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CT^R-at'.
:TT^ \^', .f^o

2020 Legislative Session

County Council of Howard County, JVIaryland

Legislative Day No. 10

Bill No. 39-2020

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

AN ACT pursuant to Section 612 of the Howard County Charter, approving a Multi-Year Tax-
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1 WHEREAS, Howard County's Operating Budget for Fiscal Year 2020 includes lease

2 financing sufficient to fund the first year's payment of a 1 2-year lease-to-purchase program for the

3 acquisition and installation of new LED streetlight fixtures, as described in Exhibit A attached

4 hereto, and such funds have been earmarked for use; and

5

6 WHEREAS, the County seeks to finance the lease-to-purchase of the LED streetlight

7 fixtures for a term of 12 years beginning upon the execution of a Tax-Exempt Capital Equipment

8 Lease Agreement (the "Agreement"), substantially in the form of Exhibit B attached to this Act;

9 and

10

11 WHEREAS, the total cost of the purchase and installation of the 1^%% up to 7,450 LED

12 streetlight fixtures shall not exceed $3,463,000 including financing costs, to be paid over the term

13 of the Agreement; and

14

15 WHEREAS, JPMorean Chase Bank, N.A. will finance the LED streetlight fixtures

16 pursuant to the Agreement; and

17

18 WHEREAS, the Agreement requires the payment by the County of funds from an

19 appropriation in a later fiscal year and therefore requires County Council approval as a multi-year

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

21

22 NOW; THEREFORE,

23

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

25 with Section 612 of the Howard County Charter, it approves the Tax-Exempt Capital Equipment

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

27 County and JPMorgan Chase Bank, N.A. for the lease-to-purchase of 7,258 up to 7,450 LED

28 streetlight fixtures.

29

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

31 the County Executive is hereby authorized to execute the Agreement in the name of and on behalf

1
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S5 ÎI &
.

0
" a ^ â &
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Exhibit A

fflSHB
Cobrahead Fixtures

Colonial Post Top
Fixtures (Cooper

Premier)

Maple Lawn Fixtures
(HADCO Retrofit Kit)
Tear Drop Fixtures

(HADCO Retrofit Kit)

Installation

Cost of Issuance

MBUIB
County will purchase 1,011 LED-150 Fixtures ($152.98

each) and 1,570 LED-250 Fixtures ($168.90 each).
County will purchase 750 LED-100 Colonial Fixtures

($315.00 each), 2,504 LED-100 Premier Colonial Fixtures
($315.00 each), 195 LED-150 Colonial Fixtures ($315.00

each), and 768 LED-150 Colonial Premier Fixtures ($315.00
each)

County will purchase 184 LED-100 Kits ($439.54 each) and
123 LED-150 Kits ($439.54 each).

County will purchase 153 LED-150 Kits ($1,185.91 each)
and 153 Tear Drop Arm Adapter ($266.78 each).

County will pay Baltimore Gas & Electric to install the 7,411
LED streetlight fixtures ($174.97 each).

Estimated fees associated with the 2020 Financing.

TOTAL:

$419,835.78

$1,328,355.00

$134,938.78

$222,261.57

$1,296,702.67

$60,906.20

$3,463,000.00
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CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CAPITAL EQUIPMENT LEASE AGP.EEMENT, dated as of —,2020
(this "Capital Equipment Agreement") is adopted by HOWAPJD 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 conditiQns 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 sha!1 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 Section
^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 -te

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

Capital Equipment Agreement.

"Bond Counsel" means McKennon Shelton & Henn LLP or any other law firm having a
national reputation in the field of municipal law whose legal opinions are generally accepted by

purchasers of municipal bonds appointed by the County.

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

Agreement in accordance with this Capital Equipment Agreement.



"Code" means the Internal P.-evenue Code of 1986,- as amended from time to time, and the

applicable regulations therey-ft4©1-

^•Equipment" means the personal property and any fixtures identified in a Schedule,
together with all replacement parts, additions, repairs, modifications, substitutionE, accessions

r'r'/ac'c'/'M'ioc ^r\r^r\tfi^tr\Vffi'f^r\ 'Ht^r^in <^i< Q'F-Fi-v<a/j__^-/^ c'n/"*!^ T^^t*o/~il'i_a_l_tsi*/"\:'^~\f\{^frt"\.7
•f~-- -J •

^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-ypon the County's
acceptance thereof and 4» accordance with the Purchase Agreement therefor, including (without
limitation) fees for eoftware licenses, maintenance, conGulting, training and other services

described on such Schedule and administrative, engineering, legal, financing and other coste
incurred by the County in cc'r.nection with the acquicition, inetallatiQn- (which may include

renovations-to buildings), and financing and refinancing by the Lessor of such Equipment.

^-'Event ofDefau't" has the meaning Gpecified 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-4fi-a Schedule, acting 4n its relationship to the

County under this Capita! Equipment Agreement and-each Agreement executed hereusder, 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,
Feasonable attorneys' fees) incurred in the collection of such claim or a.\ua£A-.

Turchass 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

tb@F@4H—as-9£-afiy particular date, the amount required to purchase such Eqy-ipment, as prov4d©4

3Je VIII,-such amount being -©qual to tfee-tetal principal-amount payaNe--under such

AgF©@ffiefi± as set-forth- in the Schedule to such Agreement reraa""ng unpaid as ofsuch-date, plus

ae-6¥y©44"terest, if-aft-yT-tteFeon as of such date, plus all other amounts then owed undei-syeb

Agreement by4h©"County.

^ehedttl^'^aeatts a schedule of equipment an4-any-fix-±ures and-Lease Payffieftts,-a-fe¥m

ef which is-&et-forth as Exhibrt-A-^ which has be@nL-@xecuted by-tbe-Gounty and the L©sseFr subject

te-syeh- modifications, a(ldtt-i-&HS-aJBd deletions as appro-v©4-by the County Executive or th@-Clu©f

Adm-ifii'stFativa-Offiee-&-e£-tll@-Ge]3LHtyr

S^-c»'(-<a"^m^artc i-^\f^ ^•1+of^j^vfIV/tn.n:
j i</*.AilCl~

-^.-



{-

fff
e T
i

<t
c

ec EB ([0 #

hH
^ 1^ ?p its

<t
3" It> (ID

1
^

.
(F

l- ^ <n
>

*
~

<T
C

ts <[t
> I f

c
s
b
- 

c
(1C ^ 

<1
E|

^̂ (1C

$ (^ (D ^

$
~

 i
t:

t
b
 s

-
<n

>

11 ;f
o 

4^
(to

(1C "n
(f

. ^
 ^

(F
^ 

^'

tb it <t? <n t£ If̂<[0 (R (E
^

$ <
ir (t
2-

I
-
'

CD ^
^H

tt
r 

(|
t
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excludability from gi'OGG income for federa! income tax purposes of the interest portion of the

Lease Payments and (h) 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

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
/MTi7nr»T'ohlfk__£'^fc_fclif=> ^nnit'vfnefi^' +^y +o>^4<a-rol it-i/^r\i-»-i£^ +Q'V VMi-t^(-i/~\f<=»ci ^vr><=ki'vt- TMi-rcino+Tf- "f-/^ '(-t-i£» ^•yr o-rrt 1 c ^ <^k

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 leasing

of Equipment. 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.

Socti"n3.02. rtwfs.

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 unleEG earlier terminated as provided in this Capital Equipment Agreement or such

;">U^/"lnl^

Unless extended by an ordinance of the County, this Capital Equipment Agreement shall

terminate upon the later of (i) the first anniversary of the date of this Capital Equipment
Agreement and (ii) earliest date as of which all Agreements in effect on the first anniversary of
the effective date of this Capital Equipment Agreement have terminated.



Section 3.03. Delivery, InstallatioR and Acceptance of Equipment.

The County shall order the Equipment pursuant to one or more Purchase Agreements

from one or more Vendors. The County chall cauce 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
^>orlr*i1^^/~I if* o Qrt1^o/^i i \c^ 10 /•loilix/^-f^a/"! on/^ i-ncl't'aLlj^/^ ^r\ +l^o ^^\nrT<'x7 o cl-r\/^rti4'i/TjQ'(l^^-ri o Q-M/"I +1^^a F^iin^j

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 !Y

LEASE PAYMENTS; SECUPJTY

£^r*4-vf\n 4 Fk1 T £»ac<£k T^QxrmQn-^C!
•J

Subject to Section '1.05 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 with notice 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.

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 A. 05, the obligations of the County to

make payment of the Lease Payments and any other payments due under the A-greements and to

perform and observe all other covenant-s 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 provided4H-Section-:L^3T

Section ^.02. Inteyest and Pri&ei^a! CompQnents.

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, pr-incipa!. -Sa.ch Schedule

to-a"- Agreement shall set forth the principal and interest compoftents of-e-ach Le&se Payment

payable thereunder.

-4-



Section 1.03. Tit'c.

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 reasonable 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 incluGion 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 a" 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 Eubstitutione and

replacements for such Equipment and on any proceeds of any of the foregoing, including
insurance proceeds. Ths County agrees to execute and deliver such additional documents,

including (without limitation) financing statements, certificates of title, affidavits, notices and
similar instruments, in form satisfactory to the Lessor, necessary or appropriate to perfect and

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

maintain and perfect such security interest.
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Section 5.01. Advances.

In the event the County shall fail to maintain the ful! insurance coverage required by this
f^y\-t~ A rTVo^fnctyt't- ciftor' ^-CM-I l^i 101 Tt<=»o o /^ci\/c'5 •nji*i+^-^ti ttr\'(-lr> ^^ +/^ +1^0 C^ r\i i-t-t •t-i i +1^ o

may (but shall be under no obligation to) purchase the required policies of insurance and pay the
premiums on the same; and all amountG GO 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.

C£kr*-^irkn ^ ft^ TV/TrkrLi-fir*a-<-irkno nnrl Qnl-»o^-i^-n+-Irtnc3

(a) The County shall have the right, at its own expense, to make akerations, additions,
modifications or improvements to the Equipment subject to the provisions of this Section. All
such alterations, additions, modificationG and improvementc Ghal! thereafter comprise part of the
T-K^ninmoft'f' Qn/"»1t ol+oro't'i/^-rtc' o/^/'li'f'l/M-ic' 1^1/^/"litir* 0+1/^+10 cm/A i m -t-^r* 1^1 T oi-yt <-»*-»+£-' ol^Ctll n^v"(- in dn^/ 1170x7

damage the Equipment, substantially alter its nature or cause it to be used for purposes other than
r\cf^ mi'f-h/^rir7f=»/^ iifi/~l^r +l-i£t i^r/^i/iot/^-no /^4~ ^+0+0 on/"! +oH<=»-pQ I loii/* a^'Ld^jflt'l-^i I-(/rmifvta'i^ti+ f^k

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

(b) The County may cubctitute for all or any portion of the Equipment under a Schedule

property of approximately equal or greater market value and with an equal or greater useful life
as of the date of substitution. In the event of any such substitution, the County shall deliver to
the Lessor a certification that the property proposed to be substituted has approximately equal or

greater market value and an equal or greater useful life as the portion of the Equipment for which
such property is substituted, together with an opinion of Bond Counsel to the effect that the
proposed substitution will not adversely affect the excludability from gross income for federal
income tax purposes of the interest components of Lease Paymentc under the Schedule under

which such Equipment was leased. The County shall be reGponsible for all costs and expenses of
the Lessor, including reasonable counsel fees, in connection with any such substitution. Ika

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. LocatiQ"; 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. Ille

Lessor Ghall have the right at all reasonable times during business hours, upon reasonable

-9-



ad-"&H6€ notic@-te-tka-County, to enter into and-upon the property-of the County for the purpe-s®

of in£pe-e±ulg-the Equipment.

ARTICLE-^

©AMAGE, DESTRUeTION AND CONDEMNATION;
USE-OF NET4>ROCEEDS

&®e±ien. 6.01—Damage, Destr4"s±len-a"d CQndemnatiQ".

If during th-@-r©rm-Q£ an Agreement (-^--tbe-Equipment th©?@under or any portion thar€-of

"-destroyed (in whole or-i-a-part), lost, stoleft-or damaged by fire or other casualty, or (b) title to,

of 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
govemmenta1 authority, then th& County may, at its option, apply the N-©± Proceeds in whole or iu

pal±-4&-(i) replace, repair, restore, modify or improve such Equipment or any portion thereof, or

(ii) exercise its optwn to purchase such -Equipment or provide for the payment o£-the Lease
Payments-a-& • provided in Article Vfflr Any balance of the Net Proceeds remaining-a£ter

application in accoFdance with this Section shall be paid to the County.

S-ee4k)n 6.02, Insufficiency of Net Proceeds.

If the Ng-t--PFeceeds-^©e©"/ed with respect to any Equipment are insufficient to pay in foU

the- cost of any replacement, repair, -¥©steratinn, modification or- imprQvemen^^©ferEe4-te-4]ft

S€-etieu-47n4, the County- shall either (i) complete the work and pay-asy-sest in e-xcess of the

amount—ef—tb©--Net Proceeds, in - which event the County shal! net- be entitled- to any

Feimburssment -thesefor fr©m-tka Lessor or to any diminutieH-e£.±b@--amounts payable un4€?-aRy

Agreement; or (ii) purchase such-Equipment or provide for the payment of the Leass-Payments as
provided in--A?ti61@-VIII. -The amount of the NaL Proceeds in excess of the amount-F@^UJ

pweha&e-^yeb-E^-tUpment -©^-provide for the payment of-±fee-feaas©-Payment-s;-4£-any, may-be

retained by the County:-

AUT'Tr'T V \7TT

m^etAlMER^E-WARfiA^EiES; ^.^ENeoa&'-WARRANT4E&

&ac.tj^ju-JZAiL.—JQ4scl3imsr of Warranties.

LSS SOP. -^4AKE^NO-WARRAN¥¥-,-^XPP^S^OR-jM^Ie&^AS-¥0^
jQEgie^ €-aM^L4ANGE W4T^ Sfi-ECLFICATtONS, QUA^ffY QE iL4AT£RiA-fc§ OR.
.WORKMANSHB^ GON&fflON, MERC-HANT.^BILITY OR FITNESS EQR A
pAAllCL^A.R-P4JW^^E^s^H£^^JlEMEN^-0^
ANY^T4ffi^-.^ARaANT^-£^?^SS~e^JEMP4JEe^^CT
A^.T0.4^lE4^SSORr¥^E^-OUN-TY-^iHJRGPASe.^£4l^

AN--'-"A^4^-BAS^IST--A^-sysh-risk^-afr-b©twe@n-4^--^-sse^^ the •Ge-yH.ty^-al-@-494>©-b&me-b.y

tLA-GQ-i^t3L---Tb@-Goyn±y^^41^^-a^4^^©b5^r--aytke^@^^luu^

-40-



to assert and enforce, at the County'G sole coGt 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
a_fi^-] ^•irrl-i-f-o -f-l^o ^^j^kiirTf-17 _r\y +lio> T <"»c'c'/~\-p tyiot/ licn/ffk orrQinci'(~ '('l^/^ \/otirl/M' /M< QtTi/ i-^t-ir^y "f~i"t~1o ^/-^1/"I^at< r\y

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 productc or services provided for in this Capital Equipment Agreement and the
Agreements. Nothing herein Ghal! 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
3"f>ark^\ £~\f ofit/ cinr*U i^70+*t*ay^+1t7 /^r* 01-1x7 r\-f*1^or' -n rrlT^ iii^rlor onx7 T^nf/^T-i aoffk A rm^f^-mf^-r\-i- oltQH l^o> cirrciinc'+ •l-li£>

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
^l-i ^^ ij^l^r

ARTICLE Vffl

PURCHASE; DEFEASANCE

Section 8.01. Purchase Option; Defeasance.

The County shall be entitled to purchase the Equipment identified on any Schedule, an4
the Lessor's security interest therein shal! be terminated, upon written notice delivered at least 30

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

AS&IGNMENT^MORTGAGTNG AND SELLING

Section 9.01. Assignment by Lessor.

(a) Any Agreement, including (without limitation) the right to rece4¥@-Lease Paymente;
may be assigned and reassigned in whole but not in part to one or more assignees or subassigneeG

by-t-hs-fcessor at any time subsequent to its execution, w-ithout the necessity-of obtaining the

consent of the-County; providodrhowever that (a) the Lessor may not assign its obligation to
make advances under any Agreement without the prior written conse-fi-S of the County and (b) no

s.ssii-mmcTit or resssicniTient of* the rights of the L/ss^sor UR^^F s.rivA^i'eenisnt shstll be effsctive

and binding on the County unless and until-tfee- County sha" have received notice of th©

assignment or reassignment disclosing the name and address of the assignee or subassignee. -Tb©

County, at the expense of the lessor, agrees to ex@e"te all documents, including -(without

limitation) notices of-assignment and chattel mortgages or financing statements, which may b©
reasonably-requeste4-by the-Lessor or its assignee to protect its interest in the Equipment and any

Agreement.^tol

(^\ Neither the Lessor nor any assignee or- subassignee of the Lessor may sell or

distribute, 4&JractiQnalized interests or-participations, itsji4ghts to receive payment of the Lease

P-aymente under any Agreement without the prior written consent of the County. If the County

gives its consent te-such sale or distrifeution of such fractionalized ifiterests or participations, the
Lessor or its assignee or subassignee (i) -sha11 limit the number of holders of such interests or
participations to "accredited investors" within the meaning Qf.4be-§€curities Act of 1933—as

amended; (ii) shall issue any such4nterest or participation is the amount of $100,000 or mor©^
(iii) shall-maintain w- cause to be maintained, oft behalf of the County, registration books or-a
beek entry system with respect to the ownership and transfer of suc41-participations or interests

tl:Lat-complies-with the requirements-of Section 1/!9(a) of the Code; (iv)-£hal! not establish-aHy
such participations or- interests in a manner tha^-would cause the interest component of the Lease

P-aymentc under any Agreement received by owners of -such participations -ea- interests to be

includable in gro£s4ncome for federal income-tax purpQEe&7 and (v). shall provide the County
with a copy of-aji-offerin^ffliateria!s 2n days prior-±e-tll@-time any such-interests or participations

ss-s offered-for sale-ey-distribytion. •Ih©-Le£Eor (i) shall be solely respon£ibl©-fe?-the allocation of

payments received from the County among any-such participants as their interests may-appear

and (ii) shall be-solely re-sponsibls-for th^-soste-and other financial or other-liabilitiee attendant to

the establishment, maintenanc-e-and operation of the registration-boQks or book entry systemr

The County shall have the right to inspect the registratioR-teooks during normal business hou¥s?
oi^ if the registrar Jfrn9t conveniently located fo^such inspection, the County shall be-^umisb©4?

"pGH-feqyest^-with-pfcQtQCQpies .ef-such boQks.. Notwithstanding the foregoing, ths-Gounty may?

at its option-and expsftse^-appoint another agent to establi£h,^naultain and-opei-at-@-th®-^@gi£tration

books-w book entry system-eeHtemplated her@"n4e1-

(e) Tb©-Coyn±y-41a-&-J:let- ppe^a^ed-afl- -9jSieial-s±atem©Btr-aH--Gff€ring-ffi@mQrandum--©?

eth©? offering ma-te-fials in £^ffli.©&tiei=h-w4±13^-a^'-AgF^me^-^^-4ees-«e^4nte^^

-4-2-
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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 centinue unstayed and in effect for any

r\r{ r\~^ QC\ rt/^ncl/=>r>ii"f"i1i^f^ ^01/0

Notwithstanding the foregoing1 if by reason of force majotire 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. -Fhe
term "force majenro" as used herein shaU-mean any of the -following: acts of God; strikes,

lockoutg or other industrial disturbancec; acts of public enemies; orders or restraints of any kind
of the govemment-of the United States or of the- Stats- or any of their departments, agencies or

officials, or any civil or military authority; insurrections, ten-Qrist acts; riots, landslidee,

earthquakes, fires, ctorms, droughts, floods, explosions, breakage or accident to machinery,

transmission pipes or canals; or any other cause or event not reasonably within the contro! 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 motte

e£ the following remedies:

(a) subject to Section /1.Q5, 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) te-require the County to return the Equipment leased thereunder to the Lessor,
whereupon the County shall promptly make available to the Lessor such Equipment;

(e} 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 euch

Agreement for-which funds available for such payments have been appropriated over the
proceeds of the sale, lease or sublease ofsueb Equipment; and

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

Without limiting-the generality of the foregeing, if a"-Event of Default shall oscur under
an Agreement, then to the extent permitted by law, the Lessor shal! be entitled-to retake-

possession of such Equipment wh-arever situated, without any court order or other process of law

and without liability foF-effteFmg-ths-premises, and sell any or all ef such Equipment at a public
er 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-b@-tak@^14u-a-eomm©Feia!ly reasonable^aanner.
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Sectioi 11.02. Waiver-of Jury-'? ria! and-Linutation of Forum,

o T Ok0p/~vi< dn/~l +/^i -f-1-^Ck o'v^-or-t-f- 1'tOkm-til-f-^/^ Ui7 lo-n/ •f-1^£t /^/^nn+x/ l^£»i''ol-\t7 ir*f&t//~\rkQ^1 \/ \Ti7CHi7<=ko Q

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 consid@¥a±len-eontingent on

the execution and delivery of any Agreement.

SeetieH-I-UMT Ethics and Fair Employment Practices.

The Lessor certifies that the officer of the Lessor executing a Schedule hereunder has read
and uederstands the provisions of Section 901 (a) of the Howard County Charter dealing with
conflicts of interest and Section 22.2CM 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 "or will offer any gratuity to any County official or employee;
and (3) not violated any of the fair employment provisions of Section /1.119 of the Howard
{^f\i'm'i~\i (^r^r{f^ (\-f^\\\{^ CL a ±\f\ T7oit< T7mf\1/~»^t7mfan+ P-t<orl'('irl<ap

Section 11.05. CQmphance™ith Laws.

The Lessor represents and warrants that:

if ^o f/^ +h^ /^^r+^i-i-<- •ro^in^r'oi/-1 l-»\7 cmnK/-*oU1f=k lcni/ /nrnali-F'I^^ 1-f\ r^f\ 1-Mio^n^oc' i-fi f-l-i^ .

and will take such action as, from time to time, may4?e necessary to remain so qualified-;

•it -IP n/^f in Qt*iA<=tOT>ci \i7^fU r'oonoir'+ +/^ +Uo yicit/mfanf f\-f QTTI/ i-nr^n^T./c' ^Iiif=» anrl rMizJnrr +1

State, the County, or any department or unit thereof,-mcluding, but not limited to, the payment of

tsixss 2-nd emT?love€ bsnsfits. s-nd th&t it sh.s-ll Rot becoine so in s-iT^srs durirm ths term of this

Capital Equipment Agreement;

j"?r^rYir\l\7 \"!i7l^"h_o I I +<=krl^t*al C+Q+O o-n/^ l/^^ol Imx7c' or\r\ lir'ohl/a i'r\ 1+0 ar'+nzi+i^o o

obligations under this Capital Equipment Agreement; and

(d) it shall Qbtain,--at-its expense, all licssses, permits, insurance, and-governmental

ap^Fe-valsi-tf any, neceGcary to the performance of its obli-gations under this Capital Eqy4pm@fit

Agreement.

-1^-



Section 11.06. Retention of Records.

If requested by the County, the Lessor shall deliver to the County background material
, t*_r\1-^+ai-n£arl l-\i7 •f-T-t*^ T oc'c/^t* inr'1/l^a-n'f' "f'/"^ +T^£^ v\ cnvFr\'vtr\^ onr'Ok /~\-F -(-l-nc' /^Qr\i"fa1 T7nnit^i^iot^'i-

Agreement. "Background material" shall include, but not be limited to, work papers, notes,

completed questionnaires, other printed materials, pamphlets, maps, drawings, and books
f^nit\rf>r\ V\\r 't'\\f^ T f^c'clr\f /^iir'mrr "t"l"i/?t- ^f^fm /^-P+l^io ^ai^i-f-cil T-i/imy\yytor^+ A rrvootYiotn'f- Q»I/^ rli-pff»r*+1i7_i<f^ln4"^.

to the services provided under this Capital Equipment Agreement. Any proprietary computer
r\ f_ +Ti<^ T £kocir\+* Qf^ o'v-fr^y^cc11(7 o'vrt1n/"lo/"l 4'V'/^+yi +TiQt /•loitim'f'K^n /^•P l^orkl/"m</^nn/~l rvia+or'icil oc

used in this Section. The Lessor shall maintain records and documents relating to the

performance of its Agreement hereunder for three years following final payment hereunder or
any applicable statute of limitations, whichever is longer, and ehall make such recordc 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
r^m'nl/^v/mf^-ti'l^_t-^r*aiic'<^ r\'i~ •por'o f^Y'c^c^r\ vc^\^rr-ir\t^ r\t 00 V\\ I \'t'\j r'r\\r\v oov no"f~i<"vfiQ I r\yi m+i Q rr<a

^LTTWL-re- ^w****u.^. ^/^. A**W, ^*.^v^5 AW^^^A^/AA, ^*^M-^AAA*.jr 5 <W^/A^; u^^*., AAM.*.*^*^**^ v/x *.^^*.^, "'fc>v?

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.

iectios 11.08. E;Kd:s? Effect.'*v" AA'VU'* */*»*»*^**^ ^—^^».»/».

Li-i't-o c'1ta11 itinvo 'i~r\ "f'T^^ l^^yio4'i+ r\'^ o-n^I cil^dll l^o» I-M nrA i -rt rr n-t^/^-n 'f~l^o> T ooci/~\y "f'l^o

County and their respective successors and assigns.

Section 11.09. SeverabiHty.

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.
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The County has adopted this Capital Equipment Lease Agreement under seal in its name

by its duly authorized officer, all as of the date first written above.

wT'nvipcc; HOWAPJ? COLTNTTY, A'LA.P^YLAND.

a body corporate and politic

By: (SEAL)
Lonnie P.. P.obbins Calvin Ball
Chief Administrative Officer County Executive

P.ECOMMENDED FOR APPROVAL:

J-»i±t /=>+' I? Tnzin __T^it<o^+<^f

Department of Finance

APPROVED FOR SUFFICIENCY OF FUNDS:

Janet P.. Irvin, Director

Department of Finance

APPROVED FOR FOPJM AND LEGAL SUFFICIENCY
+u;^ _day ofA'JCUSt. 2020:

Gary W. Kuc

County- Solicitor

Previewing Attorney:

Kristen Bowen Perry
Deputy County Solicitor

^-Q-





Exhibit A to
Capital Equipment Lease Agreement

SCHEDULE NO.
Dated Date:

between

Howard County, Maryland

CAPITAL EQUIPMENT LEASE AGPJBEMENT
adopted by

HOWARD COUNTY, MAP-YLAND

Dated as of _2020

THIS SCHEDULE NO. (this "Schedule") to the Capital Equipment Lease Agreement

identified above (the "Capital Equipment Agreement") dated ac 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, ^.lARVLAND (the "County") and (the "LeGGor"). AU-ef

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.

4- 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 and made a part hereof, which will be

located at the address(es) shown on Attachment A.

2r IF NO ESCP.OW FUND IS TO BE CP.EATED:

(a) On the date hereof, proceeds of this Agreement in the amount chown 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 cocte of the-Equipment described in
Attacbjnent 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 provisionE of this paragraph, it shall
make additional advances to the County evidenced by this Agreement to finance the Costs of the

Equipment described in Attachment A in an amount up to the amount of the additional advances
shown in 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.

A-4-
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W WITNESS WHEPJEOF, the parties hereunto affixed their Eignatures as of the Dated

Date shown above.

HOWARD COUNTY, MARYLAND

&U1" 'J *

B-

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

A-^
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Attacbjnent B to
Cr'l-t^^lnl^ T<Tr^ _-f-r^

Capital Equipment Lease Agreement

ACCEPTANCE CEP..TIFICATE

SCHEDULE NO.
po+sd Qsits:

T-TQtyarrl CQlJ^t\/, '^4S^Vlsnd

te

CAPITAL EQUIPMENT LEASE AGPJiEMENT
adopted by

HOWARD COUNTY, MARYLAND

Datsd -sg of _2020

(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 neceGsary 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

othsrv/iss

The County further certifies that no Event of Default (as defined in the Agreement) or event that,
£\-t-\r'£\ f\f loTtOA r^-f +^t-v>a r\-t* V\f\-i-V^ Tir/^nlrl /-•^t-rtc'+^-t-n+ci (-'n^l-t '-11-1 T7i7;ar^+ /^k-F T^o-(:lan1+ Uoc' f\r>rt~nrrc^rt an/-i 10

continuing.

Equipment Acceptance Date: , 20

Th.s Eciuicment identified 2-bov£ is 3.S follov/s^

LM WITNESS V/HEPJ^QF. ths County has caussd its authorizsd officsr to sxscuts this

Acceptance Certificate as of the date shown below.

Date.———^0-
HOWARD COUNTY, MARVLAMD

@y-
Name:
¥itl©-
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rl (to

^
(^



fls ch
+

(p .^ fc
ib

(D <n
>

^ 
^

^ 
<̂R Sp

.

(TO <p 1+
+

<t
c

E
f^

 fc

^6
"h

.^

E
^

 ^
(D

^
 ^

 (
^

 s
- 0

fr
o^

Sp
.

CD
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Agreement and Schedule we have assumed the gsRuineness of all signatures, legal capacity ©£-a11

ug±yral persons, and the-accuracy and completenesG of the Agreement and Schedule.

Based upon th@-4bregoing and under-existing statutes;- regulatiorl&,- and decisions, it is-e11?

opinion that:

(a) Tfee-Geunty is a body corporate and politic and a political subdivision of the State
of Maryland (the "State^1, legally existing under the laws of the State.

(b) ¥he County has duly adopted the Capital -Equipment Agreeme?L-and duly
authorized;-executed and delivered the Schedule, and-assuming due authorization, execution-aad

delivery of th@-Schedu13-by the-other parties thereto, the-Agreemen-Lsenstitutes-a valid, binding

-and enforceable agreement-9£-tk@-Gounty in accordance with its terms.

(e) The Agreement is- subject to applicable bankruptcy, insolvency, moratorium;-
reorganization and other state and federal laws affecting the enforcement of creditors' rights and
to generai-^pFuleiples -Q£- equity. Enforceability of the Agreement may also be limited-by

applicable- secur4tieG laws and public-folicy.

(d) The execution of the Schedule does not result in the violation of any constitutiona1
er-statutory limitation relating-to-the amount of indebtedness which may be incurred by the

County.

(&) ¥h<—County shall net be obligated to pay the Lease Payments and all othe?

amounts payable-under the Agreement except from money appropriated by-tka-County-t]ka±-4s

legally available for such purpose. Neither the &ith and credit nor the taxing power of the
-i5-pledged4o4he payment of the Lease -Pay-ments or any other amounts payable unde-!-th©

Agr©em-an±T Ill©--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
wkats-wr--thefe£o¥-or to make-afty-appropriation for its payment.

(£) Assuming compliance with the covenants referred 4e-J-le¥©ua7-fe®- interest portion of

the-Lease Payments to be received by the Lessor is excludable from gross- income for federal

income tax purpo£e&. ft—is noted that under the- provisions of the-G-ode,- there-are certa"1

F©strictiQns-th-a±-nlus±-be-met subsequent to4he delive-Fy of the Agreement in order for the interest

•p©?tie&-9£-±k@4^ease Paymeu±s-t-&- remain exol-udable from gro&s-4B&©m©-^br federal-4ft6©m€--tex.

pwposes— includiag—restrietions that must—be complied with tbroughQut-the term of the

.AgE©@is©Bfc—^b©6e-4.B€-lude the4bllowing: (i)-a-requirement-feat-^srtam earnings receive-d-JECeffi
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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.

e^ in'f"F>T>F>c'^L_fYQi'lLi/^vn r\'t~'t'V^cn T ^cioa T-^Qt/rvifa-n+ci iTi/ill n/^'f" l^^t inr'ln/'lol^lo in +1^1'* a1+^rtnafit7^

minimum taxable income of individuals as an enumerated item of tax preference or other specific
adjustment. The interest portion of the Lease Payments will be includable in the applicable

taxable base for the purpose of determining the branch profits tax impoced by the Code on
certain 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 concent, 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 addresGees hereof and any assignee of the Lessor's interest in the Agreement. We are

expressing no opinion regarding the effect of ss\y 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,
£LQCI+C' rtl^ci-t<<T^o r\v oni? /^+Tn=>v om/^ii-tTf- -t^Qt/al^lia nn/'l^t* ^M* \Tt7i+l^ +*<=kc'nct^+ -f-/^ 'f-l^^» A m^^otyif^n-t- +l-tci-(- r[r\f^ci t^r\i'

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.^f

W®—assume no —obligation to —supplement this —opinion —if any applicable —laws —of

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. Ike
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,

e-^
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CAPITAL EQUIPMENT LEASE AGREEMENT

THIS_CAPITAL EQUIPMENT LEASE AGl^EMENT^teda_sofAuEystJ5i_2020
{this "Capital Equipment Aereement") 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 Eouipment Agreement, as set forth in Section

5,04,

"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 inteprated agreement existing in accordance with its

own terms and conditions separate from and independent of all other transactions pursuant to this

Capital Equipment Agreement.

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

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

purchasers of municipal bonds appointed by the County.

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

Agreement in accordance with this Capital Equipment Agreement.



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

applicable regulations thereunder.

"Eauipment" 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.

"Eciuipment Costs" means, with respect to any Schedule, thejiet 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 th^ Cwhich 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 Egumment

Agreement.

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

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

claim or condemnation award after deducting all expenses (including, without limitation,
reasonable attorneys' fees') incurred in the collection of such claim or_ award.

"Purchase Agreement" means a purchase agreement between the County and the

Vendor of Equipment.

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

therein, as of any particular date, the amount required to purchase such Eauipment, 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, including any premium or break funding charge set forth in the
Schedule to such Agreement,

"Schedule" means a schedule of equipment and any fixtures and Lease Payments, a form

of which is set forth as Exhibit A, which has been executed by the County and the Lessor, subject
to such modifications, additions and deletions as approved by the County Executive or the Chief

Administrative Officer of the County.

"State" means the State of Maryland.
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"Term" means, with respect to each Agreement 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

Eguipment. The Lessor may become a Vendor of certain items of Equipment.

Section1.02. 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 con-elative words of the feminine and neuter

genders,

(c) The headings and the table of contents set forth in this Capital Equipment

Agreement _areLSpM convenience of reference and shall not constitute a part of this Capital

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

{dL__Wc)rdsimporting persons include any individual, corporation, partnership, limited

liability company, ioint venture, association, ioint 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 II

REPRESENTATIONS, WARRANTIES AND COVENANTS
OF COUNTY AND LESSOR

Section 2.01. County's Representations.

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

follows:

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

(b) The County has been fully authorized to execute and deliver this Capital Eauipment

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 Equmment
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:

fa) 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 extension of credi't

represented by the Agreements. The Lessor is able to bear the economic risks of such extension
of credit.

fb) The Lessor understands that Ci) 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 subiectjo

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.

fd~) The Lessor understands that neither this Capital Equipment Agreement nor any
Agreement (i) is being registered under the Securities Act of 1933, as amended, (u) is being
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state,

fiii) will be listed on any stock or other securities exchange or fiv) will carry any rating from any

securities rating agency.

fe) The Lessor is entering into the Agreement to evidence an extension of its credit 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 subiect 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 d) 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 fii) it will not perform any act or enter into any agreement or use or permit
the use of the Equipment_or^^^ 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 fwithout 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_ofthe^E^ 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.

The County hereby covenants and agrees that: (a) the County shall comply with all of the

requirements of Section 149(a) and Section 149(e) of the Code, as the same may be amended
from time to time, and such CQmpliance shall include, but not be limited to, executing and filing
Internal Revenue Form 803 8G or 803 8GC, as the case may be, and any other information
statements reasonably regyested by the CQunty; (b) the County shall not do for cause to be done)

any act which will cause, or by omission of any act allow, any Agreement to be an "arbitraee

bond" within the meaning of Section 148(a) of the Code or any Agreement to be a "private
activity bond" within the meaning of Section 14 If a) of the Code; and fc) the County shall not do

for cause to be done) any act which will cause, or by omission of any act allow, the interest

portion of any Lease Paymentsto be or become includable in gross income for Federal income

taxation purposes under the Code.

ARTICLE III

LEASE OF EQUIPMENT

Section 3.01. Lease of Equipment.

From time to time, the County may enter into an Agreement with a Lessor for the leasing

of Equipment. 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 _rifiht 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.
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Section 3.02. Term.

The Term of each Agreement shall commence on the date specified in the Schedule

thereto and shall terminate upon the Bayment by the CQunty_of all Lease Payments with respect to
such Agreement and any other payments reauired 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_fe anniversaryof the date of this Capital Equipment

Agreement and fii) earliest date as of which all Agreements in effect on the first anniversary of
the effective date of this Capital Equipment Agreement have terminated.

Section 3.03. Delivery, Installation and Acceptance of Equipment.

The County shall order the Equipment pursuant to one or more Purchase Agreements

from one or more Vendors. The County shall cause the Equipment to be delivered and installed

at the locations sDecified in the Schedule with respect to such Equipment and shall pay all taxes,
delivery costs and installation costs, jf 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 shallexecute 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 Apreement 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.
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Except as provided in this Section and Section 4.05, the obligations of the County to
make payment of the Lease Payments and any other payments due under the Agreements and to

perform and observe all other covenants thereunder shall be absolute and unconditional in all
events, without abatement, diminution, deduction, set-off or defense for any reason (other than

the defense that such amounts have been paid), including (without limitation) any failure of the
Equipment to be delivered or installed, any defects, malfunctions, breakdowns or infirmities in

the Equipment or any accident, condemnation, destruction or unforeseen circumstances. Nothing

herein shall limit the County s rights or actions against any Vendor as provided in Section 7.02,

Section 4.02. Interest and Principal Components.

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

balance of each Lease Payment is paid as, and represents payment of, principal. Each Schedule
to an Agreement shall set forth the principal and interest components of each Lease Payment
payable thereunder.

Section 4,03. Title,

Legal title to the Eciuipment leased under each Agreement, including (without limitation)
the license of the right to use any software license component thereof, shall be in the County,

subiect to the rights of the Lessor under such Agreement.

Section 4.04. Continuation of Term by County.

The County agrees to use reasonable 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
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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 fwithout limitation') financing statements, certificates of title, affidavits, notices and

similar instruments, in form satisfactory to the Lessor, necessary or appropriate to perfect and

maintain such security interest in the Equipment. The County hereby authorizes the Lessor to

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

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

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. The County may satisfy the forepomg 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 IMaintenance of Equipment.

During the Term of each Apreement, the County shall keep and maintain the Equipment
leased under such Agreement in good condition and working order fordinary wear and tear

accepted) and in compliance with the manufacturers specifications and shall use, operate and
maintain the Eauipment 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. Lf _the_use,_^ 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, subiect to appropriated funds, the County shall self-insure, or at its

option, commercially insure, the Equipment against loss or damage due to fire and risks normally

included in extended coverage, malicious mischief, and vandalism. 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 Egyipment Agreement, after ten^^^^^^ Lessor

may (but shall be under no obligation to) purchase the required policies of insurance and pay the
premiums on the same; 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.

fa) 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_shail^ _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
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any governmental authority during the Term of the Agreement under which such Equipment is

leased.

fb) 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 forwhj^
such propertv is substituted, together with an opinion of Bond Counsel to the effect that the
proposed substitution will not adverselyaffect the ex^^^ 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

County shall cause all financing statements, fixture filinps, 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^ noticeto 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. Dsimase-, Destruction and Condemnation.

If during the Term of an Agreement Ca) the Equipment thereunder or any portion thereof
is destroyed (in whole or in part), lost, stolen or damagedby fire_or other casualty, or fb) title to,
or the temporary use of, such Eauipment 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
fii) exercise its option to purchase such Equipment or provide for ^
Payments as provided in Article VHI. Any balance of the Net Proceeds remaining after
application in accordance with this Section shall be paid to the County.
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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 _^a replacement,^_re£air, restore 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_fi'Qm_^^^^ or to any diminution of the amounts payable under any

Agreement; or fii) purchase such Equipment or vrwMefQLtheff&yment of the Lease Payments as

Brovide^^ VL2^_Jiie_ amount o^^^^^^ in excess of the amount reauired to

purchase such Equipment or provide for the payment of the Lease Payments, if any, may be
retained^ by the County

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 MAIBMALS 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 fwithout 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
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rights of the Lessor under this Capital Equipment Agreement and the Agreements, including

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

thereunder.

ARTICLE VIII

PURCHASE; DEFEASANCE

Section 8.01. Purchase Option; Defeasance.

The County shall be entitled to purchase the Equipment identified on any Schedule, and
the Lessor's security interest therein shall be terminated, upon written notice delivered at least 30

days in advance of any date on which a Lease Payment is due, and upon the paYnienfQ^^^^^^^^^

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 Pavments,
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 necessitv of oUammg^A^

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 pr 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 reauested by the Lessor or its assignee to protect its interest in the Equipment and any

Agreement.

fb) Neither the Lessor nor any assignee or subassignee of the Les^^^^^^

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
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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

amendedL.CiiljhAl^^^
(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; fiv) 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 fii) 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 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 Counfr^^ 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 fi) such Equipment remains

encumbered by the security interest created in favor of the Lessor under the respective

Agreement, fii) the County remains the obligor under the respective Agreement and fiii) 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:
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(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 5 days after written notice thereof is delivered to the County
by the Lessor (other than any such failure that rc^^ of funds

available to pay such amount); or

(c) 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) or fb) 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
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

(d) 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 p^^^

fii) 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 o^^^^^^ fiv) 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

advantape of any insolvency law or any answer admitting the m^

filed against the County in any bankruptcy, reorganization or insolvency proceeding; or

(e) 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, iudgment or decree shall continue un^

period of 90 consecutive days; or

ff) any written representation, warranty or statement made b^^^^^^

to such Agreement was untrue in any material respect on the date made.

Notwithstanding the foregoing, the provisions of paragraph ("c) 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 ^^^^^m^

maieure" as used herein shall mean any of the following: acts of God; strikes, lookouts or other

industrial disturbances; acts of public enemiesLO^^^^^ 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 machiner/, transmissi^

any other cause or event not reasonably within the control of the County.
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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:

fa) 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;

fb) to reouire the County to return the Equipment leased thereunder to the Lessor,

whereupon the County shall promptly make available to the Lessor such Equipment;

(c) to sell or lease such Equipment or to sublease it for the account of the County
holding the County liable for the excess, if any, of the sum of all Lease Payments and other
amounts then due and to become due during the then-current fiscal year of the County under such

Agreement for which funds available for such payments have been appropriated over the
proceeds of the sale, lease or sublease of such Equipment; and

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

Without limiting the generality of the foregoing, if an Event of Default shall occur under
an Agreement, then to the extent permitted by law, the Lessor shall be entitled to retake
possession of such Equipment wherever situated, without any court order or other process of law

and without liability for entering the premises, and sell any or all of such Equipment at a public

or private sale, or otherwise dispose of, hold, use, operate, lease to others or keep idle such

Equipment, with 10 days' notice to the County, all free and clear of any rights of the County,
provided that any and all such actions be taken in a commercially reasonable manner.

All proceeds from Jh^^ in the
following manner:

FIRST, to payMlprop^^
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;

THERD, to pay to the United States of America any rebate or payment in
lieu thereof due pursuant to Se^on^^^U

FOURTH, the remainder of such proceeds shall be paid to the County.
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All of the County's right, title and interest in any Equipment the possession of which is

retaken by the Lessor upon the occun^

construction contracts, warranties, guaranties or completion assurances applicable to such

EquiDmenf) shall pass to the Lessor, and the County's riphts in such Equipment shall terminate

immediately upon such repossession.

Section 10.03. No Remedy ExclusiYe.

No remedy herein conferred upon w^^

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.^ the Lessor to

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.

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 certified mail or
overnight deliver/ services, to the p
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 iurv in any action, proceeding or counterclaim fwhether 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 ^

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.
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Section 1L^

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 22J;Q4 of the Howard^^^^^C conflicts of

interest. The^ Lessor further certifies that it has fl) 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').

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

Capital Equipment Agreement, except those amounts being contested in good faith by
appropriate proceedings;

(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
pretsared or_^ 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 years following final pa.yment hereunder or

any applicable statute of limitations, whichever is longer, and shall make such records available

fQrmspectwnand_^yiiiti)Ylhea^
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Section 11.07. Nondiscrimination in Employment and Contracting.

The Lessor agrees: Ca) to maintain anti-discriminatip_n and equal emBloYment opportunity

policies that prohibit discrimination 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; Cb) to include a provision similar to

that contained in subsection (a) above in any underlying subcontract; and Cc) 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. Bindine Effect.

The Agreements shall inure to the benefit of and shall be binding upon the Lessor, the

County and their respective successors and assigns.

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 cojinterparts, 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 wk^^

excluding the laws relating to the choice of law, of the State.

Section 11.13. Entire Aeireement.

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.
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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 ^w^^ default or remedy, or a waiver of any of its rights.

Section 11.15. Government Regulation; Anti-Corruption.

{a}^^^^^^^^^^^^ ? shall not use, or permit any proceeds of any

Agreement to be used, directly or indirectly, by the County or any of its subsidiaries or its or their

respective directors, officers, employees and agents: (1) in furtherance of an offer, payment,

promise to pay, or authorization of the payment or giving of money, or anything else of value, to

any Person in violation of any Anti-Con-uption Laws; (2) for the purpose of funding, financing or
facilitating any activities, business or transaction of or with any Sanctioned Person, or in any

Sanctioned Country; or (3) in any manner that would result in the violation of any Sanctions
applicable to any parfry hereto.

(b) Definitions. For the purposes of this Section, the following terms shall have the

following meanings: "Anti-Corruption Laws" means all laws, rules, and regulations of any

jurisdiction applicable to the County or its subsidiaries from time to time concerning or relating
to bribery or corruption. "Person" means any individual, corporation, partnership, limited

liability company, ioint venture, joint stock association, association, bank, business trust, trust,

unincorporated organization, any foreign governmental authority, the United States of America.

any state of the United States and any political subdivision of any of the foregoing or any other

form of ^^ or financial sanctions or trade embargoes imposed,

administered or enforced from time to time by the U.S. government, including those

administered, by the Office of Foreign Assets Control of the U.S. Department of the Treasury or

the U.S. Department of State. "Sanctioned Country" means, at any time, a country or territory

which is the subject or target of any Sanctions. "Sanctioned Person" means, at any time, fa) any

Person listed in any Sanctions-related list of designated Persons maintained by the Office of
Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State, (b)

any Person operating, organized or resident in a Sanctioned Country or (c) any Person controlled

by any such Person.

Section 11.16. Offshoring.

The Lessor may perform certain services and functions outside the United States that are

indirect, ancillary, redundant back-up, back office, exception processing or services that are

incidental to the performance of this Agreement. In addition, for business resiliency purposes and

disaster recovery services, subject to the Lessor's cybersecurity and privacy policies, .certam

services and functions may be performed outside of the United States. Lessor reserves the right

to store, access, view or process any data wherever it deems appropriate for the services Lessor

provides. For data security and due to the sensitive nature of this information. Lessor does not
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provide specific details on the location of_its data or back-up centers, as such details are

confidential and proorietar/ to the Lessor and is not for public disclosure.

[Remainder of page left blank intentionallyl
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The_Count¥ has adopted this.,Camtal Eciuipment Lease Agreement under seal in its name

by its duly authorized officer, all as of the date first written above.

WITNESS: _HOWARD COUNTY. MARYLAND.
a body corporate and politic

By: _(-SEAL)

Approved for legal form and sufficiency
this day of August, 2020:

Reviewing Attorney:
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ExhibitAto
Capital Equipment Lease Agreement

SCHEDULENQ,_
Dated Date

Howard

between

County, Marvland
and

to

CAPITAL EQUIPMENT LEASE AGREEMENT
adopted by

HOWARD COUNTY, MARYLAND

Dated as of _,2020

THIS SCHEDULE NO. fthis "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 fthe "County") and _fthe "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 fthis "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
Eauioment identified in Attachment A attached hereto and made a part hereof, which will be

located at the address(es) shown on Attachment A^

2. IF NO ESCROW FUND IS TO BE CREATED:

(&'} 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

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 eYidenced by this Agreement to finance the Costs of the
Equipment described in Attachment A in an amount up to the amount of the additional advances

shown in 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.
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fi) The County will submit or cause to be submitted to the Lessor

YendorsLinYO^ respect to the Equipment described in Attachment A.

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

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

(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 in
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; fb)

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 us^oftheEgmBment 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 Rumoses 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
AttentionL .The Lessor's address is

FRemainder of page left blank intentionallvl
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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 , 2020

(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
fas 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 thaL

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:

W 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. _to

Capital Equipment Lease Agreement

PAYMENT SCHEDULE

Howard County, Maryland
Tax-Exempt Lease Financing, Series 2020

Preliminary, subject to change. Interest rate based on J.P. Morgan Proposal.

Period
Ending

06/30/2021
06/30/2022
06/30/2023
06/30/2024
OG/30/2025
06/30/2026
06/30/2027
06/30/2028
06/30/2029
06/30/2030
06/30/2031
06/30/2032
06/30/2033

Principal

238,000
269,000
275,000
279,000
283,000
287,000
292,000
297,000
301,000
307,000
310,000
160,000

3,298,000

Coupon

1.600%
1.600%
1.600%
1.600%
1.600%
1.600%
1.600%
1.600%
1.600%
1.600%
1.600%
1.600%

Interest

79,777.78
47,888.00
43,560.00
39,144.00
34,664.00
30,120.00
25,512.00
20,816.00
16,048.00
11,208.00
6,280.00
1,280.00

356,297.78

Debt Service

317,777.78
316,888.00
318,560.00
318,144.00
317,664.00
317,120.00
317,512.00
317,816.00
317,048.00
318,208.00
316,280.00
161,280.00

3,654,297.78

Bond
Balance

3,298,000
3,060,000
2,791,000
2,516,000
2,237,000
1,954,000
1,667,000
1,375,000
1,078,000

777,000
470,000
160,000

Total
Bond Value

3,298,000
3,060,000
2,791,000
2,516,000
2,237,000
1,954,000
1,667,000
1,375,000
1,078,000

777,000
470,000
160,000



AttachmentDto

Schedule No. to

Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION

klosing 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 , 20 , adopted by the County fthe "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
aooropriation 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
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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:

Ca) The County is a body corporate and politic and a political subdivision of the State

of MarYland.(the "State"), legally existing^

(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.

(^ _^^^^^

reorganization and other state and federal laws affecting the enforcement of creditors' rights and

to genemL_^nciBles of ecjuitY.^_^_^^^

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
Agreement. The execution and delivery of the Schedule does not directly or indirectly or
contingentlv 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 w^ of
the Lease Payments to be received by the Lessor is excludable from gross income for federal

income tax pumoses._^ _

restrictions that must be met subsepuent 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: d) 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); Cii) 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_^ for federal income tax purposes
of the interest portion of the Lease Payments.

(g) The interest portion of the Lease Payments will not be includable in the alternative

minimum taxable income of individuals as an enumerated item of tax preference or other specific
adjustment. The interest portion of the Lease Payments will be includable in the applicable
taxable base for the purpose of determining the branch profits tax imposed by the Code

certain 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, witho^^^^ prior written consent, may not be

quoted in whole or in part or otherwise referred to in any legal opinion, documentor 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 suchAssj^m 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 exBressedjwith 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 thj^^^^^ if any applicable laws or
interpretations thereof change after the date hereof or if we become aware ofany 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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Attachment E to

Schedule No. to

Capital Equipment Lease Agreement

PREPAYMENT SCHEDULE ADDENDUM
(Break Funding Premium)

Dated as of: _,20

Reference is made to the Schedule No. (""Schedule") bv and between

{lessor") and Howard County, Maryland (the "County") and to the Capital Equipment Lease
Agreement ("Capital Equipment Agreement") identified in the Schedule. As used herein:
"Lease" shall mean the Schedule and the Capital Equipment Agreement, but only to the extent
that the Capital Equipment Agreement relates to the Schedule. This Schedule Addendum amends

and supplements the terms and conditions of the Lease. Unless otherwise defined herein,

capitalized terms defined in the Lease shall have the same meaning when used herein. Solely for

purposes of the Schedule, Lessor and the County agree asfoUowsi

1. Notwithstanding anything to the contrary in the Lease, the County and Lessor agree that so
long as no Event of Default has occurred and continues under the Lease and so long as the

County gives Lessor at least 30 days prior written notice fthe "Notice Period"), Lessee may
elect to prepay its obligations under the Schedule by paying to Lessor on the Lease Payment
due date (a "Prepayment Date") following the Notice Period the total of the following (the

"Preoavment Amount"): (a) all accrued Lease Payments, interest, taxes,^ late_charges__a^

other amounts then due and payable under the Lease; plus (b) the remaining principal balance

payable by the County under the Schedule as of said Prepayment Date.

2, In addition to the prepayment amounts required by paragraph 1 above, a Break Funding
Charge equal to (i) the interest portion of each of the Lease Payments which would have been
paid if such prepavment had not occurred calculated at the interest rate swap including any

forward rate swap, if any, which Lessor shall be deemed to have entered into on the earlier _of

(a) the date the Lease was originally funded or fb) the date a rate lock letter was signed, if any
less fii) the interest portion of each of the Lease Payments which would have been paid if
such prepayment had not occurred calculated at the interest rate swap which Lessor shall be

deemed to have entered into on the date of prepayment (the "Replacement Swap") shall be
due and payable iffi) exceeds (ii).

3. The prepayment or early purchase option rights granted herein shall control in the event of
any conflict between the orovisions of this Addendum and the Capital Lease Agreement as it

relates to the Schedule, Except as expressly amended or supplemented by this Addendum and
other instruments signed by Lessor and the County, the Lease remains unchanged and in full

force and effect.
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IN WITNESS WHEREOF, the parties hereto have executed this Addendum as of the date first

written above.

HOWARD COUNTY, MARYLAND

By^_CSEAU

By^_(SEAL)
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BY THE COUNCIL

This Bill having been approved by the Executive and returned to the Council, stands enacted on

^_^1^ 'SO ^ ^ 2020.

^«^ f^c^t^
Diane Schwartz Jones, Adi"m4<$ti^tor to thDiane Schwartz Jones, Adtfw^f/ator to the County Council

BY THE COUNCIL

This Bill, having been passed by the yeas and nays oftwo-thirds of the members of the Council notwithstanding the
objections of the Executive, stands enacted on _, 2020.

Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

This Bill, having received neither the approval nor the disapproval of the Executive within ten days of its

presentation, stands enacted on _,2020.

Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

This Bill, not having been considered on final reading within the time required by Charter, stands failed for want of

consideration on _____, 2020.

Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

This Bill, having been disapproved by the Executive and having failed on passage upon consideration by the

Council stands failed on _,2020.

Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

This Bill, the withdrawal of which received a vote oftwo-thirds (2/3) of the members of the Council, is withdrawn

from further consideration on _,2020.

Diane Schwartz Jones, Administrator to the County Council
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iTu^ \c .T&^)Introduced-^l-!!i
1\ kPublic Hearing

icil Action >iuA

cecutive Action

Effective Date

County Council of Howard County, J^||Tryland ^

2020 Legislative Session ^ Legislative Day No.

Bill No^ I -2020,

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

AN ACT pursuant to Section 612 of the Howa^County Charter, approving a Multi-Year Tax-

Exempt Lease/Purchase Agreement fqi^inancing the acquisition and installation of 7,258

LED streetlight fixtures; authoriziqyhe Executive to make changes to the Agreement,

under certain conditions; authorizy^ the County Executive to execute the Agreement; and

generally relating to the Agreei]jpit.

Introduced and read first time ^1 <Jk. U _, 2020. Ordered posted and Hparing schedule/.

By order. AL UL
Diane Scfiwartz^&riSs. Administi

>nnQj^

Having been posted and notice of timg^jilacejif hearing & title of Bill having been published according to Charter, the Bill was read for a
second time at a public hearing on ' ^ffk-'J\ ^U _.2020.^

This Bill was read the third,It on

By order /\^^)Q^//^

, 2020 and rasse./_, Pa^ed~wy(h amendments

By order

Failed

o Q^^m^(jy7(Q^^
Diane Schwartz \«fneS. Administratol

Sealed with the Coj^y Seal and presented to the County Executive for approval this _day of_, 21 a.m./p.m.

By order

Approved/Vj^d by the County Executive _, 2020

<-

Diane Schwartz Jones. Administrator

Calvin Ball, County Executive

NOTE: ffxt in braqkets]] indicates deletions from existing law; TEXT IN SMALL CAPITALS indicates additions to existing law;
indicate^aterial dtleted by amendment; Underlining indicates material added by amendment
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20
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26

27

28

29

30

31

WHEREAS, Howard County's Operating Budget for Fiscal Year 2020 includes lease

finan^g sufficient to fund the first year's payment of a 12-year lease-to-purchase program for the

acquisiti^i and installation of new LED streetlight fixtures, as described in Exhibit A attached

hereto, and^ych funds have been earmarked for use; and

WHER^.8, the County seeks to finance the lease-to-purchase of the LED streetlight

fixtures for a terrri^f 12 years beginning upon the execution of a Tax-Exempt Capital Equipment

Lease Agreement (t^'Agreement"), substantially in the form of Exhibit B attached to this Act;

and

WHEREAS, the td^cost of the purchase and installation of the 7,258 LED streetlight

fixtures shall not exceed $3,4^,000 including financing costs, to be paid over the term of the

Agreement; and

WHEREAS,

Agreement; and

ill finance the LED streetlight fixtures pursuant to the

WHEREAS, the Agreement requir^the payment by the County of funds from an

appropriation in a later fiscal year and therefore'^fiuires County Council approval as a multi-year

agreement pursuant to Section 612 of the Howard ^unty Charter.

NOW, THEREFORE,

Section 1. Be It Enacted by the County Council ofHo-ward CoH^y, Maryland that in accordance

with Section 612 of the Howard County Charter, it approves the V^Exempt Capital Equipment

Lease Agreement, substantially in the form of Exhibit B attached to^^s Act, between Howard

County and _for the lease-to-pur chase of "7,258 LED streetl^ht fixtures.

Section 2. And Be It Further Enacted by the County Council of Howard Count^^aryldrid that

the County Executive is hereby authorized to execute the Agreement in the name of a?^ on behalf

of the County.

1
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Exhibit A

Cobrahead Fixtures

Colonial Post Top
Fixtures (Cooper

Premier)

Maple Lawn Fixtures
(HADCO Retrofit Kit)
Tear Drop Fixtures

(HADCO Retrofit Kit)

Installation

Cost of Issuance

County will purchase 1,011 LED-150 Fixtures ($152.98
each) and 1,570 LED-250 Fixtures ($168.90 each).
County will purchase 750 LED-100 Colonial Fixtures

($315.00 each), 2,504 LED-100 Premier Colonial Fixtures
($315.00 each), 195 LED-150 Colonial Fixtures ($315.00

each), and 768 LED-150 Colonial Premier Fixtures ($315.00
each)

County will purchase 184 LED-100 Kits ($439.54 each) and
123 LED-150 Kits ($439.54 each).

County will purchase 153 LED-150 Kits ($1,185.91 each)
and 153 Tear Drop Arm Adapter ($266.78 each).

County will pay Baltimore Gas & Electric to install the 7,411
LED streetlight fixtures ($174.97 each).

Estimated fees associated with the 2020 Financing.

TOTAL:

$419,835.78

$1,328,355.00

$134,938.78

$222,261.57

$1,296,702.67

$60,906.20
$3,463,000.00



HOWARD COUNTY, M4|TMAND

CAPITAL EQUIPMENT V^SE AGREEMENT

Dated as , 2020
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CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of , 2020
(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 am^Aereement shall create or constitute any indebtedness or obligation of the

State or any political^Hh^lvision thereof other than the County.

ARTICLE I

Section 1.01. Definitioi

In addition to the terms del
meanings indicated below when used

DEFINITIONS

elsewhere herein, the following terms will have the

|in unless the context requires otherwise.

"Acceptance Certificate" means '^^.cceptance Certificate, in substantially the form set

forth as Attachment B to a Schedule, execuf^^id delivered by the County.

"Additional Payments" means any amol

County pursuant to the provisions of this Capital

5.04.

other than Lease Payments, payable by the

ypment Agreement, as set forth in Section

"Agreement" means this Capital Equipment Agr3^|^nt and a Schedule, as the same may

be amended or modified from time to time, including (w^^it limitation) the Attachments to
such Schedule, which shall constitute a fully integrated agreei^^existing in accordance with its

own terms and conditions separate from and independent of all 0'^^ transactions pursuant to this

Capital Equipment Agreement.

"Bond Counsel" means McKennon Shelton & Henn LLP or arP^^her law firm having a

national reputation in the field of municipal law whose legal opinions arSB^j^rally accepted by
purchasers of municipal bonds appointed by the County.

"Closing" means, with respect to each Agreement, the date of del

Agreement in accordance with this Capital Equipment Agreement.

of such
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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, substituticy^, accessions

and accessories incorporated therein or affixed to such personal property.

"Equipment Costs" means, with respect to any Schedule, the net py^iase price paid or

to be paid to the Vendors for any portion of the Equipment described thei^P upon the County's
acceptance thereof and in accordance with the Purchase Agreement thejj^Sr, including (without

limitation) fees for software licenses, maintenance, consulting, trgtffng and other services

described on such Schedule and administrative, engineering, leggHffinancmg and other costs

incurred by the County in connection with the acquisition, ir^|Blation (which may include
renovations to buildings), and financing and refinancing by thejplsor^lf such Equipment.

"Event of Default" has the meaning specified in S§|p5n 10.01.

"Lease Payments" means those scheduled j^ments (but excluding any indemnity

payments and Additional Payments payable to thejPrssor hereunder) payable by the County
pursuant to an Agreement, as specifically set fo^Fin a Schedule to this Capital Equipment
Agreement.

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

County under this Capital Equipment Agrej^Rnt and each Agreement executed hereunder, but

not in its relationship, if any, to the Country Vendor, and its successors and assigns.

"Net Proceeds" means the an^RRit remaining from the gross proceeds of any insurance

claim or condemnation award aft^yHeducting all expenses (including, without limitation,

reasonable attorneys' fees) incurre^R'the collection of such claim or award.

"Purchase AgreememjaBpieans a purchase agreement between the County and the

Vendor of Equipment.

"Purchase Pric^PReans, with respect to any Agreement or the Equipment described

therein, as of any par^fK.ar date, the amount required to purchase such Equipment, as provided

in Article VIII, su^pSmount being equal to the total principal amount payable under such
Agreement as setjyh in the Schedule to such Agreement remaining unpaid as of such date, plus

accrued interesi^^any, thereon as of such date, plus all other amounts then owed under such

Agreement b^RI County.

"S^Rlule" means a schedule of equipment and any fixtures and Lease Payments, a form

ofwhicjjyset forth as Exhibit A, which has been executed by the County and the Lessor, subject
to sucypfodifications, additions and deletions as approved by the County Executive or the Chief
Adny^trative Officer of the County.

"State" means the State of Maryland.
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"Term" means, with respect to each Agreement 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 imp^gttg the singular number include the plural number and words
importing the plural numH^nclude the singular number.

(b) Words of the id^uline gender include correlative words of the feminine and neuter

genders.

(c) The headings ancHBie table of contents set forth in this Capital Equipment
Agreement are solely for conveni^|e of reference and shall not constitute a part of this Capital

Equipment Agreement, nor shall th^|ffect its meaning, construction or effect.

(d) Words importing persons^plude any individual, corporation, partnership, limited
liability company, joint venture, ass3^tion, joint stock company, trust, unincorporated

organization or government or agency or ]J^^ical subdivision thereof.

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

Article, Section, Exhibit or Schedule of or td^fcis Capital Equipment Agreement unless the
context shall otherwise require.

ARTICLE^

REPRESENTATIONS, WARRANTI^VND COVENANTS
OF COUNTY AND LE^

Section 2.01. County's Representations.

The County represents in order to induce the Lessor td^iter into an Agreement as

follows:

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

(b) The County has been fully authorized to execute and deliver this ^^al Equ!|ment
Agreement and any Schedule hereunder; all requirements have been met and all p^^lures 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 extension of cjj(dit

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

of credit.

(b) The Lessor understands that (i) neither the State nor any political sy^ffFision thereof
other than the County shall be obligated to pay any amount payable under tly^Rpital Equipment
Agreement or any Agreement; and (ii) neither this Capital Equipm^PAgreement nor any
Agreement shall create or constitute any indebtedness or obligation <^pRe_State or any political

subdivision thereof other than the County and that such obligatiq^|BF theT'ounty is subject to
annual appropriation.

(c) The Lessor understands that no official stateyfKt, prospectus, offering circular or

other offering statement is being prepared with respect ]dPny Agreement. The Lessor has made

its own inquiry and analysis with respect to the s<^|Rty for and sources of payment of any

Agreement and has received all information whic^Fdeems necessary or relevant in connection

with its evaluation of the credit of the County £y^H:he security for the Agreements in relation to
the Lessor's decision to enter into any Agreei

(d) The Lessor understands thalRTeither this Capital Equipment Agreement nor any
Agreement (i) is being registered undj^the Securities Act of 1933, as amended, (ii) is being
registered or otherwise qualified forj^E under the "blue sky" laws and regulations of any state,

(iii) will be listed on any stock or g^Br securities exchange or (iv) will carry any rating from any
securities rating agency.

(e) The Lessor is ej^ffing into the Agreement to evidence an extension of its credit for
its own account and it dj^fnot have any present intention to resell, dispose of or otherwise

distribute such Agreeiq^^ except as permitted by law and subject to applicable banking and
securities laws and^P|ulations thereunder; provided, however, that the disposition of the

Lessor's property j^Rl at all times be within its control. In the event that, in the future, the

Lessor sells an^^grcement or any part thereof or grants participations therein, the Lessor agrees

to comply walpTpplicable federal and state securities laws in connection therewith.

?tion 2.03. Tax Covenant.

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

lain e<E?ludable 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

and legal owner of the Equipment and the licensee of the right to use any software

license component thereof, and the County will report on such basis for financial accounting, tax

and all other purposes. The Lessor shall not take any action inconsistent with the County's

ownership of the Equipment for federal income tax purposes except pursuant to the exercise of

remedies under Article X.

ARTICLE III

LEASE OF EQUIPMENT

Section 3.01. DU^ of Equipment.

From time to time, fl^pounty may enter into an Agreement with a Lessor for the leasing

of Equipment. Upon the exeS^pn of each Schedule, the Lessor shall lease to the County and the

County shall lease from the DU^or, the Equipment described therein in accordance with the

provisions of this Capital Equipi^^ Agreement. Subject to the payment of the Lease Payments,

the County shall have the right to^^e and to hold the Equipment for the Term. The Lessor
hereby covenants that, as to claims ^^e Lessor, the County shall peaceably and quietly have,

hold, possess, use and enjoy the EquipiB^^, without suit, trouble or hindrance from the Lessor,

subject to the terms and provisions hereol

Section 3.02. Term.

The Term of each Agreement shall comm^B^ on the date specified in the Schedule

thereto and shall terminate upon the payment by the C(^^ of all Lease Payments with respect to

such Agreement and any other payments required to be ^K^by the County with respect to such

Agreement unless earlier tenninated as provided in this CSBlgil Equipment Agreement or such

Schedule.

Unless extended by an ordinance of the County, this Capif^^fluipment Agreement shall
terminate upon the later of (i) the first anniversary of the date ^K[is Capital Equipment
Agreement and (ii) earliest date as of which all Agreements in effect ofl^^ 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 fay all taxes,

delivery costs and installation costs, if any, in connection therewith. When t]f Equipment

described in a Schedule is delivered and installed to the County's specificationjj^lid the County
has accepted such Equipment, the County shall execute and deliver to Leg|Kr an Acceptance

Certificate substantially in the form attached to the Schedule with respect tJ^F&to.

ARTICLE IV

LEASE PAYMENTS; SECURITY^

Section 4.01. Lease Payments.

Subject to Section 4.05 and the further provisions Jfr this Section, the County agrees to

pay the Lease Payments specified in each Agreement in ^Tamounts and on the dates set forth in

the Schedule thereto and all other payments and fees^e hereunder. The Lease Payments due

under each Agreement shall be paid with notice in l^RFul money of the United States of America
to the Lessor at its address set forth in the Schedj^r or at such other place as Lessor may from

time to time designate in writing. Any othej|5mounts required to be paid by the County
hereunder shall be paid in lawful money oftlj^Jnited States of America within 30 days of the
receipt of notice therefor by the County, unl^'otherwise provided herein.

The obligation of the County to ^^ the Lease Payments and any other amounts required

to be paid under any Schedule shall cojRRtute a current expense of the County, shall be payable

solely from amounts appropriated by J^ County that are legally available for the payment thereof
and shall not constitute a debt or a yfdge of the full faith and credit of the County.

Except as provided in j^s Section and Section 4.05, the obligations of the County to
make payment of the Lease ^^ments and any other payments due under the Agreements and to

perform and observe all qjUR- covenants thereunder shall be absolute and unconditional in all

events, without abatemej^ciiminution, deduction, set-off or defense for any reason (other than

the defense that such g^Bunts have been paid), including (without limitation) any failure of the
Equipment to be deJH&ed or installed, any defects, malfunctions, breakdowns or infirmities in

the Equipment or j^ accident, condemnation, destruction or unforeseen circumstances. Nothing

herein shall UrrygRie County's rights or actions against any Vendor as provided in Section 7.02.

Sec||lh 4.02. Interest and Principal Components.

)ortion of each Lease Payment is paid as, and represents payment of, interest, and the

balaiy^of each Lease Payment is paid as, and represents payment of, principal. Each Schedule

to ^"Agre^ment shall set forth the principal and interest components of each Lease Payment

paj^ble tWeunder.
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Section 4.03. Title.

Legal title to the Equipment leased under each Agreement, including (without limitation)
the licensej)f the right to use any software license component thereof, shall be in the County,

subject to ^rights of the Lessor under such Agreement.

Secti3|^4.04. Continuation of Term by County.

The Col
sufficient funds
made. Such effoi

budget of the Couri

y agrees to use reasonable efforts annually to obtain the appropriation of

which the Lease Payments and other amounts payable hereunder may be

;ihall include (without limitation) the inclusion of such funds in the proposed
^submitted to the County Council and a request for adequate funds to meet

its annual obligation^greunder in full in its next fiscal year budget.

Section 4.05. N^iappropnation-

The obligation oftfl^ounty to pay the Lease Payments and all other amounts payable by
the County hereunder, inclu^^g (without limitation) any indemnity payments, is subject to the
appropriation of money legall^vailable for such purpose by the County Council. In the event

sufficient funds shall not be ap^^priated by the County Council for the payment of the Lease
Payments required to be paid und^my Agreement, the County may terminate such Agreement

at the end of the last fiscal year oi^ylier date for which an appropriation is available without
penalty and the County shall not be oljgated to make payment of the Lease Payments and other

payments provided for in such Agreer!|^t beyond the last date for which an appropriation is
available. The County shall deliver writt8|potice to the Lessor of such termination no later than

seven business days after the County has E!|^ledge that an appropriation will not be available.

The failure to give such notice shall not exter^^ie Term beyond such fiscal year and the County

shall have no liability therefor. Upon termina^^ of any Agreement for nonappropriation, the

obligations of the County requiring the expenditui^f money will cease so long as all payments

previously appropriated have been made, and all titl^^d interest of the County in the Equipment
will terminate and be vested in the Lessor.

Section 4.06. Security Interest; Notice of Name^B^ange.

Each Agreement is intended to constitute a security aH^ment within the meaning of the

UCC. In order to secure its obligations under each Agreemenfl^g County hereby grants to the

Lessor a purchase money security interest constituting a first UefBB^any and all right, title and

interest of the County in the Equipment thereunder, whether now ov^^pr hereafter acquired, all

additions, attachments, alterations and accessions to such EquipmiS^all substitutions and

replacements for such Equipment and on any proceeds of any of thU^regoing, including

insurance proceeds. The County agrees to execute and deliver such a3^onal documents,

including (without limitation) financing statements, certificates of title, affi^yts, notices and
similar instmments, in form satisfactory to the Lessor, necessary or appropriaT^tp perfect and

maintain such security interest in the Equipment. The County hereby authorizel^^e Lessor to

file all financing statements which the Lessor deems necessary or appropriate ^^establ|sh,

maintain and perfect such security interest.
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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. The County may satisfy the foregoing provision by Qpsting such audited

financial statements on the Electronic Municipal Market Access System cy^KEiy substitute system

maintained by the Municipal Securities Rulemaking Board.

ARTICLE V

MAINTENANCE; MODIFICATIO^TAXES;
INSURANCE AND OTHER CJ^RGES

Section 5.01. Use and Maintenance of Equij|Bent.

During the Term of each Agreement, thej|15unty shall keep and maintain the Equipment
leased under such Agreement in good condi^^i and working order (ordinary wear and tear

accepted) and in compliance with the mani^Rturers' specifications and shall use, operate and

maintain the Equipment in material comgl&nce with all laws and regulations concerning the

Equipment.

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

The County shall keep th^Equipment free of all levies, liens and encumbrances except

the liens created by the Agreem^t under which the Equipment is leased during the Term of such
Agreement. The County co^mplates that the Equipment will be exempt from all property

taxes. If the use, possessio^6r acquisition of any Equipment is found to be subject to taxation,

the County shall pay duri^the Term of the Agreement under which such Equipment is leased,

as the same respectivel^ome due, all taxes and governmental charges of any kind whatsoever

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

well as all gas, watg^&team, electricity, heat, power, telephone, utility and other charges incurred

in the operation, j|&intenance, use, occupancy and upkeep of such Equipment; provided that,

with respect to g|^ governmental charges that lawfully may be paid in installments over a period
of years, the yunty shall be obligated to pay only such installments as have accmed during the

Term of sucj^\.greement.

?tion 5.03. Insurance.

lrAt itf own expense, subject to appropriated funds, the County shall self-insure, or at its

optj^h, commercially insure, the Equipment against loss or damage due to fire and risks normally

iq^Lided in extended coverage, malicious mischief, and vandalism. The Net Proceeds of the

fsurance required in this Section shall be applied as provided in Article VI.
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Section 5.04. Advances.

ie event the County shall fail to maintain the full insurance coverage required by this

Capital Eq^pment Agreement, after ten business days' written notice to the County, the Lessor

may (but sh^be under no obligation to) purchase the required policies of insurance and pay the

premiums on 1^ same; and all amounts so advanced therefor by the Lessor, together with interest

thereon, to the ^ent permitted by law, at an annual rate equal to the rate utilized to establish the

interest company for the Lease Payments with respect to such Equipment shall constitute

Additional Paymei

Section 5.05. ^Modifications and Substitutions.

(a) The Count)^iall have the right, at its own expense, to make alterations, additions,

modifications or improvef^nts to the Equipment subject to the provisions of this Section. All

such alterations, additions, i^fedifications and improvements shall thereafter comprise part of the

Equipment. Such alterations^dditions, modifications and improvements shall not in any way

damage the Equipment, substan^lly alter its nature or cause it to be used for purposes other than

those authorized under the prc^ions of State and federal law; and the Equipment, on

completion of any alterations, addi^ns, modifications or Improvements made pursuant to this

Section, shall be of a value which^ equal to or greater than the value of the Equipment

immediately prior to the making of sucT|^dterations, additions, modifications and improvements.

The County shall, at its own expense^iake such alterations, additions, modifications and

improvements to the Equipment as may b^equired from time to time by applicable law or by
any governmental authority during the Tem^f the Agreement under which such Equipment is

leased.

(b) The County may substitute for all or ^y portion of the Equipment under a Schedule
property of approximately equal or greater market ^lue and with an equal or greater useful life

as of the date of substitution. In the event of any si^fc substitution, the County shall deliver to

the Lessor a certification that the property proposed to^g substituted has approximately equal or

greater market value and an equal or greater useful life a^te portion of the Equipment for which

such property is substituted, together with an opinion o^Sond Counsel to the effect that the

proposed substitution will not adversely affect the excluda'E||;ty from gross income for federal

income tax purposes of the interest components of Lease P^^ents under the Schedule under

which such Equipment was leased. The County shall be responst^g for all costs and expenses of

the Lessor, including reasonable counsel fees, in connection witB^ny such substitution. The

County shall cause all financing statements, fixture filings, certificate^f title, affidavits, notices

and similar instmments, to be made or filed in a timely manner to secui^nd 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 iSSthe 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
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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 thereunc|^ror any portion thereof
is destroyed (in whole or in part), lost, stolen or damaged by fire or o^^ casualty, or (b) title to,
or the temporary use of, such Equipment or any part thereof shall ^^aken under the exercise or

threat of the power of eminent domain by any governmental bo^^r by any person acting under

governmental authority, then the County may, at its option, apyfTthe Net Proceeds in whole or in

part to (i) replace, repair, restore, modify or improve suchj)|Eiipment or any portion thereof, or

(ii) exercise its option to purchase such Equipment orJ|R)vide for the payment of the Lease
Payments as provided in Article VIII. Any balanj^Tof the Net Proceeds remaining after
application in accordance with this Section shall be pj^t to the County.

Section 6.02. Insufficiency of Net Proc§|ffs.

If the Net Proceeds received with resfl|R to any Equipment are insufficient to pay in full
the cost of any replacement, repair, restg^Iion, modification or improvement referred to in

Section 6.01, the County shall either (i)J^>mplete the work and pay any cost in excess of the
amount of the Net Proceeds, in wjfKh event the County shall not be entitled to any

reimbursement therefor from the Lesj^ff or to any diminution of the amounts payable under any

Agreement; or (ii) purchase such Ej^pment or provide for the payment of the Lease Payments as

provided in Article VIII. The ag^Tunt of the Net Proceeds in excess of the amount required to

purchase such Equipment or yfKvide for the payment of the Lease Payments, if any, may be

retained by the County.

ARTICLE VII

DISCIJPMER OF WARRANTIES; VENDORS' WARRANTIES

Section 7^1. Disclaimer of Warranties.

LESSjy MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE VALUE,
DESIGN, ^MPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS OR
WORKM^SHIP,, CONDITION, MERCHANTABILITY OR FITNESS FOR A
PARTig|LAR,^0RPOSE OF THE EQUIPMENT OR ANY COMPONENT THEREOF OR
ANYJ^HER^ARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND,
AS ]^ THE LESSOR, THE COUNTY'S PURCHASE OF THE EQUIPMENT SHALL BE ON
Ay^AS IS" BASIS. All such risks, as between the Lessor and the County, are to be borne by

County. The County shall be, and hereby is, authorized during the Term of each Agreement
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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 righjjfcthe County or the Lessor may have against the Vendor or any prior title holder or

possessor 3^the Equipment described therein. In no event shall the Lessor be liable for any

incidental, ii^rect, special or consequential damage in connection with or arising out of the

Agreements, t^Efluipment or the existence, furnishing, functioning or the County's use of any

item or produ^fbr services provided for in this Capital Equipment Agreement and the

Agreements. Nc^fcing herein shall affect any warranty provided in any Purchase Agreement

under which the Lelteor is the Vendor.

Section 7.02. Vendor's Warranties.

The Lessor hereb^revocably assigns to the County all rights that the Lessor may have to

assert from time to time arl^claims and rights, including (without limitation) any breach of any
warranty or any other right u1||er any Purchase Agreement, which the Lessor or the County may

have against any Vendor witl^pspect to any Equipment. The County's sole remedy for the

breach of any such warranty or another right under any Purchase Agreement shall be against the

Vendor of the Equipment, and not^gainst the Lessor, nor shall any breach by any Vendor of any

warranty or any other right under a^ Purchase Agreement have any effect whatsoever on the

rights of the Lessor under this Capita Equipment Agreement and the Agreements, including

(without limitation) the right to recefl|g full and timely payments of the Lease Payments
thereunder.

ART?KLE VIII

PURCHASE; OtFEASANCE

Section 8.01. Purchase Option; Defeasa^e.

The County shall be entitled to purchase the E^pment identified on any Schedule, and
the Lessor's security interest therein shall be terminated, ^on written notice delivered at least 30

days in advance of any date on which a Lease Payment i^ue, and upon the payment on such

date of the Lease Payment due and the applicable Purchase Pl

The Lessor's security interest in the Equipment identfl|gd in any Schedule shall be
terminated and released automatically in conjunction with the rec3|gt 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 tel|fiination and release, the

Lessor shall deliver to the County such termination statements aril|^ other documents and

instruments as the County shall reasonably require to evidence such payflj^it and termination of

such security interest.

^
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ARTICLE IX

ASSIGNMENT, MORTGAGING AND SELLING

Section 9.01. Assignment by Lessor.

(a) Any Agreement, including (without limitation) the rightj|rreceive Jfease Payments,
may be assigned and reassigned in whole but not in part to one or n^Te assignees or subassignees

by the Lessor at any time subsequent to its execution, withoutj|He necessity of obtaining the

consent of the County; provided, however that (a) the Lessorjpay not assign its obligation to
make advances under any Agreement without the prior writte^&onsent of the County and (b) no

assignment or reassignment of the rights of the Lessor uncj|F any Agreement shall be effective

and binding on the County unless and until the Coun^ shall have received notice of the

assignment or reassignment disclosing the name and add^ps of the assignee or subassignee. The

County, at the expense of the Lessor, agrees to ex^Rite all documents, including (without

limitation) notices of assignment and chattel mortgag|rs or financing statements, which may be

reasonably requested by the Lessor or its assignee tq|&otect 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 partic^tions, its rights to receive payment of the Lease

Payments under any Agreement without theJRor written consent of the County. If the County

gives its consent to such sale or distributiog|Bf such fractionalized interests or participations, the

Lessor or its assignee or subassignee (i) J^all limit the number of holders of such interests or

participations to "accredited investors" J^ithin the meaning of the Securities Act of 1933, as
amended; (ii) shall issue any such int^st or participation in the amount of $100,000 or more;
(iii) shall maintain or cause to be nypitained, on behalf of the County, registration books or a

book entry system with respect to jjE ownership and transfer of such participations or interests

that complies with the requireme^F of Section 149(a) of the Code; (iv) shall not establish any
such participations or interests ijRl manner that would cause the interest component of the Lease

Payments under any Agreemgp received by owners of such participations or interests to be

includable in gross income ijff federal income tax purposes; and (v) shall provide the County
with a copy of all offering g|!terials 30 days prior to the time any such interests or participations
are offered for sale or dist^ution. The Lessor (i) shall be solely responsible for the allocation of
payments received fromj|Ie County among any such participants as their interests may appear;

and (ii) shall be solely ^ponsible for the costs and other financial or other liabilities attendant to
the establishment, mc^tenance and operation of the registration books or book entry system.

The County shall \^f the right to inspect the registration books during normal business hours,
or, if the registrar i^&ot conveniently located for such inspection, the County shall be furnished,

upon request, wit^hotocopies of such books. Notwithstanding the foregoing, the County may,

at its option and^pense, appoint another agent to establish, maintain and operate the registration

books or bqgk g|?ry system contemplated hereunder.

(c-5
other offeri

"he County has not prepared an official statement, an offering memorandum or

materials in connection with any Agreement and does not intend to prepare such
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materials. Jt 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, assi^gd or encumbered by the County without the prior written consent of the

respective Lessc^provided, however, the County may assign or transfer the Equipment to a

related government entity, authority or commission.

ARTICLE X

GVENTS OF DEFAULT AND REMEDIES

Section 10.01. Ev^ts of Default.

The following constitut^E vents of Default" under an Agreement:

(a) failure by the County ^pay to the Lessor any Lease Payment under such Agreement

when due, which failure shall contfl|ye for a period of 15 days after written notice thereof is
delivered to the County by the Le9|gr (other than any such failure that results from the
nonappropriation of funds available to p^ such Lease Payments); or

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

(c) failure by the County to observe an^gerfonn any other covenant, condition or

agreement on its part to be observed or performed uri^r such Agreement, other than as referred

to in clause (a) or (b) above, for a period of 30 days af^ written notice specifying such failure
and requesting that it be remedied is given to the Coui^^by the Lessor; provided that, if the
failure stated in such notice cannot be corrected withii^guch period, the Lessor will not

unreasonably withhold its consent to an extension of such tim^' corrective action is instituted by

the County within such period and diligently pursued until the d^feult is corrected; or

(d) the County shall (i) apply for or consent to the appoi^^ient of a receiver, tmstee,
custodian or liquidator of the County, or of all or a substantial part ^yhe assets of the County,

(ii) be unable, fail or admit in writing its inability generally to pay its d^s as they become due,
(iii) make a general assignment for the benefit of creditors, (iv) have an ^gr for relief entered
against it under applicable federal bankruptcy law, or (v) file a voluntary peT^|pn in bankruptcy
or a petition or an answer seeking reorganization or an arrangement with cf^||tors or taking

advantage of any insolvency law or any answer admitting the material allegatiorS^fif a 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 competent jurisdiction,

approving a petition or appointing a receiver, trustee, custodian or liquidator of the County or of
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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.

Notwithstanding the foregoing: if by reason of force maj cure the Coyity 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 j|FGod; strikes,

lookouts or other industrial disturbances; acts of public enemies; orders or re^Tints of any kind

of the government of the United States or of the State or any of their dep§|Phents, agencies or

officials, or any civil or military authority; insurrections, terrorist ^s; riots, landslides,

earthquakes, fires, storms, droughts, floods, explosions, breakage orj|Tccident to machinery,

transmission pipes or canals; or any other cause or event not reasonabj|Fwithin the control of the

County.

Section 10.02. Remedies on Default.

Whenever any Event of Default under an AgreergjEt shall have occurred and be

continuing, the Lessor thereunder shall have the right, at itsj|Ble option, to exercise one or more

of the following remedies:

(a) subject to Section 4.05, to accelerate thej|iiyment of the Lease Payments and all

other amounts then due and to become due during Jfk then-current fiscal year of the County

under such Agreement by written notice to the Cgpity, whereupon such Lease Payments and

other amounts shall immediately become due af payable without further demand upon the

County;

(b) to require the County to returq^Die Equipment leased thereunder to the Lessor,

whereupon the County shall promptly makej^ailable to the Lessor such Equipment;

(c) to sell or lease such Equig|Tent or to sublease it for the account of the County

holding the County liable for the excg?, if any, of the sum of all Lease Payments and other

amounts then due and to become due iRring the then-current fiscal year of the County under such

Agreement for which funds availgjffe for such payments have been appropriated over the

proceeds of the sale, lease or sublej|6 of such Equipment; and

(d) to take any othei^Sction at law or in equity to enforce the performance and

observance of any obligation, ^reement or covenant of the County under such Agreement.

Without limiting thj^enerality of the foregoing, if an Event of Default shall occur under
an Agreement, then to ^ extent permitted by law, the Lessor shall be entitled to retake

possession of such Equ^Rient wherever situated, without any court order or other process of law

and without liability fj|Fentering the premises, and sell any or all of such Equipment at a public
or private sale, or q^erwise dispose of, hold, use, operate, lease to others or keep idle such

Equipment, with l^iays' notice to the County, all free and clear of any rights of the County,

provided that say^d all such actions be taken in a commercially reasonable manner.
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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 recdtyy, repair, storage and sale of such Equipment, including (without

limitationj^asonable attorneys' fees and expenses, any advances, any Additional

Payments another amounts payable to the Lessor under such Agreement;

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

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

FOURTH, the rer^nder of such proceeds shall be paid to the County.

All of the County's right, ^e and interest in any Equipment the possession of which is

retaken by the Lessor upon the occd^pnce of an Event of Default (including, without limitation,

construction contracts, warranties, ^ranties or completion assurances applicable to such

Equipment) shall pass to the Lessor, a^the County's rights in such Equipment shall terminate

immediately upon such repossession.

Section 10.03. No Remedy Exclusl

No remedy herein conferred upon or r^rved to the Lessor is intended to be exclusive

and every such remedy shall be cumulative and ^11 be in addition to every other remedy given

under any Agreement or now or hereafter existing; law or in equity. No delay or omission to

exercise any right or power accruing upon any Ev3^ of Default shall impair any such right or

power or shall be construed to be a waiver thereof, bi^iny such right or power may be exercised

from time to time and as often as may be deemed ex^dient. In order to entitle the Lessor to

exercise any remedy reserved to it in this Article, it shall^t be necessary to give any notice other

than such notice as may be required by this Article.

ARTICLE XI

MISCELLANEOUS

Section 11.01. Notices.

All notices, certificates or other communications hereunder shall^e sufficiently given and

shall be deemed given when delivered or five days after they are ma^d by registered mail,

postage prepaid, to the parties at their addresses specified in the Schedule^- such other address

as shall be specified by the County or the Lessor by notice given hereunder.

\'
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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, Marylanc

Section 11.03. Prohibition on Contingent Fees.

The Lessor warrants and agrees that it has not employed orj^ained and will not employ

or retain any person, other than a bona fide employee or agent \^|Rung for the Lessor, to solicit

or secure any Agreement and that it has not paid or agreed toj^'and will not pay or agree to pay

any person other than a bona fide employee or agent any ^^r other consideration contingent on

the execution and delivery of any Agreement.

Section 11.04. Ethics and Fair Empl^Bnent Practices.

The Lessor certifies that the officer^Fthe Lessor executing a Schedule hereunder has read

and understands the provisions of Sec^RF 901 (a) of the Howard County Charter dealing with
conflicts of interest and Section 22,'y of the Howard County Code dealing with conflicts of

interest. The Lessor further certifiej|Kat it has (1) not been a party to an agreement to bid a fixed
or uniform price; (2) not offeredjpr will offer any gratuity to any County official or employee;
and (3) not violated any of tlj^Tair employment provisions of Section 4.119 of the Howard
County Code (Ethics and Fai^pnployment Practices).

Section 11.05. C^pliance with Laws.

The Lessor repi^nts and warrants that:

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

(b) Jfis not in arrears with respect to the payment of any moneys due and owing the

State, the CojRty, or any department or unit thereof, including, but not limited to, the payment of

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

Capital Ej|Rpment Agreement;

?) it shall comply with all federal, state, and local laws applicable to its activities and
oblig^ons under this Capital Equipment Agreement; and

(d) it shall obtain, at its expense, all licenses, permits, insurance, and governmental

?provals, if any, n^ssary to the performance of its obligations under this Capital Equipment

^Agreement.
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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,

compl^d questionyires, other printed materials, pamphlets, maps, drawings, and books

acquired^y the Lessor during the term of this Capital Equipment Agreement and directly related
to the series provided under this Capital Equipment Agreement. Any proprietary computer

programs o^ie Lessor are expressly excluded from the definition of "background material" as

used in this ^gction. The Lessor shall maintain records and documents relating to the

performance of^g Agreement hereunder for three years following final payment hereunder or

any applicable st^^e of limitations, whichever is longer, and shall make such records available

for inspection and a^t by the authorized representatives of the County.

Section 11.07. ^ondiscrimination in Employment and Contracting.

The Lessor agrees:^) not to discriminate in any manner against an employee or applicant

for employment because d^ace, creed, religion, disability, color, sex, national origin, age,

occupation, marital status, p^ical opinion, sexual orientation, personal appearance, familial

status, source of income, or gefl^gr identity or expression; (b) to include a provision similar to

that contained in subsection (a) aB^fce in any underlying subcontract; and (c) to post and to cause

subcontractors to post in conspi9^us places available to employees and applicants for

employment, notices setting forth the instance of this clause.

Section 11.08. Binding Effect.

The Agreements shall inure to the b'%pfit of and shall be binding upon the Lessor, the
County and their respective successors and assets.

Section 11.09. Severability.

In the event any provision of any Agreement i^ll be held invalid or unenforceable by any

court of competent jurisdiction, such holding shall nt^ynvalidate or render unenforceable any

other provision hereof.

Section 11.10. Amendments.

No provision of any Agreement may be waived, alter8|^ modified, supplemented or

amended in any manner whatsoever except by written instrument "^gned by the parties thereto,

and then such waiver, alteration, modification, supplement or amendl^pt 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.
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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 Sch^|Ble and the attachments
thereto, shall constitute the entire agreement between each Lessor aqlPthe County. There are no

understandings, agreements, representations or warranties, exprg|? or implied, not specified

therein regarding such Agreement or the Equipment financed thei^Tnder.

Section 11.14. Waiver.

Any failure of the Lessor or the County to enforce any time or for any period of time

any provision of an Agreement shall not be construed to^e a waiver of such provision or of the

right of the Lessor or the County thereafter to enforgjFany provision of any Agreement. No

express or implied waiver by the Lessor or the Countj^f any default or remedy upon any default

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

[Remainder of page leJF»lank intentionally]

/
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The County^as adopted this Capital Equipment Lease Agreement under seal in its name

by its duly authorize officer, all as of the date first written above.

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

Lonnie R. Robbins

Chief Administrative Offu

RECOMMENDED FOR APPROVAL:

By:
Calvin Ball
County Executive

. (SEAL)

Janet R. Irvin, Director

Department of Finance

APPROVED FOR SUFFICIENCY Ip FUNDS:

Janet R. Irvin, Director

Department of Finance

APPROVED FOR FORM AND LEGAL SUI
this _ day of August, 2020:

[CIENCY

Gary W. Kuc

County Solicitor

Reviewing Attorney:

Kristen Bowen Perry

Deputy County Solicitor
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Exhibit A to
Capital Equipment Lease Agreement

SCHEDULE NO.
Dated Date:

between

Howard County, Maryland

and

to

CAPITAL EQUIPMENT LEASE AGREEMENT
adopted by

HOWARD COUNTY, MARYLAND

Dated as of , 2020

THIS SCHEDi^E NO. _ (this "Schedule") to the Capital Equipment Lease Agreement
identified above (the "^pital Equipment Agreement") dated as of the Dated Date shown above
and effective from the tif^ of its execution and delivery between the parties, is by and between

HOWARD COUNTY, MT^YLAND (the "County") and _ (the "Lessor"). All of
the provisions of the CapitaP^quipment Agreement are incorporated herein by reference as if

fully set forth herein. Terms u^H, herein and not defined shall have the meanings assigned them

in the Capital Equipment Agreem8||g unless the context requires otherwise.

1. The Capital Equipmenf^greement and this Schedule No. _jointly constitute an

Agreement (this "Agreement"). Subject^ the provisions of this Agreement, the Lessor hereby

agrees to lease to the County and the Q^unty hereby agrees to lease from the Lessor, the

Equipment identified in Attachment A atta^gd hereto and made a part hereof, which will be
located at the address(es) shown on Attachmei

2. IF NO ESCROW FUND IS TO BI ?ATED:

(a) On the date hereof, proceeds oi^iis Agreement in the amount shown on

Attachment A will be advanced by the Lessor to the Cc^pty by the payment of such amount to

the County or a Vendor, as the case may be, to pay ths^osts of the Equipment described in

Attachment A. The Lessor agrees that from time to tim^from the date of delivery of this

Schedule, upon compliance by the County with the further pf^^sions of this paragraph, it shall
make additional advances to the County evidenced by this AgreS^^t to finance the Costs of the

Equipment described in Attachment A in an amount up to the amaHl^^f the additional advances

shown in 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.
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(i) The County will submit or cause to be submitt^f to the Lessor
Vendors' invoices with respect to the Equipment described in Attachment A.

(ii) The County will execute an Acceptance Certj^6ate with respect to
such Equipment and return it to the Lessor.

(iii) The Lessor will pay the Vendor(s) or reiq^urse 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 ^ ESCROW:

On the date hereof, proceeds of this Agree^&nt in the amount shown on

Attachment A will be advanced by the Lessor to the County f pay the costs of the Equipment
described in Attachment A, by the payment of such amouni^o the Escrow Agent identified in
Attachment A attached hereto and made a part hereof undf the Escrow Agreement described

therein for deposit in the Escrow Fund created thereby.

3. The Lease Payments with respect to this

prepayment price of the Equipment purchased hereunder;

Feement, the due dates thereof and the

Fe as set forth in Attachment C hereto.

4. The County represents and covenants fiat as of the date hereof (a) all of its

representations contained in the Capital Equipment A^eement were true and accurate as of the

date made, remain true and accurate as of the date oft^Fs Schedule and are hereby reaffirmed; (b)

the County reasonably has sufficient appropriations cf other funds legally available to pay all of
the Lease Payments and other amounts due under j^is Agreement for the fiscal period ending

, 20_; (c) the County's use of the Eqi^ment is essential for the County to perform

its governmental functions; and (d) the opinion ofjpond Counsel with respect to this Agreement
is attached hereto as Attachment D.

5. For purposes of Section 11.01 oi

address is Howard County, Maryland, 3430 C(

Attention: . The Lessor's address

ie Capital Equipment Agreement, the County's

^rt House Drive, Ellicott City, Maryland 21043

[Remainder JKage 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

.(SEAL)

.(SEAL)

[Signature page of Schedule No. _ to Capital Equipment Lease Agreement]
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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 , 2020

(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:

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

i
Date: __,20_ -*.,^?

HOWARD COUNTY, MARYLAND

By:
Name:

Title:



Attachment C to

Schedule No. to

Capital Equipment Lease Agreement

PAYMENT SCHEDULE



Attachment D to

Schedule No. to

Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION

[closing date]

County Executive and County Council

of Howard County, Maryland

Ellicott City, Maryland

[Lessor]

Ladies and Gentlemen:

As Bond Counsel to Howard County,

execution and delivery by the County and

dated _ _, 20_ (the "Schedule"), jythe Capital Equipment Lease Agreement dated as

, 20_, adopted by the Couj

ryland (the "County") in connection with the

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

(i)

(ii)

(iii)

of
with the Schedule, the "Agreement"), we

(the "Capital Equipment Agreement" and together

e examined:

the Agreement;

relevant provisions j^the Constitution and laws of the State of Maryland;

relevant provisi^Fs of the Internal Revenue Code of 1986, as amended (the

"Code"), and t^applicable regulations thereunder; and

(iv) other proof^ibmitted to us relative to the execution and delivery of the Schedule.

Pursuant to the 4Kreement, the County is leasing from the Lessor certain equipment (the

"Equipment"), as mo^f fully described in the Schedule. The Agreement provides for the
payment by the Couj^ of certain amounts (the "Lease Payments"), consisting of a principal

portion and an mterj^t portion on the dates set forth in Attachment C to the Schedule. Payment

of the Lease PayrqjRts and all other amounts payable under the Agreement are subject to annual

appropriation byj^e County of money legally available for such purpose.

In rq^ring this opinion, we have relied upon the County's Tax and Section 148

Certificate ^Tecuted 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
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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, regulatig^", and decisions, it is our

opinion that:

(a) The County is a body corporate and politic and a^Ritical subdivision of the State
of Maryland (the "State"), legally existing under the laws ofthejRate.

(b) The County has duly adopted the CapitqyEquipment Agreement and duly
authorized, executed and delivered the Schedule, and assu^ng due authorization, execution and

delivery of the Schedule by the other parties thereto, the^greement constitutes a valid, binding
and enforceable agreement of the County in accordance J^th its tenns.

(c) The Agreement is subject to appli^lble bankruptcy, insolvency, moratorium,

reorganization and other state and federal laws affq^Bng the enforcement of creditors' rights and

to general principles of equity. Enforceabilit^Bf the Agreement may also be limited by
applicable securities laws and public policy.

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

(e) The County shall not be ^ligated to pay the Lease Payments and all other
amounts payable under the Agreement ejpept from money appropriated by the County that is
legally available for such purpose. Ng^ier the faith and credit nor the taxing power of the
County is pledged to the payment of tl^Lease Payments or any other amounts payable under the

Agreement. The execution and deJ^Fery of the Schedule does not directly or indirectly or

contingently obligate, morally or otj^hvise, the County to levy or to pledge any form of taxation

whatever therefor or to make any q^iropriation for its payment.

(f) Assuming complj^ice with the covenants referred to herein, the interest portion of

the Lease Payments to be reeled by the Lessor is excludable from gross income for federal

income tax purpose It is fbted that under the provisions of the Code, there are certain

restrictions that imM be met ^bsequent to the delivery of the Agreement in order for the interest

portion of the Lease Paym^s to remain excludable from gross income for federal income tax

purposes, including resj^^tions that must be complied with throughout the term of the
Agreement. These incJ^Be the following: (i) a requirement that certain earnings received from

the investment of the^oceeds of the Agreement be rebated to the United States of America

under certain circuijBKnces (or that certain payments in lieu of rebate be made); (ii) other
requirements applyRble to the investment of the proceeds of the Agreement; and (iii) other
requirements app^Fable 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.

4
(g) The interest portion of the Lease Payments will not be includable in the alternative

minimum^lKable income of individuals as an enumerated item of tax preference or other specific

adjustment. 1^he interest portion of the Lease Payments will be includable in the applicable

taxable base ffl^the purpose of determining the branch profits tax imposed by the Code on
certain foreign ci^orations engaged in a trade or business in the United States of America.

The opinions'^pressed herein are solely for the use of the addressees in connection with

the execution and deliA^y of the Agreement and, without our prior written consent, may not be

quoted in whole or in par^j- otherwise referred to in any legal opinion, document or other report,

provided that this opinion ^ter may be included in the transcript of supporting documents in
connection with the executiofl^pd delivery of the Agreement. This opinion may be relied upon

only by the addressees hereof a^^ny assignee of the Lessor's interest in the Agreement. We are

expressing no opinion regarding 1^g effect of any such assignment on the treatment for federal

income tax purposes of the interest ^lion of the Lease Payments received by any assignee under

any such assignment. No opinion is^pressed with respect to any supplemental interest, fees,

costs, charges or any other amount pay^p under or with respect to the Agreement that does not

constitute interest for federal income tax ^tooses.

No attomey-client relationship has exl^d or exists between our firm and any addressee

other than the County in connection with the tf^gaction contemplated by the Agreement or by

virtue of this opinion.

We assume no obligation to supplement tH|^ opinion if any applicable laws or
interpretations thereof change after the date hereof or^^we become aware of any facts or

circumstances that might change the opinions expressed^grein after the date hereof. The

opinions expressed above are limited to the matters set forth a1^ye, and no other opinions should

be inferred beyond the matters expressly stated.

Very truly yours,
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