ^County in the Equipment thereunder, whether now owned or hereafter acquired, all
additions^pFachments, alterations and accessions to such Equipment, all substitutions and

replacejj^pk for such Equipment and on any proceeds of any of the foregoing, including
insuraf^ 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

-7



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^ie Lessor shall
execute and deliver to the Couuty documents which evidence the termin^&n of the Lessor's

security or other interest in such Equipment in accordance with Section 8.J

Section 4.07. Financial Statements and Other Informatioj

/
During the Term of each Agreement, the County shallj^rovide to the Lessor annually,

within 275 days after the last day of each fiscal year, audited^mancial statements of the County
for such fiscal year and such other financial information rating to the ability of the County to

continue each Agreement as reasonably may be requeste^y the Lessor. The County may satisfy
the foregoing provision by posting such audited financ^l statements on the Electronic Municipal
Market Access System or any substitute systerg^maintained by the Municipal Securities
Rulemaldng Board.

AR^fCLE V-7"

MAINTENANCE^MODIFICATION; TAXES;
INSURANC^AND OTHER CHARGES

Section 5.01. Use and Ma^ftenance of Equipment.

/'
During the Term of eacjf Agreement, the County shall keep and maintain the Equipment

leased under such Agreemej|fin good condition and working order (ordinary wear and tear
accepted) and in compliant with the manufacturers' specifications and shall use, operate and
maintain the Equipment J& material compliance with all laws and regulations concerning the

Equipment.

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

The Coun^ shall keep the Equipment free of all levies, liens and encumbrances except
the liens create^By the Agreement under which the Equipment is leased during the Term of such

Agreement. ^ie County contemplates that the Equipment wiU be exempt from all property
taxes. If th§|&se, possession or acquisition of any Equipment is found to be subject to taxation,
the Count^Rhall pay during the Term of the Agreement under which such Equipment is leased,

as the safe respectively come due, all taxes and governmental charges of any land whatsoever

that msjj^at any time be lawfully assessed or levied against or with respect to such Equipment, as

well q^all gas, water, steam, electricity, heat, power, telephone, utility and other charges incurred
in t]^j/ operation, maintenance, use, occupancy and upkeep of such Equipment; provided that,
wijyrespect to any governmental charges that lawfully may be paid in installments ovet a period
ojf/reais, the County shall be obligated to pay only such installments as have accrued during the

^rm of such Agreement.



/
./

Section 5.03. Insurance.

At its own expense, subject to appropriated funds, the County shall self-iijjj^ure, or at its
option, commercially insure, the Equipment against loss or damage due to fire a^S. risks normally
included in. extended coverage, malicious mischief, and vandalism. The 1^; 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 insu^nce coverage required by this

Capital Equipment Agreement or shall fail to keep the Equipn^nt in good repair and operating
condition, after ten business days' written notice to the Cojjrfity, the Lessor may (but shall be
under no obligation to) purchase the required policies of ii^irance and pay the premiums on the
same or may make such repairs or replacements as ^' necessary and provide for payment

thereof; and all amounts so advanced therefor by the L^sor, together with interest thereon, to the
extent permitted by law, at an annual rate equal tjfthe rate utilized to establish the interest

component for the Lease Payments with respect tpTsuch Equipment shall constitute Additional
Payments.

Section 5.05. Modifications and SuXstitutions.

(a) The County shall have the r^ht, at its own expense, to make alterations, additions,
modifications or improvements to the ^uipment subject to the provisions of tMs Section. All
such alterations, additions, modifications and improvements shall thereafter comprise part of the

Equipment. Such alterations, addi^ms, modifications and improvements shall not in any way
damage the Equipment, substantiajffy alter its nature or cause it to be used for purposes other than
those authorized under the p^visions 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 valujf which is equal to or greater than the value of the Equipment

immediately prior to the nyfking of such alterations, additions, modifications and improvements.
The County shall, at itifown expense, make such alterations, additions, modifications and
improvements to the Eg^iipment as may be required from time to time by applicable law or by
any governmental autjfority 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 applBximately equal or greater market value and with an equal or greater useful life
as of the date/f substitution. la the event of any such substitution, the County shall deliver to

the Lessor a^ertification that the property proposed to be substituted has approximately equal or
greater ma^et value and an equal or greater useful life as the portion of the Equipment for which
such pro-gferty is substituted, together with an opinion of Bond Counsel to the effect that the

propose^ 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
whicjfsuch Equipment was leased. The County shall be responsible for all costs aud expenses of
the/-.essor, including reasonable counsel fees, in connection with any such substitution. The

County shall cause all financing statements, fixture filings, certificates of title, affidavits, notices
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.^
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^ the Schedule

under which it is leased. The County shall not make a permanent change in/5e location of the
Equipment to a location outside of the County without prior written notij^ to the Lessor. The
Lessor shall have the right at all reasonable times during business^ffours, upon reasonable

advance notice to the County, to enter into and upon the property o^ie County for the purpose

of inspecting the Equipment.

ARTICLE VI

DAMAGE, DESTRUCTION AND^ONDEMNATION;
USE OF NET PR01EEDS

Section 6.01. Damage, Destruction aiyf Condemnation.

If during the Term of an Agreemenj^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 a^fy part thereof shall be takeu 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 C^6nty may, at its option, apply the Net Proceeds in whole or in
part to (i) replace, repair, restcurc/modify or improve such Equipment or any portion thereof, or
(ii) exercise its option to purgKase such Equipment or provide for the payment of the Lease
Payments as provided in ^fticle VHL Any balance of the Net Proceeds remaining after
application in accordance v^Rh this Section shall be paid to the County.

Section 6.02. Ij^sufficiency of Net Proceeds.

If the Net Pj?6ceeds received with respect to any Equipment are insufficient to pay in full

the cost of any ^placement, repair, restoration, modification or improvement referred to in
Section 6.01, t^ County shall either (i) complete the work and pay any cost in excess of the

amount of t^€ Net Proceeds, in which event the County shall not be entitled to any
reimbursemgfet therefor from the Lessor or to any diminution of the amounts payable under any
Agreemenjfor (ii) purchase such Equipment or provide for the payment of the Lease Payments as
provided/n Article Vffl. The amount of the Net Proceeds in excess of the amount required to

purcha^ 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, ASJgS THE VALUE,
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OJ^IATERIALS OR
WORKMANSHIP, CONDITION, MERCHANTABILDTY OR ^FTNESS FOR A
PARTICULAR PURPOSE OP THE EQUIPMENT OR ANY COMJ0?NT THEREOF OR
ANY OTHER WARRANTY, EXPRESS OR B^PUED, WCTH BiBPECT THERETO AND,
AS TO THE LESSOR, THE COUNTY'S PURCHASE OF THEjg^UIPMENT SHALL BE ON
AN "AS IS" BASIS. All such risks, as between the Lessor ar^lEhe County, are to be borne by

the County. The County shall be, and hereby is, authorized ^fing the Term of each Agreement
to assert and enforce, at the County's sole cost and expen^lffrom time to time, in the name of

and for the account of the Lessor or the County, as thdj||Fiterests may appear, whatever claims
and rights the County or the Lessor may have again^he Vendor or any prior title holder or

possessor of the Equipment described therein. In ^ event shall the Lessor be liable for any
incidental, indirect, special or consequential daq|^e in connection with or arising out of the
Agreements, the Equipment or the existence, fiyjBshing, functioning or the County's use of any
item or products or services provided for JR this Capital Equipment Agreement and the
Agreements. Nothing herein shall affect ^fy warranty provided in any Purchase Agreement
under which the Lessor is the Vendor.

Section 7.02. Vendor's Warr^dties.

The Lessor hereby inrevoca^ assigns to the County all rights that the Lessor may have to

assert from time to time any claijj|s and rights, including (without limitation) any breach of any
warranty or any other right und^F any Purchase Agreement, which the Lessor or the County may
have against any Vendor wij^l respect to any Equipment. The County's sole remedy for the
breach of any such warrant^Br any other right under any Purchase Agreement shall be against the

Vendor of the Equipmentj&nd not against the Lessor, nor shall any breach by any Vendor of any

warranty or any other rjght under any Purchase Agreement have any effect whatsoever on the
rights of the Lessor yfider this Capital Equipment Agreement and the Agreements, including

(without limitation^he right to receive full and timely payments of the Lease Payments

thereunder.

ARTICLE Vm

PURCHASE; DEFEASANCE

Section 8.01. Purchase Option; Defeasance.

The County shall be entitled to purchase the Equipment identified on any Schedule, and
ti^ 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 sue]
date of the Lease Payment due and the applicable Purchase Price.

The Lessor's security interest in the Equipment identified in any Schedule^hall 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 Payg^nts due and
owing with respect to such Equipment. In connection with such terminatioq^md release, the
Lessor shall deliver to the County such termination statements and otl^r documents and
instruments as the County shall reasonably require to evidence such paymgffl and termination of
such security interest.

ARTICLE IX

ASSIGNMENT, MORTGAGING AND^SLLING

Section 9.01. Assignment by Lessor.

(a) Any Agreement, including (without limitatyffi) the right to receive Lease Payments,
may be assigned and reassigned in whole but not in paj^to one or more assignees or subassignees
by the Lessor at any time subsequent to its execujfbn, 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 t^Tprior written consent of the County and (b) no
assignment or reassignment of the rights of t]^ Lessor under any Agreement shall be effective
aud binding on the County unless and ujfil the County shaU have received notice of the

assignment or reassignment disclosing the^Tame 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 andJBiattel mortgages or financing statements, which may be
reasonably requested by the Lessor ^Fits assignee to protect its interest in the Equipment and any
Agreement.

(b) Neither the Lej^br nor any assignee or subassignee of the Lessor may sell or

distribute, in fractionalized j^FEerests or participations, its rights to receive payment of the Lease
Payments under any Agre^&ent without the prior written consent of the County. If the County

gives its consent to such^rale or distribution of such fractionalized interests or participations, the
Lessor or its assignee^- subassignee (i) shall limit the number of holders'pf such interests or
participations to "a^edited investors" within the meaning of the Securitie's Act of 1933, as

amended; (ii) shalJ^Tssue any such interest or participation in the amount of $100,000 or more;
(iii) shall maint^R or cause to be maintained, on behalf of the County, registration books or a

book entry sysjj^m with respect to the ownership and transfer of such participation's or interests
that complie^vith the requirements of Section 149(a) of the Code; (iv) shall not establish any
such particj/^tions or interests in a manner that would cause the interest component of the Lease

Payments^Knder any Agreement received by owners of such participations or interest to be
includabJIS in gross income for federal income tax purposes; and (v) shall provide the County
with a/opy of all offering materials 30 days prior to the time any such interests or participations
are qjfered for sale or distribution. The Lessor (i) shall be solely responsible for the allocation of

parents received from the County among any such participants as their 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 system^
The County shall have the right to inspect the registration books during normal business hojj^s,
or, if the registrar is not conveniently located for. such inspection, the County shall be furn^ed,

upon request, with photocopies of such books. Notwithstanding the foregoing, the Co^y may,
at its option and expense, appoint another-agent to establish, maintain and operate the^Bgistration
books or book entry system contemplated hereunder.

(c) The County has not prepared an official statement, au offeriiyfmemorandum, or
other offering materials in connection with any Agreement and does not y^end to prepare such
materials. It is the County's intent that the restrictions contained in t^§ Section preclude the

offering of fractionalized interests or participations except in a private ^acement.

Section 9.02. Sale, Assignment or Leasing by County

The Agreements and the interest of the County injfte Equipment may not be sold,
assumed, assigned or encumbered by the County witho^f 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.

ARTICLI

EVENTS OF DEFAl^T AND REMEDIES

Section 10.01. Events of Default.

The following constitute "Events^ Default" under an Agreement:

(a) failure by the County to j^ly to the Lessor any Lease Payment under such Agreement
when due (other than any such failij^B that results from the nonappropriation of funds available to

pay such Lease Payments); or

(b) failure by the Co^aty to pay any other amount required to be paid thereunder, which
failure shall continue for a Q^riod of 15 days after notice thereof is delivered to the County by the

Lessor (other than any su^Ei failure that results from the nonappropriation of funds available to

pay such amount); or

(c) failure J^y the County to observe and perform any other covenant, condition or

agreement on its g^rt to be observed or performed under such Agreement, other than as referred
to in clause (a) ^ (b) above, for a period of 30 days after written notice specifying such failure
and requestin^that it be remedied is given to the County by the Lessor; provided that, if the

failure state^r in such notice cannot be corrected within such period, the Less'or will not
unreasonal^y withhold its consent to an extension of such time if corrective action is instituted by

the Coug^- 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,
cu^bdian 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 petitiou 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 ^'petition
filed against the County in any bankruptcy, reorganization or insolvency proceeding;

(e) an order, judgment or decree shall be entered by any court of comp^fent jurisdiction,

approving a petition or appointing a receiver, tmstee, custodian or Uquidator/ff the County or of
all or a substantial part of the assets of the County, in each case without it^g.pplication, approval
or consent, and such order, judgment or decree shall continue unsta^^t and in effect for any
period of 90 consecutive days.

Notwithstanding the foregoing: if by reason of force manure the County is unable in
whole or in part to perform its agreements under an Agreement J^ther than the obligations to pay
Lease Payments) the County shall not be in default during the/fontinuance of such inability. The

term force majeure" as used herein shall mean any of^fie following: acts of God; strikes,
lookouts or other industrial disturbances; acts of public ^emies; orders or restraints of any kind
of the government of the United States or of the Stat§/or any of their departments, agencies or
officials, or any civil or military authority; inspections, terrorist acts; riots, landslides,

earthquakes, fires, storms, droughts, floods, exQ((6sions, breakage or accident to machinery,

transmission pipes or canals; or any other causey^r event not reasonably within the control of the
County.

Section 10.02. Remedies on Default.

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

(a) subject to Sectioq^4.05, to accelerate the payment of the Lease Payments and all
other amounts then due and^o become due during the then-current fiscal year of the County

under such Agreement by^ritten notice to the County, whereupon such Lease Payments and
other amounts shall imig^diately become due and payable without further demand upon the

County;

(b) to requj^e the County to return the Equipment leased thereunder to the Lessor,
whereupon the Co^dity shall promptly make available to the Lessor such Equipment;

//
(c) to^ell or lease such Equipment or to sublease it for the account of the County

holding the ^6unty liable for the excess, if any, of the sum of all Lease Payments and other

amounts thg^R due and to become due during the then-current fiscal year of the County under such
Agreemeg^for which funds available for such payments have been appropriated over the
proceed^bf the sale, lease or sublease of such Equipment; and

'(d) to take any other actiou at law or in equity to enforce the perfonnance and

observance of any obligation, agreement or covenant of the County under such Agreement.
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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 shaU 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 b^applied in the

following manner:

FIRST, to pay all proper and reasonable costs and expens^associated with

the recovery, repair, storage and sale of such Equipment, including (without
limitation) reasonable attorneys' fees and expenses, any adduces, any Additional
Payments and other amounts payable to the Lessor under^fich Agreement;

SECOND, to pay the Purchase Price of the J^uipment leased under such

Agreement;

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

FOURTH, the remainder of suc^fproceeds shall be paid to the County.

All of the County's right, title so/ interest in any Equipment the possession of which is

retaken by the Lessor upon the occurr^ce 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 JKemedy Exclusive.

No remedy here^fi conferred upon or reserved to the Lessor is intended to be exclusive
and every such remedy shaU be cumulative and shall be in addition to every other remedy given

under any Agreemej^ or now or hereafter existing at law or in equity. No delay or omission to

exercise any righ^/br power accruing upon any Event of Default shall impair any such right or
power or shall \^ construed to be a waiver thereof, but any such right or power may be exercised
from time to ^fme and as often as may be deemed expedient. la order to entitle the Lessor to
exercise an^emedy reserved to it in this Article, it shall not be necessary to give any notice other

than such ^fotice as may be required by this Article.

election 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.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Notices.

All notices, certificates or other communications hereunder shall be suffi9fently given and
shall be deemed given when delivered or five days after they are mailed \^ registered mail,
postage prepaid, to the parties at their addresses specified in the Schedule, j2»fsuch other address
as shall be specified by the County or the Lessor by notice given hereunde^f'

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

The Lessor and, to the extent permitted by law, the County hereby in-evocably waives all
right to trial by jury iu any action, proceeding or counterclaim (^hether based on contract, tort or

otherwise) arising out of or relating to the Agreements. Ap^ 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 h^ not employed or retained and will not employ

or retain any person, other than a bona fide e^loyee or agent working for the Lessor, to solicit
or secure any Agreement and that it has not p&d or agreed to pay and will not pay or agree to pay
any person other than a bona fide employ^ or agent any fee or other consideration contingent on
the execution aud delivery of any Agreei^fent.

Section 11.04. Ethics and ]p^ir Employment Practices.

The Lessor certifies that t]^6 officer of the Lessor executing a Schedule hereunder has read
and understands the provision§/bf Section 901 (a) of the Howard County Charter dealing with
conflicts of interest and Sectj(6n 22.204 of the Howard County Code dealing with conflicts of

interest. The Lessor further^ertifies 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 aq^ of the fair employment provisions of Section 4.119 of the Howard
County Code (Ethics ^dd Fair Employment Practices).

f/

Section ll.ys. Compliance with Laws.

The Les^r represents and warrants that:

(a) /it is, to the extent required by applicable law, qualified to do business in the State
and will tak^fsuch action as, from time to time, may be necessary to remain so qualified;

Cy it is not in arrears with respect to the payment of any moneys due and owing the
State, t^R County, or any department or unit thereof, including, but not limited to, the payment of

-16-



taxes and employee benefits, and that it shall not become so in arrears during the term of this

Capital Equipment Agreement;

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

(d) it shall obtain, at its expense, all licenses, permits, insurance, and gove^z&iental
approvals, if any, necessary to the perfbnnance 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 Coun^ background material

prepared or obtained by the Lessor incident to the perfomiance oj^this Capital Equipment
Agreement. "Background material" shall include, but not be limj^d to, work papers, notes,

completed questionnaires, other printed materials, pamphletSy/maps, drawings, and books
acquired by the Lessor during the term of this Capital Equipm^t Agreement and directly related

to the services provided under tMs Capital Equipment Ag^fement. Any proprietary computer
programs of the Lessor are expressly excluded from the ^finition of "background material" as
used in this Section. The Lessor shall maintain j?6cords 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^bnger, and shall make such records available
for inspection and audit by the authorized repres^&tatives. of the County.

Section 11.07. Nondiscriminatioq/in Employment and Contracting.

The Lessor agrees: (a) not to discriminate in any manner against an employee or applicaut
for employment because of race, c^ed, religion, disability, color, sex, national origin, age,

occupation, marital status, politic^'opinion, sexual orientation, personal appearance, familial

status, source of income, or gen^€r 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 settle forth the substance of this clause.

Section 11.08^ Binding Effect.

The Agre^nents shall inure to the benefit of and shall be binding upon the -Lessor, the

County and the^f respective successors and assigns.

Secjifbn 11.09. Severability.

the event any provision of any Agreement shall be held invalid or unenforceable by any
court /i competent jurisdiction, such holding shall not invalidate or render unenforceable any
othf^'provision hereof.
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Section 11.10. Amendments.

No provision of any Agreement may be waived, altered, modified, ' supplemg,j!¥ed or
amended in any manner whatsoever except by written instrument signed by the part^T thereto,
and then such waiver, alteration, modification, supplement or amendment shall be^ffective only

in the specific instance and for the specific purpose given.

Section 11.11. Execution in Counterparts.

Each Schedule may be executed in several counteiparts, eaj,

original and all of which shall constitute one and the same instrument

of which shall be an

ed in accordance with the laws,

Section 11.12. Applicable Law.

The Agreements shall be governed by and cons
excluding the laws relating to the choice of law, of the Stj

Section 11.13. Entire Agreement.

This Capital Equipment Agreement, toj^ther with each Schedule and the attachments

thereto, shall constitute the entire agreement ]j(Plween each Lessor and the County. There are no

understandings, agreements, representation or warranties, express or implied, not specified

therein regarding such Agreement or the Qf^uipment financed thereunder.

Section 11.14. Waiver.

Any failure of the Lessorj^r the County to enforce at any time or for any period of time
any provision of an Agreemen^hall not be construed to be a waiver of such provision or of the
right of the Lessor or the Q^&nty thereafter to enforce any provision of any Agreement. No
express or implied waiver ^g the Lessor or the County of any default or remedy upon any default

shall constitute a waiver ^ any other default or remedy, or a waiver of any of its rights.

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

ATTEST: HOWARD COUNTY, MARYL^

By: (SEAL)
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/

Exhibit A to
Capital Equipment Lease Agreement /

/
SCHEDULE NO._ /

Dated Date: _____ _ /
./-•

to

CAPITAL EQUIPMENT LEASE AGREEMENT
between

HOWARD COUNTY, MARYLAND
and

/•'

/

Dated as of_ _, 2017

THIS SCHEDULE NO. _ (this "Schedule") to the C^ital Equipment Lease Agreement
identified above (the "Capital Equipment Agreement") date^ as of the Dated Date shown above

and effective from the time of its execution and delivery ^etween the parties, is by and between
HOWARD COUNTY, MARYLAND (the'"County") §-dd _ (the "Lessor"). All of

the provisions of the Capital Equipment Agreement/Sre 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 t9/the provisions of the 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 Ay6ttached hereto, which will be located at the address(es)
shown on Attachmeut A.

2. IF NO ESCROW gGND IS TO BE CREATED:

(a) On the^fate hereof, proceeds of this Agreement in the amount shown on
Attachment A will be adva^ed by the Lessor to the County by the payment of such amount to

the County or a Vendor, a^the case may be, to pay the costs of the Equipment described in Part I
of Attachment A. Theses s or agrees that from time to time from the date of delivery of this
Schedule, upon compj^ance by the County with the further provisions of this paragraph, it shall
make additional ach^fe-ces to the County evidenced by this Agreement to finance the 'Costs of the
Equipment descri^d" in Part H of Attachment A in an amount up to the amount of the additional

advances shown^i Part H of Attachment A.

(b) Additional advances of proceeds of this Agreement shall be disbursed

from time ^ftime by the Lessor pursuant to the following procedures.

(i) The County will submit or cause to be submitted to the Lessor

Ven^rs' invoices with respect to the Equipment described in Part E[ ofAttachmeut A.
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(ii) The County will execute an Acceptance Certificate with respect t.0'
such Equipment and return it to the Lessor. /•''

/
(iii) The Lessor will pay the Vendor(s) or reimburse the Couofy within

five business days of receipt of each Acceptance Certificate. /'

(c) No additional advances shall be made by the Lessor hereBnder 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 Agreemepif in the amount shown on
Attachment A will be advanced by the Lessor to the County tc^pay the costs of the Equipment

described in Part I of Attachment A, by the payment of ^uch amount to the Escrow Agent
identified on Part III of Attachment A attached hereto and^fiiade a part hereof under the Escrow

Agreement described therein for deposit in the Escrow F^fid created thereby.

3. The Lease Payments with respect to ^fis Agreement, the due dates thereof and the
prepayment price of the Equipment purchase herejAder 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 Ec^ipment Agreement were true and accurate as of the
date made, remain tme and accurate as oj^fhe 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 amo^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 ^6) the opinion of Bond Counsel with respect to tMs Agreement
is attached hereto as Attachme^i: D.

5. For purpose/of Section 11.01 of the Capital Equipment Agreement, the County's
address is Howard Counj^, Maryland, 3430 Court House Drive, Ellicott City, Maryland 21043

Attention: _/1, and the Lessor's address is _.

[Remainder of page left blank intentionally]
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IN WTTNESS WHEREOF, the parties hereunto affixed their signatures as of the

Date shown above.

HOWARD COUNTY, MARYLAND

By: .(SEAL)

By: (SEAL)

[Signature page of Schedule No. _ to Capital Equipment Lease Agreement]
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Attachment B t^
Schedule No. /\Q

Capital Equipment Lease Agreement
ACCEPTANCE CERTMCATE

SCHEDULE NO.
Dated Date:

to

CAPITAL EQUIPMENT LEASE AGREE]
between

HOWARD COUNTY, MARYU
and

Dated as of roi7

(collectively, the "A^ement")

Howard County, Maryland (the "Coug^") hereby acknowledges that the equipment
described herein (the "Equipment") has T^en delivered to the location indicated, in the

Agreement, installed, inspected and tested/tfs the County deems necessary and accepted. The
submission of this Acceptance Certificat^fshall not be deemed a waiver by the County of any
claims that it may have against a Ven^r (as defined in the Agreement) under Article 2 of the
Uniform Commercial Code of anyjm^Sdiction or otherwise.

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

Equipment Accept^ice Date: _,20_

The Equipmen^ldentified above is as follows:

IN WITNESS WHEREOF, the County has caused its authorized officer to execute this

Acceptance Cerj^Rcate as of the date shown below.

Date:, -,2CL

HOWARD COUNTY, MARYLAND

By:
Name:

Title:



Attachment C to^
Schedule No. ^b

Capital Equipment Lease Agre^ent
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Attachment D

Schedule No. /\Q
Capital Equipment Lease Agr^ment

FORM OF BOND COUNSEL OPINION

[closing date]

County Executive and County Council
of Howard County, Maryland

Ellicott City, Maryland

[Lessor]

/land (the "County") in connection with the

(the "Lessor") of Schedule No. _,

Ladies and Gentlemen:

As Bond Counsel to Howard County, M{
execution and delivery by the County aud

dated _ _, 20_ (the "Schedule"), t^fthe Capital Equipment Lease Agreement dated as
of _ _, 20_, adopted by the Coui^ (the "Capital Equipment Agreement" and together
with the Schedule, the "Agreement"), we ^ve examined:

(i) the Agreement;

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

(iii) relevant provi^Rns of the Internal Revenue Code of 1986, as amended (the
Code"), and^&e applicable regulations thereunder; and

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

Pursuant to tJK& Agreement, the County is leasing from the Lessor certain equipment (the
"Equipment"), asjRiore fully described in the Schedule. The Agreement provides for the
payment by the^ounty of certain amounts (the "Lease Payments"), consisting of a principal
portion and an/Bterest portion on the dates set forth in Attachment C to the Schedule. Payment
of the LeaseJTayments and all other amounts payable under the Agreement are subject to annual

appropriate, by the County of money legally available for such purpose.

rendering this opinion, we have relied upon the County's Tax and Section',. 148

Certi^Tcate executed in connection with the Agreement and made on behalf of the County .by
offers thereof with respect to certain material facts within the knowledge of the County relevant

rthe tax-exempt status of the interest portion of the Lease Payments. la our examination of the'
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./Agreement and Schedule we have assumed the genuineness of all signatures, legal capacity of a^"'

natural persons, and' the accuracy and completeness of the Agreement and Schedule. ^/

^.'

Based upon the foregoing and under existing statutes, regulations, and decisioi^fit is our
opinion that: /

/
(a) The County is a body corporate and politic and a political subd^fsion of the State

of Maryland (the "State"), legally existing under the laws of the State. ^

/
(b) The County has duly adopted the Capital Equipm^it Agreement and duly

authorized, executed and delivered the Schedule, and assuming dueji?&thorization, execution and
delivery of the Schedule by the other parties thereto, the Agreem^fit constitutes a valid, binding

and enforceable agreement of the County in accordance with itsj^rms.

(c) The Agreement is subject to applicable T^nkmptcy, insolvency, moratorium,
reorganization and other state and federal laws affecting^fie enforcement of creditors' rights and

to general principles of equity. Enforceability of jfie Agreement may also be limited by
applicable securities laws and public policy.

(d) The execution of the Schedule do^S not result in the violation of any constitutional
or statutory limitation relating to the amoun^of indebtedness which may be incurred by the

County.

(e) The County shall not \^' obligated to pay the Lease Payments and all other
amounts payable under the Agreemegif except from money appropriated by the County that is
legally available for such purpose.^fNeither the faith and credit nor the taxing power of the

County is pledged to the payment^f the Lease. Payments or any other amounts payable under the
Agreement. The execution ao/i delivery of the Schedule does not directly or indirectly or

contmgeutly obligate, morallyjSr otherwise, the County to levy or to pledge any form of taxation

whatever therefor or to mak^my appropriation for its payment.

(f) Assuming^ompliance with the covenants referred to herein, the interest portion of
the Lease Payments tg^be received by the Lessor is excludable from gross income for federal

income tax purposejf It is noted that under the provisions of the Code, there are certain
restrictions that rn^/t be met subsequent to the delivery of the Agreement in order for the interest

portion of the Le^fse Payments to remain excludable from gross income for federal income tax
purposes, inclining restrictions that must be complied with throughout the term. of the
Agreement. Jffiese include the following: (i) a requirement that certain earnings received from
the investrcyffit of the proceeds of the Agreement be rebated to the United States of America

under cerjj^in circumstances (or that certain payments in lieu of rebate be made); (ii) other
requiren^Rits applicable to the investment of the proceeds of the Agreement; and (iii) other
requir^ients applicable to the use of the proceeds of the Agreement and the Equipment financed

or reJRianced 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

ig^ome 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.

(g) The interest portion of the Lease Payments will not be includable in the al^&iative
minimum taxable income of individuals, corporations or other taxpayers as an. enum^ated item

of tax preference or other specific adjustment. However, for purposes of calculating^Re corporate
alternative minimum tax, a corporation subject to .tax will be required to increa^its alternative
minimum taxable income by 75% of the amount by which its "adjusted cun-eg^eamings" exceed
its alternative minimum taxable income (computed without regard to J|Ts current earnings

adjustment and the alternative tax net operating loss deduction). For sjlSi purposes, "adjusted
current earnings" would include, among other items, interest incom^^m the Lease Payments.

In addition, the interest portion of the Lease Payments will be su^£t to the branch profits tax
imposed by the Code on foreign corporations engaged in a trader business in the United States
of America.

The opinions expressed herein are solely for the y^ of the addressees in connection with
the execution aud delivery of the Agreement and, witt^S-t our prior written consent, may not be
quoted in whole or in part or otherwise referred to i^S5y legal opinion, document or other report,

provided that this opinion letter may be include^Bi the transcript of supporting documents in
connectiou with the execution and delivery of ^K Agreement. This opinion may be relied upon
only by the addressees hereof and any assigngijgl^f the Lessor's interest in the Agreement. We are

expressing no opinion regarding the effec^lf any such assignment on the treatment for federal
income tax purposes of the interest port^gjfbf the Lease Payments received by any assignee under

any such assignment. No opinion i^j^pressed with respect to any supplemental interest, fees,
costs, charges or any other amountjg^able under or with respect to the Agreement that does not
constitute interest for federal incgjgtftax purposes.

No attorney-client rej
other than the County in

virtue of this opinion.

Snship has existed or exists between our firm and any addressee
[ection with the transaction contemplated by the Agreement or by

We assume^gp" obligation to supplement this opinion if any applicable laws or

interpretations th^ffK change after the date hereof or if we become aware of any facts or
circumstances ^ymight change the opinions expressed herein after the date hereof. The

opinions exprgjyd above are limited to the matters set forth above, and no other opinions should
be inferred ^ffSn.d the matters expressly stated.

Very tmly yours,
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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 ofprefile.)

1 On page 1, in line 26, strike "$2,177,283 plus" and substitate "$2,461,779 includine".

2

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

4

5 On page 2, in line 11, in the blank, insert "Banc of America Public Capital Corp.".





Amendment ^ to Council Bill No. 75-2017

BY: The Chairperson at the Legislative Day No.

request of the County Executive Date: November 6,2017

Amendment No.

(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.)

1 On page 1, m line 23, before "10" msert "up to" and, in the same line, strike "Tax-Exempt".

2

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

4

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

6

7 On page 2, in line 9, strike "Tax-Exempt".

8

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

10 "Lease Agreement, substantially in the form ofExhibitB attached to thi^Act, for the lease-to-

11 purchase of six buses for use by the Regional".

12

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

14 and substitute a revised Exhibit B as attached to this Amendment.





Exhibit B

HOWARD COUNTY, MARYLAND

CAPITAL EQUIPMENT LEASE AGREEMENT

Dated as of November 13, 2017
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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 defmed 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 (defmed herein) and neither this Capital Equipment
Agreement nor any Agreement shall create or constrfcute any indebtedness or obligation of the
State or any political subdivision thereof other than the County.

ARTICLE I

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 & Heim LLP or any other law finn 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.

-1-



"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 institition 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 fbrtures 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.
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"Term" means, with respect to each Agreement or the Equipment described therein, the
term specified in such Agreement in accordance with Article III.

"UCC" means the Uniform Commercial Code as m 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 manufactarer, 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 masculme 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 constitite 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 H

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
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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.

(c) 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 infomiation 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 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 m

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 mterest 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 aud 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 m 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.
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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 TV

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
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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 m 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 m 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 substrfcution. 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 substit.ition. The

-9-



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 Vffl. 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 tunely payments of the Lease Payments
thereunder.

ARTICLE VID:

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 DC

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;
(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 m 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.

(c) ' The County has not prepared an official statement, an offering memorandum, or
other offering materials in coimection with any Agreement and does not intend to prepare such
materials. It is the County's intent that the restrictions contained m 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 statas
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 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,
(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 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

(f) an order, judgment or decree shall be entered by any court of competent jurisdiction,
approving a petition or appointing a receiver, trustee, custodian or Uquidator 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

(g) any written representation, warranty or statement made by the County in or pursuant
to such Agreement was untrue m 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, lookouts 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 sitiated, 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, repau-, storage and sale of such Equipment, includmg (without
limitation) reasonable attorneys' fees and expenses, any advances, any Additional
Payments and other amounts payable to the Lessor under such Agreement;

SECOM), to pay the Purchase Price of the Equipment leased under such

Agreement;

THEEUD, 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 in-evocably 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 gratiity 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) 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;

(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 govemmental
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 statrte 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 stalls, 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 Couuterparts.

Each Schedule may be executed in several counterparts, each of which shall be an
original and all of which shall constitrie 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

TfflS 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 m 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.

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

(ii) 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.

(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 OP 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 fands 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 Attacbnent 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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EM 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]
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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:



Ĥ
:

CP
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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 deliveiy 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:

(i) 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 opmion, 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 statas 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
constititional 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.

(f) 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
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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.

(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
tMs cun-ent 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 constitite interest for federal income tax purposes.

No attomey-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,

D-3



SCHEDULE N0.1
Dated Date: November 13, 2017

to

CAPITAL EQUIPMENT LEASE AGREEMENT
Adopted by

HOWARD COUNTY, MARYLAND
Dated as of November 13, 2017

TfflS 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 BANG 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 reaffimied; (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 ofTaxability 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
circumstauce 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 m 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 ofTaxability. 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 signatires as of the Dated
Date shown above.

WITNESS/ATTEST: HOWARD COUNTY, MARYLAND

Lonnie R. Robbins
Chief Administrative Officer

RECOMMENDED FOR APPROVAL:

By: _(SEAL)
Allan H. Kittleman
County Executive

Clive Graham.
Administrator, Office of Transportation

APPROVED FOR SUFFICIENCY OF FUM)S:

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

BANG 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

EIDorado National California, Inc.

Description
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.



Attacbnent B to
Schedule No. 1 to

Capital Equipment Lease Agreement

ACCEPTANCE CERTMCATE

SCHEDULE N0.1
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 m 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 WBEREOF, the County has caused its authorized officer to execute this
Acceptance Certificate as of the date shown below.

Date: , 20

HOWAM) 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
Number

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

Payment
Date

2/1/2018
8/1/2018
2/1/2019
8/1/2019
2/1/2020
8/1/2020
2/1/2021
8/1/2021
2/1/2022
8/1/2022
2/1/2023
8/1/2023
2/1/2024
8/1/2024
2/1/2025
8/1/2025
2/1/2026
8/1/2026
2/1/2027
8/1/2027

Total Lease
Payment
$224,148

112,165
111,206
112,247
111,268
112,288
111,287
112,286
111,264
112,243
111,200
113,157
111,082
113,018
110,922
111,837
111,731
112,614
111,477
224,339

Principal
Component

$214,000
91,000
91,000
93,000
93,000
95,000
95,000
97,000
97,000
99,000
99,000

102,000
101,000
104,000
103,000
105,000
106,000
108,000
108,000
222,000

Interest

Component
$10,148
21,165
20,206
19,247
18,268
17,288
16,287
15,286
14,264
13,243
12,200

11,157
10,082
9,018

7,922
6,837

5,731

4,614
3,477

2,339

Purchase
Price*

$2,049,180
1,956,360

1,863,540

1,768,680

1,673,820
1,576,920

1,480,020

1,381,080
1,282,140

1,181,160

1,059,000
957,000
856,000
752,000
649,000
544,000
438,000
330,000
222,000

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:

(i) 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 certam material facts within the knowledge of the County relevant to the tax-exempt
stalls 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.

(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 taxmg 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 contmgently 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.

(f) 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 m 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 hot 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 m
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 atfcomey-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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RTA Buses in Production 10-16-17 (March 2017 order of 7 buses)
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HOWARD COUNTY OFFICE OF TRANSPORTATION •
3430 Courthouse Drive • Ellicott City, Maryland 21043 • 410-313-0702

Clive Graham, Administrator ^^nol?^6d7counu'md'eov

TDD 410-313-2323

Memorandum

To: ' LonnieRobbins, Chief Administrative Officer,-Department of County
Administration

From: Clive Graham

Date: October 11,2017 . •

Subject: Testimony m support of Ordinance authorizing lease-purchase of six flxed-route
transit buses for use by the Regional Transportation Agency (RTA)

The Office of Transportation's (GoT) approved FY 2 018 Operating Budget includes

approximately.$230,000 for the first year's payment of a 10-year lease-to-purchase agreement .

for new buses. '.The OoT presented and explained the proposal to the County Council during
budget sessions in. Spring 2017. .

County Council legislative approval is required for the agreement because it will obligate the
County for more than one year (Charter Section 612).

Need for new buses

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

As a. result the buses have frequent mechanical issues. This results in missed trips (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 continumg message of positive change to riders, RTA employees, and to the
general public. • .. . .



Lonnie Robbins
October 11, 2017
Page 2

Buses

The new buses will be 32-foot long "EZ 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 after contract approval to order the parts and build 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 2018.

Cost

The total cost per bus, not including fmancing, will be $362,880.50 (or $2,177,283 for all six).
The cost with financing for the six buses will be $2,461,779. The debt service will be spread
over 11 payments in 10 years with payments ranging slightly from $223,442 to $224,338 (see
Attachment 2, Bond Debt Service).

The financing documents will be similar to the substantially- complete form submitted with the
Ordinance see Exhibit B to the Ordinance. The Howard County Department of Finance and
McKennon Shelton & Henn LLP, (MSH) the County's bond counsel, have reviewed the
financing documents. MSH will review the financing and deliver an opinion regarding tax .

exemption.

Contract

The buses would be purchased from ElDorado National-Califomia. Inc. (ElDorado). ElDorado
holds a contract with the Houston Galveston Area Council (HGAC) - a cooperative purchasing
program. The Howard County Office of Purchasing has advised that Howard County has an
HGAC Interlocal Agreement # 07-1835 under the Baltimore Metropolitan 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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HEAVY-DUTY 30/, 32/AND 35/LOW-FLOOR BUS

The EIDorado National E-Z Rider 11
continues to be the mid-size, heavy-

duty low-floor bus gold standard!
Designed and built in the USA, the E-Z
Rider II 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 II will
separate your fleet from the ordinary!

.DESIGNED AND BUILT IN THE USA!

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 II 35' seats as many
as the competitors 40' bus! High

capacity with superior maneuverability
and greater fuel-efficiency.

MOSTWHEELCHAIRS

Up to four wheejchairs.can be
accommodated vyith ADA ramps
at front/ center or rear doors = total-access!

The availabl@-£©nter door-Fa'mp is designed
to accommodate even the largest electric
scooters with ease. :'



TECHNICAL SPECIFICATIONS

POPULAR FLOORPLANS
(Note: this is only a partial listing of available
floorplans. To find a floorplan meeting your

exact needs, contact your ENC representative.)

30'MODEL

TECHNICAL SPECIFICATIONS 30'MODEL 32'MODEL 35'MODEL

20 Passengers w/2 Wheelchairs
or 23 Passengers plus Standees

25 Passengers w/2 Wheelchairs
or 33 Passengers plus Standees.

24 Passengers w/2 Wheelchairs
or 30 Passengers plus Standees

32'MODEL

25 Passengers w/2 Wheelchairs
or 31 Passengers plus Stand.ees

25 Passengers w/2 Wheelchairs
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

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

33 Passengers w/2 Wheelchairs .
or 41 Passengers plus Standees

GVWR

Body Length

Body Width
Wheelbase

Approach Angle

Breakover Angle

Departure Angle

• Seating

Body Height
Interior Height

Step Height-FrontAnd Rear Doors

Wheelchair Ramp Locations

Available Engines

Available Transmissions

' Passenger HVAC

Front And Rear Axles

Brakes

Tires

.FrontAnd Rear Doors

Electrical System

Suspension

35,000 Ibs.

30'7"

102"

160'"

8.7°

14°

8.7°

Up to 33.

35,000 Ibs.

3T3"

102"

168"

8,7°

14°

8.7°

Up to 33

35,000 Ibs.

35'7"

102"

220"

8.7°

12°

8.7°

Up to 41

125' With Exhaust, 126" With RoofHVAC, 136" With CNG

95" Over Front Axle, 78" Over Rear Axle

14" and 11" Kneeled

Front And/Or Center Doors

Cummins - Diesel, CNG, LNG, Diesel/Electric Hybrid

Allison-B300R,B400R/Voith/ZF

Roof Or Rear Mounted Plus Dash Mounted Driver's HVAC

ArvinMeritor

S-Cam Drum W/Automatic Slack Adjusters And ABS

275/.70R22.5

Vapor Air-Slide Glide

I/O Controls Multiplex- G2A, G3 or G4

Air Suspension Front And Rear

{I ; i
IL ' [

!;. • .

~r-

I !
'• ^--;~!'

|6 ;,

At ENC, we constantly

improve our product; as a result all . :

specifications and dimensions are subject .

to change without notice. ise?]551

T^S^ROUP
9670Galena Street • Riverside, CA 92509

(909)591-9557
www.eldorado-ca.com

© 2016 ENC 3.2016
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Oct 11, 2017 9:43 am Prepared by Davenport Public Finance CFinance 7.017 Howard Co, MD: 17TBPFN-BATB6_2) Page 5

BOND DEBT SERVICE

Howard County, MD
Banc of America Public Capital Corp Proposal - 2.107% Rate

Tax-Exempt Non-Bank Qualified f
Preliminary Estimate; Subject to" Change

Period
Ending Principal Coupon Interest Debt Service

06/30/2018
06/30/2019
06/30/2020
06/30/2021
06/30/2022 •
06/30/2023
06/30/2024
06/30/2025
06/30/2026
06/30/2027
06/30/2028

214,000
182,000.
186,000
190,000
194,000
198,000-
203,000
207,000
211,000
216,000
222,000

2,223,000

2.107%
2.107%
2.107%
2.107%
2.107%
2.107%
2.107%
2.107%
2.107%
2.107%
2.107%

10,148,37
41,370.95
37,515.14
33,575.05
29,550.68
25,442.03
21,238.57
16,940.28
12,568.26

8,090.88
2,338.77

238,778.98

224,148.37
223,370.95

• 223,515.1.4

223,575.05
. 223,550.68

223,442.03
. 224,238.57

223,940.28
223,568.26
224,090.88
224,338.77

2,461,778.98

DAVKWOKT Sc COMPANY
sir'iCE rseg '
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Buses - Simftie,. Traiagii, Trams <fe Other SnecMtv Buses _Page 1 of 4

A CONTRACT BETWEEN
EOCSTON-OALVSSTONAWSA COUNCIL •

Houston, Texas
•AND .

ELBORA3DO NATIONAL - CALIFORNIA,.5N€ .
Riverside, California • .

This Contract is made and entered iofo by the Housfon-GaIvcstoa Area Council ofGovernmcinfe, hereinafter referred to as Ii~<3AC,

having its principal place of business at 3555 Timmons Lane, Swte 120, Houston, Texas 77027, AND» BUDorado Nstioiasl - Califorola,
Sac hereinafter referred to as the CONTKACTOR, having its priticipal place .of business at 9670 Oalena Street, Riverside, California
92509.. • .•

ARTKXB 1: . •• . SCOPE OF SERVICES ' . ' . .

The parties Have entered into a Buses ~ SbulUe, Transit, Trains & Other Specialty Buses Contract to 'become effective as of January 1,2017»
and fe$ ciontmue throug'h December 31,2018 (&a "Contracf"), subject.to extension upon matual a^'eemeQfbfthe CONTRA.CfOR and BE-
GA.C. H-GAC enters into the Contract as Agent -for participatmg governm&Qtal •ageo.c{es, each hereinafter referred to as END USES, for

the purchase of Buses.- Shuttle, Trapsft, Trams &0t'her Specialty Buses offered by the COKIHACTOSin states other tfeanT^xas. The
CONTRACTOBLagrees to seUBuses-Shutde, Transit, Trams &0ther Specialty Buses through OieH-GAC Contract to END USERS in
states other fhan Texas.

AMTKM2; ; .THECOMPLETEAGSEEMENT- • . • • - .

Tfie Contract; shall consist offho documents identified below in order of precedence:

I. .The'text of this Cont-act fdrrn, iiacludmg but flo£ liimted to, Attachmeat.A .
2. General Terms aadCondidcms .•.'.. •. .

3. Bid Specifications No:BTftt-17, Including aoy relevant suffixes
4. CONTRACTOR'S Response to Bid No: BT01-17, including but not limited to, priws and options offered

AH of which are eifher attached hereto or .incorporatejd by reference and hereby made a part of this Coatract, and shall constitute the
complete agreement between the parties hereto. This Ccuitract supersedes any aud all oral orvmtten agreemenfs between tLepartles relating

. to matters herein.. Excqrt as otherwise provided herein, this Coafracfc cannot be modified without thie writteaL coriseot ofl5otfa. parties.

ARTICLES: LEGAL AtJTBORmf
CQNYSACTOR and H-GAC warrant and xepr<^.ent to each other that they have adequate legal counsel and authority to enter into this
Contract. The governing bodies, where applicable, bave authorized the sigoatory ofBcials to ea£er iato feis Contract anc} bind flieparties to
the terms of this Confeacl and any subsequent amendments thereto.

ARTICLE 4: , APPLICABLE LAWS . .
Tlie parties agree to conduct all activities under tills Contract' in accordance with all applicable rules,. regulations, directives, issuances,
ordinances, and laws in effect or promulgated during the term of this Contract

A&TICLE5:; . . INBEPENDEN'rCONTRACTQR . ' .'
. The execution of this Contract asd the rendering of services prescribcdby fhis Contract do not change the independent status ofH-GAC or

CO?yFjRA.CTO%. No provision of .this Contract or. act of H-GA.C .in. performance of this Contract. sliall be construed as makfflg

CONTRACTOS the agent, servant or employee of B-OAC» the State of Texas or the .United States Government, Employees of

CONTBACTOR are subject to the exclusive control and supervision of CONTRACTOR. CONTRACTOR is sofety responsible for
employee payrolls and claims arising .tlierefrom. . '

ARTICLE 6; . ENBJLSilRAGKTOmTg . .
H-GAC acknowledges that the END USER may choose to enter into. an. End User Agreement with tire CONTRACTOR tfarough this
Contract" and that fh.e tena of said Agreement may exceed the term of the H-GAC Contract. Howeyer tNs acknowledgement is not to lie
construed as H-GAC^s endorsement or approval ofthe Bad User Agreement terms and coadifions. CONTRACTOR agrees not to offer to,

agree to or accept fi'om JSND USER any terms or conditions feat conflict wifii or conh'avene those m CONTRACTOys H-GAC corrtract
Fiuther, tenmhatioa of this Contract: for any reason.sSall not result in the tennmation of the uaderlymg EndUserA^^
between C.ONTRACTOB. and anySNI? USER-which shall, m each. instance, confifiuepuisuant to tbeir stated terms and duration. The only

effect oftenmsafton offhis Confcract is that CONTRACTOR vnll no longer be able to enter mto any new End UserAgreements. witb E?i{D
USERS pursuant to .this Cpnfract. Applicable B.-GAC order processmg charges will be due and. payable to H-GAC on any Etid User
Agreements surviving termination offlus Contract between H-GAC.atid CONTRACTOR.
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AB21CLE7; . SUBCONTStACTS&ASSIGNMEjNTS
CONTRACTOR agrees not to sub&.ontTacf,'assiga, transfer convey, sublet or otherwise dlsposepftlu.s Contract or aayriglif, title, obligation or
interest it may have therein to any third party witliout prior •written notice to BC-GAC. H-GAC reserves the right to accept or reject any such
change, CONTSACTOR sIiaH continue to rem&in responsible for all performance imder tbis Contract Tegardless of any subcontract or
assignment H-GAC shatl be liable solely to CONYRACTOK and not to aay of its Snbc-ontractors or Assignees.

ASTIOUS 8: . EXAMINATION AND RETEOTIQN OF CONTRACTOR'S RECOaDS
CONTRACTOR shallmahtam dunng the course of its work, complete and accurate records of items that are chargeableto END USERunder
this Contract. H-GAC, through its staff or its designated public accomxting-firm, thje; Sfate of Texas, or tlwUnited States GovemmeDishall have
the right at any reasonable time to inspect copy and audit those recQrds on or off the premises of CONTRACTOR. Failure to provide access (o

records may be cause for termination. of this Contract. CONTfiACTOR shall maintain al5 records pertinent to this Contractfor a period of not
less thanfive (5) calendaryears ftom the date of acceptance oftlie final contract oloseout and until any outelandjng litigation, audij; or claim has
been resolved. The right of access to records is not limited to file required refention period, but shall last as long as fee records are retained-.
CCWTRACTOR further agrees to melude in all subcontracts under tihis ConteftGt, aprovisioo to fhe effect •tliatth.esiibcotitractor agrees tiial
H-GACrS duly aut1iorizedrepresenfcatives,shaU,untit fce expiration offive(5) calendar years afierfinal paymentunder&^
all audit fittdings iiave beoi resolved, haye access to, and the right to exaroins and copy any d'lrecfly pertinent boots?, documetifs, papesre,
invoices and records of such subcontractor iavoNag any ttansactiort relating to the subcontract.

ARTICLE 9: 3?ORTmGKEOVIREMENrrS
CONTRACTOR agrees to submit reports or other documeatatioa id accordance with the General Terms and Conditions of (he Bid
Specifications. If CONTRACTOR :fai!s to stAmit to H-GAC m a timdy and satisfactaty manner any such report or documentatkm, or
otherwise fails to satisfactorily reader performance hcreunder, such failure may be considered cause for temuoation of this Contract.

ARTICLE 10: . MOST FAVOSED CUSTOMER CLAUSE
If CONTRACTOR, at any time during tMs Contract, routinely enters mto agreeittente with other goverimienfal customers within the State
of Texas, and offers the same pr substantially the same products/sesrvices oflfeFed to BE-GAC oh a basis that provides prices, wammtieSt
benefits, and pr tersos more favorablefhan fhose provided to H-GAC^ CONTRA.CTORshalI wtlfy'S.-GAC within ten (10) business days
fhereafter ofAat offering and tNs Contract sliaU be deemed to be automatically amended effective retroactively to the effective date of the
most favorable contract, -wliereia CONTRACTOR sliall provide the same prices, warranttes, beiiejRfcs, or terms to H-GAC aad its g3ST>
USER. .H-GAC shall hays the right and option afc any time to decHno to accept any such change, in which case the aoaendment shalj be
.deemed null and void. If CONTRACTOR is of the opinion that any apparently more favorable price, warranty, benefit, or term charged
aud/or offered a customer during the term of fchis Contract is cot ia fact most favored treatment, CONT8ACTOR shall withm ten (10)
business days notifyH~GAC mating, setring-forth the detailed reason CONTl^CTOR believes afore.^^
to be a. most favored treatment, is not in fact most favored treatment. H-GAC, after due consideration, ofsudi written, explanation, may
declinelo accept such explanation and •thecetjpon this Contract between ll-GAC and CONTRACTOR shall be automatically amended,

effective retroactively, to the effective date of the most favored agreement, to provide the same prices, warranties, benefi ts, or terms to H-
GAC. • . ' • -

The Parties accept tixe followiug defiiutioa of routine: A prescribed, detailed course ofacdoQ to be followed regularly; a standard procedure.
EKCEPXtON: This clause sftaU not be applicable to prices and price adjustments off'wed by a bWer, prffposer w contracfoy^ which
we not within bidder's/ proposer>s efmfrol [exvmple} a mmufaetwerts bid wncesswjiji of fff any prices offeyed to the Federal.
Govern ment and its agenctiss.

ARTICLE-11; . . • SSVER^SHm: . • ' • •

. AU parties agree that should aayprovision oftliis Contract be detemimedto be mvalid or -aueaforceable, such detenninatiGn shall not affect any
other term of fhis Contract, which shaJl continue in full force and effect. .

ARTICLE 12; • DISPUTES
Any and all disputes concemiag questions of fact or oflawarismg underthis Contract, wlucli are not disposed ofbyagrec.men4 shall be decided

by the Executive Director ofH-GAC or his designee, who shall reduce his decision to ^?vrit{ng and provide notice thereof to CONTRACTOR
The decision of the Executive Director or Ms designee shall be final and conclusive unIesSt wifhm tUrfy (3 0) days irom the date of receipt of

such notice, CONTRACFOS requests- a rehearitig from the Executive Director ofH-GAC. In coimecfion wfh any reheariog under this
Article, CONTRA.CTOR shall be afforded an opporiunity to be heard and bf&r evidence m support of its position. The decision of the
Executive Director after any suehTehearing sliall be final and conclusiva CONTRACTOR may^ if it elects to do so, appeal the final and
conclusive decision of tin? Executive Directoi' to a court of competent jurisdiction. Pending final decision of a dispute hereunder,
CONT3RACTOR shall proceed diligently withi the performance of this Contract and in accordance •with H-GACfS final decisio.n. ' .
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AfiXICLMBs • • LIMSTATXONOFCOEWRACTOR'S.L^BILITY
. Except as specified ia any separate writing between the CONTRACTOR and. an EN& lOSEJS, CONTRACrOR's total Iiab5Iity:under tWs
Con&act whether for breach of contract, warranty, negligence, strict liability, in tort or o&erwise, but excluding its obligation to indemmiy
B-GAG described m Article 14, is limited to the price oftheparticularproducts'services sold hereimder, aid CONTjRACTOR agrees eitherto
refund tUepurcliase price ortQr€spairorrepIaceprodiict(s) that are riot as wairanteii fattoevent-wiUCONTRA.CTORbe liable foranylossof
•use, loss of time, inconvenience, coittme.rcial loss, losi'profits or savings or other incidental, special OF coasequentra} damages to the fall extent

such use maybe disclaimed by law.- CONTRACTOR understarids and agrees tliHt it shall be liable to repay and shall repay upon demand to
S2W USER any amounts determmed by H-GAC,ltsmdepen<3ent auditors, orsay^en&y of State or Federal govenimenfctohavebee^
violation of the terms of this Cofitraot.

AKTICLE 14s UMST OP E-GAC?S WSJLSTS AND INDEMNISICATION OE H-GAC
'H-GAC'slia&ility under tMs Contract, whether for breach of contract) warranty, negHgeace, sfrict-liability, m tort or otherwise, islimitedto

its order processing charge. 3hno.eYent'wIllB[-GACb& liable for any loss ofuse, lossof.time, inconvenience, commercial loss, iQsfcprofits

or savings or other incidental, special or coDfiequential damages to fte full extent such use may bs disclaimed by law. Contractor agrees, to
the extent pennttted by law, todefeEDdandholdIiarinlessH-GAC hs board members, officers, agents, officials, employees; and mdemnifies
froai any and. all 'claims, costs, expenses (including reasonable attorney fees), actions, cmises of action, judgtneate, and liens arismg as a

result of CONTSACTOK's tiegUgeot ac6 oc o.mission under tliis Contract. CONTHACTOR sIisU notify H-GAC oftlie threat of lawsuit
or of any actual suit filed agalQglCOICTRACS'ORreIatmg.totlus Contract. ... .• - .

AMHQ^IS:- TERMMATION FOR CAUSE
H-<;AC may temmiate this Contract for cause basedupon the failure of CONTRACTOR to comply wift the terms and/or conditions of&e
Contract; provided that S-GAG shall give.CONTSACTOS. written aotico speoiiying CONTRACTOR'S failure. Ifwithia thirty (30)
days after receipt of such notice, CONTSACTOR shall not have either corrected sach failure, or fhereafter proceeded diligently to
complete such correction, then H-.GAC may, at its option, place CONTRA.CTOB. in default and the Cosh-act shall temimate on the.date

specified m such notice. CONTSACYORshall pay to R-GA.C any order-processmg charges due firom CONTR&.CTOR on that poidon of
the Conteact actually performed by CONTKACTOB. and for whicli compensation was received by COWTRACTOR.

ARTICLE 16! • • • TERMINATION FOR CONVENIENCE
Either H-GAC or CONTRACTOR may cancel or tenninate this Contract at any tinue by giving llrirty (30) days writtettnolice to the other.
CONTRACTOR maybe eoti.tted to payment from END USER for services actualIyperformedE; to the ex.tent said services are satigfactoiy
to JSND USES. CONTRA.CTOR shall pay to H-GAC any order processing charges due from CONTRACTOR on that portion of the
Contract actually performed by CONTRACTOR. and for which compensation is received by CONTRACTOR.

ARTICLE 17; GFVIL AND CmMINAL PROVISIONS ANB SANCTIONS
. CONTRA.CTOS. agrees fhafc if will perform under fhis Contract in cottfoimance vnfti safeguards against fraud and abuse as set forth by
H.-GAC, the State of Texas, and the acts and regalatloas of any Hmding entity. CONTRA.CTQR agrees to notify H-GAC of any suspected
•fraud, abuse or other cruninal activity related to this Contrad; throughffling of a. written.report promptly after if becomes aware ofsuch'activity.

ARTICLE 18: . GOVERNJMGIAW&VENTOS
This Contract shall be. governed by fhe laws of fee State of Texas. Venue and jurisdiction of any suit or cause of action arising under or in
eonnectbn. with this Contract shall lie exclusively in Harris County, Texas. Disputes between ENB USER and CONTRACTOR are to be
resoIvcdmaccord-^itlithelawandvCTueruIesoffhestateofpurchase. CONTJSACTORslia!} immediately notify H-GAC of such disputes.

ARTICLE 19:. ' PAYMENT OF H-GACOSDEK. PROCESSING CHARGE
CONTRACTOR agrees to sell its products- to J^HD-VSEKJSS based on the pricing aad other tenns of this Gpntract, includmg, but not
h'mited to, the payment of the applicable H-GAC order processing charge. On notification from an END USER that an order has 1)een
placed with CONTRACTOR, H-QAC will invoios CONTRACTOR for fee applicable order processing charge. Upon delivery of any
product/servioe by CONTRACTOR and acceptance by END USEK, CONTKACTOSl shall, •vnthin thirty (30) calendar days .or ten (10)

. business days after receipt of payment, whichever is less, pay H-GAC the JEull amount of the applicable order processing charge, whether or
not CQNTRA.CTOR has received ati invoice from H-GAC. For salesmade by CONTKACTOR basal on tiiis contract, including sales to
entities without Interlo.cai ContractSy CONTSACTOR shall pay the applicable order processing charges to 0-GAC. Further,
CONTRACTOR agrees to encourage entities who are not members of H-GAC?s Cooperative Purchasing Program to execute anH-GAC
Merloeal Contract. H-GAC reserves the right to take appropriate actions inctudisg, but not limited to, contrdct tennmadon if

CONTRA.CTOR fails to prompfly remit H-GAC's order processing charge, fa. no event sbal] H-GAC Iiave any liability to
. CONTKACTOR. for any goods or services an EN]> USES. procures from CONTKACTOR.

H;\CONTRACTS\ Buses - SImtttfr, Tr«msit, 'Rams & Q&er Specialty Bos<%\ BlDorado National - CaHforaia, Inc.\BTO 1-17.5



Buses.- SiSiiyttIe, Transit, Trams & Other SyecMty Biises . Page 4 of 4

ARTICLE 20: ]LIOUH2>ATB» JMMAGJES
Any liquidated damages terms will be determined between CONTRACTOR and END USER at the time END USER'S purchase order is
placed.

ARTICLE 11 s PERFORMANCE AND PAYM3SNT BOND FOR. INS)IV5.mJAL ORDEftS.
H-GAC's contractual fequirements DO NOT include a Perfomianee & Payment Bond (PP0), and offered pricing should reflecttbis cost

saving. However, CONTRACTOR must be prepared to offer a PPB to cover any specific order if so requested by EK& USER,
CONTRACTOR shall, quote a price ip £WB> USER for provision of any requested PPB, and agrees to fimusli the PPB wiMn tea
business (10) days of receipt of END VSERfs purchase order. . . .

! • • , ..

: . . '

I ARTSCLJE22: . CHAMGE OF CQNTS^ACTOR STAYUS .
j CONTRACTOR shall immediately notify H-GAC» in wnting, of ANY changein ownership, controi, dea]ership/-fi-anch)seo stetiis. Motor
t Vehicle licensQ status, or name, and shaU a!so advjsd whefher or not tliis CoBtract shall.be affected m any way by such change. 11-GAC

shall, have {he right to determine whether or not such change is acceptable, and to determine wliat action shall be warranted, up to and
fncludmg cancellation of Contract . .

I .ARTICLE 23: ' LICENSKNG REOUIRSD BY TEXAS MOTOR VEHICLKBOA!W//F^PPZ/C^M
' CONTRACTOR will for the duration of this Contract mamtam current licenses that are required by the Texas Motor Vehicle Commissioa

.Code. If at any time during this Contract period, any CONTRACTOR'S iicense is not renewed, or is denied orrevoked, CONTRACTOR
shall be deemed to b& in default of this Contract unless the Motor Vehicle Board issues a stay orwaiver. Contractor shall promptly provide
copies of all cun-ent applicable Texas Motor Vehicls Board documentation to H-GAC upon r^quest>. .

IN WITOESS WI'UBREOF, the parties iiav<? caused this Contract to be executed by their duly authorized representatives.

Signed For HoystoQ-GaIwstoa , .

Area Council, Houston, Texas;

Attest for H.oyston-GaIvestun .

Area Couacit, Houston. Texas:

<ick» Director of Public Services

^<^2^2Z^^
Signed for ElD&rado National" Callfomia, Inc.

Riverside, California: • /^t

Printed Name & Title; W-!:€^A^-^ ^V^<k<^^^tAs^_V_CC^, F^€5c)<?^^
4-

Date:: '^^te^^J^O^pC €

Attest for EJDorado Nafi^iasl - Califo^ia, la^
Riverside, California;

Printed Name &TUie:" t'A.Qrm S, Re^rb'aA^A ^r^l^S+

Date: ETOmYW€r »j?. 20_
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