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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 12-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 7,3^ 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 JP Morgan 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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Î
a
n
0
0
'S

I
s
0n

:s-

-̂^

n
a-
a
_si
0
•'!

?
I

Ir

6
^
r̂
0'

§
^
3-
TO
^fre>
m§m
s
J-^

a
s
a-

s-
ro
^?Ri
s
n
s
"-^

1-1
&*
Q

<-1

? I
1 .sm
0
sl

^
^'

§-
Q

0-
TO
06
s
n

•^

^

3s-
ro

§
&
rS
'^
0~

s
C-l

Q
e
3-
0

I
e^

^

"s

I ^
j §:
TO ci'

^
3-
TO

II
5s-
TO
~-i

TOI6
s
0-
CTs
n
0

^
§<
m

?
s
53^

Q
s
s<

§<
TO

in
K
'•-^

0'

s
,0
'-~s

3-
TO

3s-
TO
3-

§̂
I
T-1-.

0'

3
^
&
K
s-
6
^

Î
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&Î
s-
TO

?
e
•s

^
?
s;
s
n

^
^.^̂

m

TO

mI I
^+. c^

0- ^ ^
S- ,0 ^
a, 

&̂' 3-

0
.&

r
0'

a
t^

I-

9̂"
TO

^
Ot? ^ §

Q
n
0
a

I.^-<

§-

TO
^I1§
^

TO
s
J~f.

-i

&

Ôl
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Exhibit A

Prcyect JDeseri|3tiore

Cobra head Fixtures

Colonial Post Top
Fbctures (Cooper

Premier)

Maple Lawn Fbctures
(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
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ĈD

St

ŝ
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Î
th
tld
^

f'h

tp
<R
?tt*
CD
#

y> ^1
(ID <n>

(pl

$ ips

<1= <lp
tp>

^ ^
^ Els(1C ±''

>-h (E)

^1^
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EXHIBIT A —Form of Schedule

ATTACHMENTS TO-SCHEDULE:

A— Equipment and Proceeds
@——Acceptance Certificate

G — Payment Schedule.

D—Form of Bond Counsel Opinion



CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CAPITAL EQUIPMENT LEASE AGPJEEMENT, dated as of , 20SO
(thic "Capita! Equipment Agreement") ie adopted by HOWAPJ5 COUNTY, MARYLAND, a
body corporate and politic and political subdivision of the State of Maryland (the "County").

PJECITALS

The County has detemuned 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 eet forth herein. Neither the State nor any political subdivieion

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 conetitute any indebtedness or obligation of the
State or any political subdivision thereof other than the County.

ARTICLE !

DEFINITIONS

Section 1.01. Definitions.

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

"Acceptanes 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, ae 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 to

Sl^>_T^^/~1n1<=> ^izT-ii^l-t ci^-taH r>/~\-nci'f'i+n"('£'> Q 4ii1lTr •ti-i'f'orr^ci'fc^/j Qm'^^T-vi^-fTf' A'vici-f-i-n rr i-n fir>'r*r\f/-[rit^r*o •ix/i'f'lv 1+0

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

Capital Equipment Agreement.

"Bond Counsel" means McKennon Shelton & Her^n 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 deliver;' of such

Agreement in accordance with this Capital Equipment Agreement.



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

applicable regulations thereunder.

"Equipment" means the perconal property' and any fixturee identified in a Schedule,

together with all replacement parts, additions, repairs, modifications, subetitutions, accessionc
and accessorieG incorporated therein or affixed to such perEonal property.

T^ mn mm AM •4- /^/^c'4-c'33 •(^-i^Qt-tO iiri-f-l^ i*^ci-i^c»/->'/- ^•r\ Qi-t^r Cr*T-if^^~Lil/a ^-Fi& t-i£>>+ I-M ii*r*l^Q P£H t-tyi/^a •nai^-I /-^

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 coGtc
incurred by the County in connection with the acquiEition, inctallation (which ma}' include

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

"Event ofDQfauIt" hac the meaning cpecified in Section 10.01,

"Lease Paymsnts" meanc thoee scheduled payments (but excluding any indemnity

payments and Additional Payments payable to the Lessor hereunder) payable by the County

pursuant to an Agreement, as specifically set forth in a Schedule to this Capital Equipment

Agreement.

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

Count;' under thic Capital Equipment Agreement and each Agreement executed hereunder, but
not in its relationchip, if any, to the County as Vendor, and its succe££or£ and assigns.

"Net ProcQods" meanE the amount remaining from the gross proceeds of any inGurance

claim or condemnation award after deducting a!1 expenses (including, without limitation,
reasonable attorneys' fees) incurred in the collection ofcuch claim or award.

"Purchaso Agreement" meanc a purchase agreement between the County and the

Vendor of Equipment.

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

therein, as of any particular date, the amount required to purchase such Equipment, as provided
in Article VHI, cuch amount being equal to the total principal amount payable under such

Agreement as Get 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.

^Sshedu'e" means a echsdule 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 modificationc, additions and deletions ac approved by the County Executive or the Chief

Administrative Officer of the County.

"State" means the State of Maryland.



"Term" means, with recpect to each Agreement the term specified in such Agreement in

accordance with Article HI.

"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 ie purchasing items of
Equipment. The Lessor may become a Vendor of certain items of Equipment.

Section 1.02. Rules of Constructinn.

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

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

importing the plural number include the singular number.

(b) Words of the masculine gender include correlative words of the feminine and neuter
rr^Ti/lft-rci

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

Agreement are solely for convenience of reference and shall not constitute a part of this Capital
Equipment Agreement, nor shall they affect its meaning, cQnstrjction or effect.

(d) Words importing percone include any individual, cQrporation, partnerchip, limited
liability company, }e"rt venture, acGQciation, jeifit steek company, ±FU-s±5 unincorporated

organization or government or agency or political subdivision thereof.

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

Article, Section, Exhibit or Schedule of or to this Capital Equipment Agreement unless the
/'\TtTia-vl~ c'^tratl r\T^c^Yrni.7t ci<=* ff>ft~n i ve^

ARTICLE I!

REPRESENTATIONS, WAPJRANTIES AND COVENANTS
OF COUNTY AND LESSOR

S"cti"n 2.01. County's Reprsssntationg.

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

follows:

f^ ( nnri+17 10 a t?Ct \^r\ \\T rkT'(=*d"f"^/4 a-n/~1 ^'vip+i-rtrr t^r^/^lxr f^r\w\r\t*Q'i'c^ Q-n/~t t^/^li+ir* o-n/"! i^<^kli+irlo

subdivision of the State.

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



taken place in order to ensure the validity and enforceability of this Capital Equipment

Agreement and any Schedule hereunder in accordance with their respective terms.

Section 2.02. Lessor's Rspresentations, Warranties and Covenants.

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

an Agreement as follows:

(fir) The Lessor has sufficient knowledgs and experience in financial and bueinesE

matters, including (without limitation) purchase and ownership of municipal and other taxable
v\fA +F»-v—£»'v<=»fn-r\'f- r\^ 1-i rra+i/~i-nci •t'r\ tt<=» <i^l& +,^1 oirQlnQf& ^•h^ r'lnL^n anrl i-n£»t*i'f'_c'_r^.'f'+h/a ^>v'f'(=tnc'ir\n r\~^ r^fc^.

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

(b) The LesEor underctands that (i) neither the State nor any political subdivision thereof

other than the County shall be obligated to pay any amount payable under this Capital Equipment
Agreement or any Agreement; and (ii) neither this Capital Equipment Agreement nor any
Agreement chal! create or constitute any indebtedness or obligation of the State or any political

subdivision thereof other than the County and that such obligation of the County is subject to
o-nrmo I cmnv^tn-fi a+_i_f~\tT'f —

re) The Lessor understands that no official Gtatement, prospectus, offering circular or

other offering statement is being prepared with respect to any Agreement. The Lessor has made

its own inquiry and analyciG with respect to the security for and sources of payment of any
Agreement and has received all information which it deems necesGary or relevant in connection

with its evaluation of the credit of the Count)' and the security for the Agreements in relation to
the LcGGor's decicion to enter into any Agreement.

(d) The Lessor understands that neither this Capital Equipment Agreement nor any
Agreement (i) ie being registered under the Securitiec Act of 1933, as amended, (ii) is being
registered or otherwise qualified for sale under the "blue sky" laws and regulationG of any etate,

(iii) will be listed on any etock or other eecurities exchange or (iv) v/ill carp,' any rating from any
oo/^i ifiTi&o •f*a1-mrT Qrr^T-n">-u_

'n.^'w^iv j .

r©) The LecGor ie 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, diepoce of or otherwics

distribute such Agreement, except BE permitted by law and subject to applicable barJdng and
securities laws and regulations thereunder; provided, however, that the dispQEition of the

LecGor'e property chall at all timeG be within its CQntrQ'. 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 corjiection 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 purposeG 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



excludability from groes 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 marjier 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 uce 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 Count;' will report on such basis for financial accQunting, tax
and al! other purpoGee. The LeGsor shall not take any action inconcictent with the County's

ownership of the Equipment for federal income tax purposes except pursuant to the exercise of
'cnyn f^./^ i oci Tit-t^loi* A t'+i/^lo ^^

ARTICLE HI

LEASE OF EQUIPftlENT

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 chall lease from the Leccor, 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, poGcess, use and enjoy the Equipment, without suit, trouble or hindrance from the Lessor,
subject to the terms and provisions hereof.

Section 3.02. ¥e"Sr

The Term of each Agreement shall commence on the date specified in the Schedule
c^-^c^-t-r^ n-nr\ c'T^'ill -^-a-t»mfrtci+-a ii-rtr-^-n +lt<=» -t*tc»t7l-v^ff»-»^+ T^ir +1-io /^f^Ti-n'f-^7 ,^4-011 T OQCi<a_D<ii7i^^on+o nur_llla__t*^c'T^^i>rt^' 4"£^

cuch Agreement and any other payments required to be paid by the County with reepect to such
Agreement unlecc earlier terminated as provided in this Capital Equipment Agreement or euch

i&rlu_L^

UnlecE extended by an ordinance of the County, this Capital Equipment Agreement shall
terminate upon the later of (i) the first apjaiversary of the date of this Capital Equipment
Agreement and (ii) earliest date ac of which all Agreements in effect on the first anniversary of

the effective date of this Capital Equipment Agreement have terminated.



Section 3.03. DsUvery, InstaHation and Acceptance of Equipment.

The County chal! 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 chall pay all taxes,
delivery coGtc and installation cocts, if any, in connection therewith. When the Equipment
described in a Schedule is delivered and inctalled to the County's specifications and the County

has accepted such Equipment, the County shall execute and deliver to Lessor an Acceptance
Certificate substantially in the form attached to the Schedule with respect thereto.

ARTICLE !V

LEASE PAYMENTS; SECUPJTY

Section'1.01. Loas® Pavmonts.•J

Subject to Section /!.05 and the further provisions of this Section, the County agrees to

pay the Lease Payments specified in each Agreement in the amountc and on the dates set forth in
the Schedule thereto and all other payments and fees due hereunder. The Leace Payments due
under each Agreement chall 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 ac 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 otherwice provided herein.

The obligation of the Count)' to pay the Lease Payments and any other amounts required
to be paid under an;' Schedule shall constitute a current expense of the County, shall be payable
colely from amountc 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 Agreements and to

perform and observe all other covenants thereunder ehal! be abeolute and unconditional in all
events, without abatement, diminution, deduction, set off or defence for any reaeon (other than

o't&TtC'fft +ho'f~ cmr>h Q+'n/^Ti-n+r1 t-imrck k^okca-n t-^rti^l\ i yi/~*J^i^i^H 1 tt rr /nc7ff~t^^vn+ lift->i'f'<ff-ir\w\ QTTI/ +ciilni<o /~\+ ^-h/=k

Equipment to be delivered or installed, any defects, malfunctions, breakdownc or infirmitiec in
the Equipment or any accident, condemnation, deEtruction or unforeseen circumctanceE. Nothing

herein shall limit the County's rights or actionc against any Vendor as provided in Section 7.02.

Section '1.02. Interest and Principal CQmponsnts.

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.

-4-



&c.f-Hn'n A fit T'S+Io

T aa-al J-l±L
—b"- title to the Equipment leased under each Agreement, including (without limitation)

the licence 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 "f 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.

Cn/k-^-irkn A ft^ T\Jrf~knann»</'kTk»<i<:a

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
f> f^l'\r{ r^+ + ho IQCI+ +1 pr* Q I _xr^<i-t* r\-»< ^ni-pli&i* /~lo+^ +r^t< txrknr>kt a-n cmnT'^m*i c»+ir\Tt 10 cnrQi I <i kt la 117

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 ie
available. The Count;' shall deliver written notice to the Lessor of such termination no later than

seven business days after the County has knowledge that an appropriation will not be available.

The failure to give such notice shall not extend the Term beyond such fiscal year and the County
shall have no liability therefor. Upon termination of any Agreement for nonappropriation, the
obligations of the County requiring the expenditure of money will cease so long as all payments

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

Section '1.06. Security Intsrsst; Notice of Name Change.

A m*&^i'vt^t->+ 10 i-n-f-aft/'l&rl +^k r»r\-nci+i+n+£» a ci^/tiifi+"t7 Q rrp^£^-(^-t<=»T>+ iir-i+l^i-t-t +1^^^ Ty> <^o -m n rr /~\-F +T-K^

UCC. In order to secure its obligations under each Agreement, the County hereby grants to the
LecGor a purchase money security interect CQnstituting 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, attacbjnente, alterationE and accesEionG to such Equipment, all eubctitutions and

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

including (without limitation) financing statements, certificatee of title, affidavits, noticeE and
similar instruments, in form satisfactory to the Lessor, nececsary or appropriate to perfect and

maintain such security interest in the Equipment. The County hereby authorizes the Lessor to
file al! fmancing statements which the Lessor deems necessary or appropriate to establiEh,

maintain and perfect such security interest.
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>4'izm__S_ 0/1 A rlirov r*£kc<

In the event the County eha!! fail to maintain the full incurance coverage required by this
Capital Equipment Agreement, after ten busineee days' written notice to the Count}', the Lecsor

may (but chall 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 ectablich the
interest component for the Lease Payments with respect to such Equipment shall constitute
Additional Payments.

kr*-<-lrk-n JS fk^S TV/trkrl i-ftr*«->+mn c? anrl dil-tc<-<-i-rf-ii-tf-IrkM^L

(a) The County chall have the right, at its own expense, to make alterations, additions,
modifications or improvements to the Equipment subject to the provisions of thic Section. All

such alteratione, additions, modifications and improvementc Ghall thereafter compriGe part of the
imfVtOM'f- Cn/^1^ Ql+o^Q'f-ir^-nci Qz^/~1i+ir\-nc!_ -f-tt/^rli"fi/>rt+ir\-rtC' Q-nrl ifvii'vy/^irja-cv-tCti-t-f-o cil^Q-U_ -nr\+ in OTit7 iircnr

damage the Equipment, eubGtantially alter its nature or cause it to be used for purposeG other than

those authorized under the provisione 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, modificationG and improvements.

The County shall, at its own expense, make euch alterations, additions, modificationG 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 cubctitution. In the event of any such cubctitution, the County shall deliver to

<=» T fftc'c'rM- a r>c>TF(-i-Fir>Q+i/^k-n +Tt<'i-f' +I^£> ^ifr\'not^~\r •nvr^-nr\nf^r\ 'IT\ ^\o onT-^c''('i+n^-(=»/-1 T-too o i-irM^/^-vt 11-1 o+dlt? a/ino1 ^t

greater market value and an equal or greater useful life ae the portion of the Equipment for which
cnr*l"i Y\i'f\v\c^tvi~\T 10 onl'^ct'<~i'("Li+^/~I 't'r\rr(^'t'[^f^y il^i+T^ on r\i^i-m/^-rt r\-f- TJr\r^/'I ^.rvui'LCual +n .'f'.T'i^^ f^-PF(=»rl+ +Uo+ +Tt^

proposed substitution will not advereely affect the excludability from grosc income for federal
income tax purposes of the interest componentE of Lease PaymentG under the Schedule under

which such Equipment wac leased. The County chall be responsible for all cQSte and expeneee of
the LesEor, including reaconable counsel fees, in conjiection with any cuch Eubstitution. Iks

County shall cauce all financing ctatementc, fixture filings, certificates of title, affidavits, notices

and similar instruments, to be made or filed in a timely manner to secure and perfect the cecurity
interest of the Lecsor in the substituted property.

Section 5.06. Location; Inspection "f 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. Ih©

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

-9-
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to assert and enforce, at the County'G sole coGt and expense, from time to time, in the name of
rm/-1 •Fr\r" +T-^£» a/~>/->^MitT<- /^-{' •t-T'io T^C'C'/'M* /x-t^+^o ^rMin+^z QCL •f-l^ffkiT* l^Tf-<=k-t<o>c''("CL -ft->Qt7 c>r\t-tc^cif tTE/l-tQ-t-Okirf-^-p /ilciimc'

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.

Sscticn 7.02. —Vendor s ^Varrasitiss.

& T &oc'r\t< It ef(=k1-^t 7 irtr^i)r'r\r>Ql^1'<r ociciirmj? '("/^ '("li^^ /^/^n-n'^ir 011 vTrrI^+p +T^Q'(' +Tt<=k T ocin/^k-p TI-LCLX^ InQ't^Oi

assert from time to time any claims and rights, including (without limitation) any breach of any

warranty or any other right under any Purchace Agreement, which the Lessor or the County may
have against any Vendor with respect to any Equipment. The County's sole remedy for the

,t*ocirt1t /-vF c»n"u_^1nr*li tT[7at»t<QtT^t? r\y omr r\-f'Tt Ok-r f>i rt-1^+ iir%r{f^v r>t->i7 t^in^^TiQc'o A rrfdkofn &-n + c'l^dll 1-tf^ Qrroinci'f" •f'l^.^

Vendor of the Equipment, and not a-gainst the Lessor, nor shall any breach by any Vendor of any
warranty or any other right under any Purchase Agreement have any effect whatsoever on the
rights of the Lessor under this Capital Equipment Agreement and the Agreements, including
(without limitation) the right to receive full and timely payments of the Lease Payments

thereunder.

ARTICLE ^mi

PURCHASE; DEFEASANCE

Section 8.01. Purchase Option; Defeasance.

The County shall be entitled to purchase the Equipment identified on any Schedule, and
the LeGcor'G Gecurity interest therein chall 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 m conjunction v.'ith the receipt of the full Purchase Price
or the final Leace 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 Ehall deliver to the County such temiination statementG and other documentc and
instruments as the Count}' shall reasonably require to evidence euch payment and termination of
such security interest.



ARTICLE LX

ASSIGNIMENT, MORTGAGING AND SELLING

Section 9.01. Assignment by Lessor.

(a) Any Agreement, including (without limitation) the right to receive Lease Paymentc,
may be assigned and reassigned in whole but not in part to one or more assigneeE or subassignees
by the Lessor at any time subsequent to its execution, without the necessity of obtaining the

consent of the County; provided, however that (a) the Lessor may not assign its obligation to

make advances under any Agreement without the prior written consent of the County and (b) no

assignment or reaGcignment of the rights of the LeGsor 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 diGclosing the name and address of the assignee or eubasGignee. -'Fbe

Count}', at the expense of the LesEor, agrees to execute all documents, including (without

limitation) noticee of accignment and chattel mortgagec or financing Gtatements, which may be

reasonably requested by the LeGsor or its assignee to protect its interest in the Equipment and any
A rTf&oi-Yian'f'

(b^ Neither the Lessor nor any assignee or subaGsignee of the Lessor may sell or
distribute, in fractionalized intereGtc or participations, its rights to receive payment of the Lease

Payments under any Agreement without the prior written consent of the County. If the Count}'
gives its consent to such sale or dictribution of such fractionaUzed interectE or participations, the

Lessor or its assignee or cubassignee (i) shall limit the number of holdere of such intereGtc or
participatiQnG to "accredited invectorG" within the meaning of the Securities Act of 1933, ac

amended; (ii) chall issue any such interest or participation in the amount of $100,000 or more;
(iii) shall maintain or cause to be maintained, on behalf of the County, regictration books or a

book entry eyctem with respect to the ownership and transfer of such participationE or intereGtc
that complieG with the requirements of Section l^!9(a) of the Code; (iv) ehall not eEtablish any

such participations or interectG in a manner that would cause the interest component of the Lease
Payments under any Agreement received by owners of euch participations or interests to be

includable in grQse income for federal income tax purpoeeG; and (v) shall provide the County
with a copy of al! offering materials 30 days prior to the time any such interests or participationc
are offered for sale or distribution. The Lessor (i) ehall bs Golely responcib'e for the allocation of

payments received from the County among any such participante as their interests may appear;
and (ii) ehall be solely responsibls for the costs and other financial or other liabilities attendant to

the eEtablichment, maintenance and operation of the regictration books or book entry cyGtem.
The County Ghall have the right to inspect the registration bookG during nomial buGiness hourc,

or, if the registrar is not conveniently located for such inspection, the County chall be furniGhed,
^n^\fi f£ii^in£acl+ iiri-f'h r^h/^+,-^,^•,^1^100 <^+ c?iir>l^ l-tr\/-^b-ci M/^'f'tui+hp+an^lTi-i n- -t-hok +'/~vt*^rr/-\ifi rr "(-^I£A- f YMirT^r rytm?

at its option and expense^ appoint another agent to establish, maintain and operate the registration
books or book entry cyGtem contemplated hersunder.

(e) The County 4ias not prepared an official statement, an offering memorandum -©?
other offering materials in comiection with an}' Agreement and does no^Htend to -p-repare euch

-43-
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ĈD

II

^ ;k
-^

^ ;r

^
EB E&

^ $

^ $

(^

$

^

^R
^ #̂

'
<ID
(4-

:k CP
cb"

^t3

(p-

li(10
(10Ill
i&-
(It

SL. ^

iN1 (lt>

I
CD

^

EP <&- :1
CD
E&
Î
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all or a cubetantial part of the aseete 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.

NcstwithGtanding the foregoing: if by reason of fores majours the County is unable in

whole or in part to perfonn 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 majsiirs" as used herein shall mean any of the following: acts of God; etrikeG,

lockouts or other industrial disturbances; acts of public enemies; orders or restrainte of any kind
of the government of the United States or of the State or any of their departments, agencies or

officials, or any civi! or military authority; insurrections, terrorist acts; note, hndslideG,
earthquakes, fires, storms, droughts, floods, explosions, breakage 01- accident to machinery,

transmission pipes or canals; or any other cause or event not reaconably within the control of the

County.

Section 10.02. Remedies on Default.

Whenever any Event of Default under an Agreement Ghall have occurred and be

continuing, the Lessor thereunder shall have the right, at its sole option, to exercise one or more
of the following remedies:

(a) subject to Section /!.05, to accelerate the payment of the Lease Paymsnts and all
other amounts then due and to become due during the then-current fisca! year of the County

under such Agreement by written notice to the County, whereupon such Lease Payments and
r\^- h car- rm-ir\ntff-ci pholl i+y-t^-i^/^i Q+&lt7 (^&/^<^rvi& /^n^ Q-n/^ t^Qxm t-^ I ^^ iTt7i+h/-Mi+ 4-nt*^-ho-»* /~t ^-t^^ Q »-i ^1 m-t Q

County;

(b) to require the County to return the Equipment leased thereunder to the Lessor,

whereupon the County ehall promptly make available to the LeeGor such Equipment;

(&) to sell or 'ease 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

proceedc of the sale, lease or sublease of such Equipment; and

•i-r\ i-f^\rc^ QtTt7 /"\'f-lt £k+* ori+i/^-n QJ' }o\TLT r\t* lit &/^ni+\7 'i'r\ &n4V\-t<r*<=» +T^£I T^a-iA-Fr\i*v^-> Qri/-*

^T7 "" •-""" ""J —^^.^ ^^^.. ^ .^,, —"^ "- ~^^-^ —.^ »^^.»» ^^ y.

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 premiseG, and sell any or all of such Equipment at a public
.v f\fi'\TQ'i-f^. onf^» r\f ;"k+h£»-fii7ic'£» /~li c'r^/-\o& r\-{' t'\r\lr^ 1100 /~\¥\o-t*o+<=t IOQC'^ •f-^\ /-\+hofo ^M< L/'&cm ir\ 1^ o

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



All proceeds from the sale or other dicpoGition of Equipment shall be applied in the

following marjier:

FER.ST, to pay all proper and reasonable costs and expenceE aGsociated v.'ith

the recovery, repair, storage and cale of such Equipment, including (without
limitation) reasonable attorneys' feee and expenses, any advancec, any Additional
Payments and other amounts payable to the Lessor under such Agreement;

SECOND, to pay the Purchase Price of the Equipmsnt leased under such
£»1-1+*

4. A.^^^^^.^^^.,,

THIRD, to pay to the United States of America an}' rebate or payment in
lieu thereof due pursuant to Section 1/1S of the Code; and

^ f^m-cu-n/~1 <=»•** r\'Fni-ir»U r\i</^k rk fa ^/^ <? d-till Ttcn -noi/^ -(-^t -f-T-t^a /^^tiTrt+x?

All of the County's right, title and interest in any Equipment the posGeGsion of which is
retaken by the Lessor upon the occun-ence of an Event of Default (including, without limitation,

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

Equipment) shall pass to the Leceor, and the County'G righte in such Equipment shall terminate

immediately upon such repoGGession.

Section 10.03. No Remedy Exclusive.

No remedy herein confen-ed upon or reeen/ed to the Lessor is intended to be exclusive

and every such remedy shall be cumulative and shall be m 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 conctrued to be a waiver thereof, but any such right or power may be exerciced

from time to time and as often as may be deemed expedient. In order to entitle the Lessor to
exercise any remedy recen/ed to it in this Article, it shall not be nececGary 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 communicationc hereunder shall be sufficiently given and
shall be deemed given when delivered or five days after they are mailed by registered mail,
postage prepaid, to the parties at their addresses specified in the Schedule, or such other address

as shall be specified by the County or the Lessor by notice given hereunder.
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Section 11.06. Retention of Records.

If requested by the County, the Leseor chal! deliver to the County background material

prepared or obtained by the Lessor incident to the performance of this Capital Equipment
Agreement. "Background material" shall include, but not be limited to, work papers, notes,

completed questionnaires, other printed materials, pamphlets, maps, drawings, and books
acquired by the LeeGor during the term of this Capital Equipment Agreement and directly related

to the services provided under this Capital Equipment Agreement. Ajxy pvopnetsa-y computer
programs of the Lessor are expressly excluded from the definition of "background material" ac
used in this Section. The Lessor shall maintain records and documents relating to the

l-F/~\-t»»t^onr>ck ^-F 1'f-o A rri<^^-m^t"i'f~_lt-oit<ctiTrt/^o-»* 4-/-\-t* 'f'l-t^ck^^ t7£^ni<ci -Fi^kll/^Ti?!-!-! rr -Final t^Qi7i'y^&-n+ TK^t*f^i_i_fi_/J£M?_j~^

any applicable statute of UmitationE, whichever is longer, and chall make such records available
for incpection and audit by the authorized representativee of the County.

Section 11.07. NQndiscriminatio" in Employment and Contracting.

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

for employment becauce of race, creed, religion, disability, color, sex, national origin, age,

occupation, marital status, political opinion, sexual orientation, personal appearance, familial

statue, source of income, or gender identity or expreseion; (b) to include a provision similar to
that contained in cubcection (a) above in any underlying subcontract; and (c) to post and to cause

subcontractors to post in conspicuous places available to employees and applicants for
employment, notices setting forth the substance of this clause.

Section 11.08. Binding Effect.

A rr»"fa^>m^n"f"C!-_c'l'><">n ir-mt*o +r\ +l^ck l^0i-n£^-Fi+ /~\-f~ n-nr\ ciTTiH Uct l-M-n r\ i n nr nti/^k-n +T^Ct T ocior\r +T^<=»

County and their respective succeesors and aGGigns.

Section 11.09. Severabi'ity.

In the event any provision of any Agreement shall be held invalid or unenforceable by any

court of competent jurisdiction, such holding ehall not invalidate or render unenforceable any
.f- -(-tT*r\^(7-i c'l/^-n n^kffikj
T—f-ff. U T AUJL^^-AJI. AAUA.^'^^'JLt

Ccko-tf-mn 11 If! A vrtrkn/1-mrkn-rf-ci

No provision of any Agreement may be waived, altered, modified, supplemented or
C^T* ii)rhci+pr\£*t7f=k-t< a'v rt c^v\'i~ itT/ Ti/fi-H-^a-rt inp+rni-no-n^' ciirmok/"! l-\tT +hot r\Q»Tf-ioo +^&-t*£^+r\

and then such waiver, alteration, modification, supplement or amendment shall be effective only
l±"L_l'h<=k c*Y\^>/-*i±l/-*_i-n ci+a-nr»& Qfi/1 T/~\T* mfit C!-t^ek/~t-tTirk •(^n+^-^/-\no rmro

Section 11.11. Execution in Countsrparts.

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.

WITNESS: HOWAPJ3 COUNTY, ^A,p,YLAMD,
a body corporate and politic

n,

Lonnie P.. P-.c'bbins Calvin Ball

Chief Administrative Officer County Executive

P.ECOMMENDED FOR APPROVAL:

Janet P^. Irvin, Director

Department of Finance

APPRO^D FOR SUFFICIENCY OF FUNDS:

T? TrTr-iTi T^if^rl'f-r\i*
.A.I.'Wi- -*-^* ^J. T AAA^ JL-" AX'b'^-'*.</JL

Department of Finance

APPROVED FOR FOPJM ANJ) LEGAL SUFFICIENCY
thic day of August, 2020 :

(T.r.^7 \\T V^^
•^ TT • -•-»-».-»-^-'

County Solicitor

Previewing Attorney:

Kristen Bowen Perr}'

Deputy County Solicitor

(SEAL)

^9-





Exhibit A to
Capital Equipment Lease Agreement

SCHEDULE NO.
Dated Date:

,f^1~tTiie

Howard County, Maryland
asd

te

CAPITAL EQUIPMENT LEASE AGREEMENT
a rl r\-n+o/~l I'Y'LZ

HOWARD COUNTY, ^.iARYLAND

Dated as of _2020

THIS SCHEDULE NO. (this "Schedule") to the Capital Equipment Lease Agreement
identified above (the "Capital Equipment Agreement") dated as of the Dated Date shown above

and effective from the time of its execution and deliver}' between the parties, is by and between
HQWAPJ) COUNTY, ^L^YLAND (the "County") and (the "LeccQr"). 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

o-.drLl'M^a-l T7ni-l-i--m'n<=m'(' A rrt'^f^-motT^n-nl^c'o +'TI£> f^^\r\'i-c^vt' T<o/~mi-r^^c' /-v+hdmji oo

4-7 The Capital Equipment Agreement and this Schedule No. jointly conctitute an
Agreement (this "Agreement"). Subject to the proviGions 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 addresses) shown on Attachment A.

2r IF NO ESCP-OW FVND IS TO BE CPJBATED:

(a) On the date hereof, proceedc of this Agreement in the amount shown on
Attacbjnent A will be advanced by the Leeeor to the County by the payment of such amount to

the County or a Vendor, ac the case may be, to pay the costs of the Equipment described in
Attacbjnent A. The Lescor agrees that from time to time from the date of delivery of this

Schedule, upon compliance by the County with the further provicione of thie paragraph, it ehall
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-l



(4-) The County will submit or cause to be submitted to the Leccor
\TQnr^f\yc'5 iynr/^i/-*&ci ii7i+1^ T<<acir\^r'+ •f'/~\ •<-l^ia T7^miy^rY-i &n+ Y-lac'/'fiT^^^ 1-n A 'H-ortUi^-Ka-n-f- A

(tt) The County will execute an Acceptance Certificate with respect to
cuch Equipment and return it to the Ls

(m) The LeEEor will pay the Vendor(£) or reimburse the County within
^oo /^o1(7Ci ,^4' T'£»yoii^+ /-vF £xr3r*lt A/^r»£ay\+onrk^ /_li=»r4-i4"ir>Q'('o

(s) No additional advances shall be made by the Lessor hereunder if an Event
£k+Q1 1 If- Cl h fill hc>i7& /~vrtr>nt*r£»H on/4 ^\^^ ^f^-n-f-i-rtinnm

IF SCHEDULE CONTEMPLATES THE FUNDING OF AM ESCP.OW:

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 coetc of the Equipment
described in Attachment A, by the payment of such amount to the Escrow Agent identified in

r'T'n'n^n'f- A Q+fa<">^t^/"l Ti^r*(a+/^ Q-rt^ma/^& o T^Q•^*^• It &-PO /^k •F nn/'Ior* ^-l-t<=» T-<pr>r*r\Ti7 A rTV&dffi&'n'f- /'Iopr*-t<-

therein for deposit in the Escrow Fund created thereby.

^r The Lease Payments with respect to this Agreement, the due datec thereof and the

prepayment price of the Equipment purchased hereunder are as cet forth in Attachment C hereto.

4- The County representc and covenantG that ae 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 ac of the date of this Schedule and are hereby reaffirmed; (b)
the County reasonably has sufficient appropriationG or other funds legally available to pay all of

the Lease Payments and other amounts due under thic Agreement for the fiscal period ending

, 20 ; (c) the County'G use of the Equipment ie eecential for the County to perform
its governmental functione; and (d) the opinion of Bond Counsel with respect to this Agreement
ie attached hereto as Attachment D.

^T For puq5QceG of SectiQn 11.01 of the Capital Equipment Agreement, the County'c
s-ddrsss is Kcv/srd Co'jntv. ^'Isrvls.^d. 3'130 Court HGUES Drivs. Ellicctt Cit'/. ^'Isrvls.nd 21Q/1,3

Attention: —. The LCGGOI-'G address is —r

[R-emainder of page left blank intentionally]

A-3
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Attachment B to

Schedule No. —te

Capital Equipment Lease Agreement

ACCEPTANCE CERTIFICATE

SCHEDULE NO.
Dated Date:

Howard County, Maryland

te

CAPITAL EQUIPMENT LEASE AGREEMENT
adopted by

HOWARD COUNTY, MAP.YLAND

Datsd 2-s 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 submiGGion 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 conEtitute cuch an Event of Default, has occurred and ie

continuing.

Equipment Acceptance Date: , 20_

The Equipment identified above is as foil OWE:

T\T WJTMESS n7HER130F. the Ccunt'r' hss cs.ussd its s.uthcrizsd cfflcsr to exscuts this

Acceptance Certificate as of the date shown below.

Qsky. —,30-

HOWARD COUNTY, MARYLAND

By-
Name:

¥i4e-





Attachment D to
Schedule No. —te

Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION

[closing date]

County Executive and County Council
of Howard Count;', Maryland

Ellicott City, Maryland

[Lessor]

Ladies and Gentlemen:

AO T-l/MI/^ /^/MlMO^l 'i~f\ T—T/^I'ITQ-P/^ f^ /MftT^\7 A/Tai^t 7! 0-H/^ /+lt £l ^/"M i -n"f~i r ^ il'i../^/\nyt^»/^'f~i/~\-n fin-f-l^ -f-Uck

execution and delivery by the County and (the "Lessor") of Schedule No. _ ,
dated , 20_ (the "Schedule"), to the Capita! Equipment Lease Agreement dated as

of , 20 , adopted by the County (the "Capital Equipment Agreement" and together
with the Schedule, the "Agreement"), we have examined:

(1) the Agreement;

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

("i) relevant provicions of the Internal P.evenue Code of 1986, ac 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 ie leasing frQm the Lecsor certain equipment (the
"Equipment"), as more fully described in the Schedule. The Agreement provides fe^-the

payment by the County of certain amounts (the "Lease Paymentc"), conGicting of a principal
£Yf4'l/"vn o-nr't on i-M"f"£»t"£»o"f- T^/-\r4'i/^-n /~\-n +1^£» /^Q+^O c?£>+ 'F/^i^T^ in A "f-+o/'l-iTyt<a-n+ /^ 'f-r\ -f-Ti;=k Q./~kl^^/~1n1^A T3otri-vick-t->+

of the Lease Payments and all other amounts payable under the Agreement are subject to annual
appropriation by the County of money legally available for such purpose.

In rendering this opinion, we have relied upon the County's Tax and Section H8
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

&4
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CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of August F51. 2020
{this "Capital Equipment Agreement") is adopted by HOWARD COUNTY, MARYLAND, a

body corporate and politic and political subdivision of the State of Maryland fthe "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 Eaumment

Agreement nor any Ajseement 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^ m 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 proYisions of this Capital Equipment Agreement, as set forth in Section

5M,

"Agreement''meansJlTisCapitaLE^ Agreement and a Schedule, as the same may
be amended or modified from time to time, including fwithout limitation) the Attachments to

such Schedule, which shall constitute a fully integrated agreement existing in accordance with its

own terms and conditions separate from and independent of all other transactions pursuant to this
Capital Eguipment 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.pf municipal bonds appointed by th^Cpunty,

"Closing" means,__with_rc^^ the date of delivery of such

Agreement in accordance with this Capital. Equipment Agreement.
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"Code" means the Internal Revenue Code of 1986, as amended from time to time, and the

applicable regulations thereunder.

''Eqmpment'Lmean^^^^^^^^^^^ personal prQBerty and any fixtures identified in a Schedule,

together with all replacement parts, additions, repairs, modifications, substitutions, accessions

and accessories incorporated therein or affixed to such personal property.

"Equipment Costs" means, with respect to anY__Schedule, the_net purchase price paid or

to be paid to the Vendors for any portion of the Equipment described therein upon the County's
acceptance thereof and in accordance with the Purchase Agreement therefor, including fwithout

limitation) fees for software __licenses,_inaintenance, consulting, training and other services

described on such Schedule and administrative, engineering, legal, financing and other costs
incurred by the County in connection with the acquisition, installation (which may include

renovations to buildinps), and financing and refinancing by the Lessor of such Eauipment.

"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 t^A^ Lessor hereunder) payable bv the County
pursuant to an Agreement, as specifically set forth in a Schedule to this Capital Eguipment
Apreement.

"Lessor" means the institution specified in a Schedule, acting in its relationship to the
County under this Capital Equipment Agreement and each Apreement 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 fromjhe 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 ofEgmpment,

"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 Vffl, such amount bemg egual to the total principal amount payable under such
Agreement as set forth in the Schedule to such Agreement remaining unpaid as of such date. nlus
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 anyjlxtures 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 CommerciaLCode as in effectfrgm 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 aDBl^to the

construction of this Capital Equipment Agreement and the Agreements:

Ca) Words importing the singular number include the plural number and words
importing the plural number include the singular number.

Cb) Words of the masculine gender include correlative words of the feminine and neuter

genders.

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

Agreement are solely for convenience of reference and shall not constitute a part of this_ Capital

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

(d) Words importing persons include any individual, corporation, partnership, limited

liability company, joint venture, association, joint stock company, trust, unincorporated

organization or government or agency or political subdivision thereof.

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

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

ARTICLE H

REPRESENTATIONS. WARRANTIES AND COVENANTS
OF COUNTY AND LESSOR

Section 2.01. County's Representations.

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

follows:

fa) The Counts' is a validlv created and existing body corporate and politic and Dolitical

subdivision of the State.

fb) The County has been fully authorized to execute and deliver this Capital Egmpment
Agreement and any Schedule hereunder; all requirements have been met and all procedures have
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taken place in order to ensure the validity and enforceability of this Capital Equipment

Agreement and any Schedule hereunder in accordance with their respective temis.

Section 2JO[2^I^

TheLGSsmje^^ents^w 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 credit

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

fb) The Lessor understands that fi) neither the State nor any political subdivision thereof
other than the County shall be obligated to pay any amount payable under this Capital Eauioment
Agreement or any Agreement; and (if) neither this Capital Equipment Agreement nor any
Agreement shall create or constitute any indebtedness or obligation of the State or anv Dolitical

subdiYisio^^ obligation of the County is subiect to
annual appropriation.

(c)_^ S official statement, prospectus, offering circular or

other offering statement is being prepared with respect to any Agreement. The Lessor has made

its own inquiry and analysis with respect to the security for and sources of payment of any
Agreement and has received all information which it deems necessary or relevant in connection
with its evaluation of the credit of the County and the security for the Agreements in relation_to
the Lessor's decision to enter into any Agreement.

(d) The Lessor understands that neither this Capital Equipment Agreement nor anv

Agreement (i) is being registered under the Securities Act of 1933, as amended, fii) is being
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state.

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

{el_ The^ 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 subject to applicable banking and
securities laws and regulations thereunder; provided, however, that the disposition of the

Lessor's property shall at all times be within its control. In the event that, in the future, the
Lessor sells any Agreement or any part thereof or grants participations therein, the Lessor agrees
to comply with applicable federal and state securities laws in connection therewith.

Section 2.03. Tax Covenant.

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

remain excludable from gross income for purposes of federal income taxation, the County
covenants that fi) 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(u 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 tl^^^^^^^ the County shall be the sole

beneficial and legal owner of the Equipment and the licensee of the right to use any software
license compQnent 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 aprees that: fa) 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 compliance 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 infonnation

statements reasonably requested by the County; (b) the County shall not do (or cause to be done)
any act which will cause, or by omission of any act allow, any Agreement to be an "arbitrage
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 141 (a) of the Code; and Cc) 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 Payments to be or become includable in gross income for Federal income
taxation purposes under the Code.

ARTICLE III

LEASE OF EQUIPMENT

Section 3.01^ ^

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 enjpY the EguiDment, without suit, trouble or hindrance from the Lessor.

subiect 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 tenninate upon the payment by the County of all Lease Payments with respect to
such Agreement and any other payments required to be paid by the County with respect to such
Agreement unless earlier terminated as provided in this Capital Equipment Agreement or such

Schedule.

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

terminate upon the later of fi) the first anniversary of the date of this Capital Equipment
Agreement and (u) earliest date as of which all Agreements in effect on the first anniversary of
the effective date of thisCapital Egmement Affeement have terminated.

Section 3.03. Delivery, Installation and Acceptance of Equipment.

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

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

at the locations specified in the Schedule with resBect to such Equipment and shall pay all taxes,
delivery costs and installation costs, if any, in connection therewith. When the Equipment
described in a Schedule is delivered and installed to the County's specifications and the County
has accepted such Equipment, the County shall execute and deliver to Lessor an Acceptance

Certificate substantially in the form attached to the Schedule with respect thereto.

ARTICLE IV

LEASE PAYMENTS; SECURITY

Section 4.01. Lease Payments.

Subiect to Section 4.05 andjhe furtherprovisions 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 Qther_R^yments and_fees due hereunder. The Lease Payments due

under each Agreement shall be paid without notice or demand in lawful money of the United
States of America to the Lessor at its address set forth m the Schedule or at such other place as

Lessor may from time to time designate in writing. Any other amounts required to be paid bv 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 reauired
to be paid under any Schedule sh^ 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
Eauioment to be delivered or installed, any defects, malfunctions, breakdowns or infirmities in

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

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

Section 4.02. Interest and Principal Components.

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

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

payable thereunder.

Section 4.03. Title.

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

subiect to the rights of the Lessor under such.A_grcement.

Section 4.04. Continuation of Ter^^

The County agrees to use reasonable efforts annually to obtain the apprpBnation 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.

S ection 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 indemnit¥_pavments, is subjectto the

aooropriation 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 apDropriation is aYailabl^

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 foovhich an MB^QSnstion^^^^^^

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 Equbment
will terminate and be vestedin _the_Lessc)r.

Section 4.06. Security InterestLNQticeofName 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 constihiting 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 aprees 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 aDprooriate 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 Eguipment 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 posting such audited
financial statements on the Electronic Municipal Market Access System or any substitute system
maintained by the Municipal Securities Rulemaking Board.

ARTICLE V

MAINTENANCE; MODIFICATION; TAXES;
INSURANCE AND OTHER CHARGES

Section 5.01. Use and Maintenance of Equipment.

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



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

The County shall keep the Equipment free of all levies, liens and encumbrances except
the liens created by the Agreement under which the Equipment is leased during the Term of such

Agreement. The County contemplates that the Equipment will be exempt from all proDertv

taxes. If the use, possession or acquisition of any Equipment is found to be subject to taxation,
the County shall Bay 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 lawfullv 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.Q3. Insurance.

At its own expense, subiect to appropriated funds, the County shall self-insure, or at its

option, commerciallv insure, the Eouipment against loss or damage due to fire and risks normally
included in extended coverage, malicious mischief, and vandalism. The Net Proceeds of the
insurance reouired 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 Eciuipment Agreement, after ten business days' written notice to the County, the Lessor

may {but shall_be under no ^ reouired 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^aLan annual rate equal to the rate utilized to establish the
interest component for the Lease Payments with respect to such' Equipment shall constitute

Additional Pavments.

Section 5.05. IVtodifications and Substitutions.

fa) The County shall have the right, at its own expense, to make alterations, additions,

modifications or improvements to the Equipment subiect to the provisions of this Section. All
such alterations, additions, modifications and improvements shall thereafter comprise part of the

Equipment. Such alterations, additions, modifications and improvements shall not in any way
damage the Equipment, substantially alter its nature or cause it to be used for purposes other than
those authorized under the provisions of State and federal law; and the Equipment, on

completion of any alterations, additions, modifications or Improvements made pursuant to this
Section,, shall be of a value which is equal to or greater than the value of the Equipment

immediately prior to the making of such alterations, additions, modifications and improvements.
The County shall, at its own expense, make such alterations, additions, modifications and
improvements to the Equipment as may be required.from time to time by applicable law or by
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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 prQperfry'M^^^ has approximately equal or
greater market value and an equal or greater useful life as the portion of the Equipment for which
such property is substituted, together with an opinion of Bond Counsel to the effect that the

proposed substitution will not adversely affect the excludability from gross income for federal
income tax purposes of the interest components of Lease Payments under the Schedule under

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

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 thesubstituted property.

Section 5.06. Location; Inspection of Equipment.

The Equipment will be mitially located or based at the location specified in the Schedule

under which it is leased. The County shall not make a permanent change in the location of the

Equipment to a location outside of the County without prior written notice to the Lessor. The
Lessor shall have the right at all reasonable times during business hours, upon reasonable

advance notice to the County, to enter into and upon the property of the County for the purpose
of inspecting the Equipment.

ARTICLE VI

DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 6.01. Damage, Destruction and Condemnation.

If dunng ^ thereunder or any portion thereof
is destroyed fin whole or in part), lost, stolen or damaged by fire or other casualty, or fb) title to,

or^temewa^^^^ be taken under the exercise or

threat of the power of eminent domain by any governmental body or by any person acting under

governmental authority, then the County may, at its option, apply the Net Proceeds in whole or in
part to (i) replace, repair, restore, modify or improve such Equipment or any portion thereof, or

(ii) exercise its option to purchase such Equipment or proYide_.for th^ m of the Lease

Pavments as^^^^^^ m^^^ 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. Insufficiencv of Net Proceeds.

If the Net Proceeds received with respect to any Equipment are insufficient to pay in full
the cost of any replacement, repair, restoration, modification or improvement referred to in

Section 6.01, the County shall either d) complete the work and pay any cost in excess of the

amount of the Net Proceeds, in^w^ shall _noLb^^^^^^^^^ any

reimbursement therefor from the Lessor or to any diminution of the amounts payable under any

Agreement; or fii) purchase such Equipment or provide for the payment of the Lease Payments as
provided in Article VHI. The amount of the Net Proceeds in excess of the amount required to

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

ARTICLEVII

DISCLAIMER OF WARRANTIES; VENDORS' WARRANTIES

Section 7.01. Disclaimer of'Warranties.

LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLDED. AS TO THE VALUE.
DESIGN, COMPLIANCEWITH SPECIFICATIONS, QUALITY OF MATERIALS OR
WORKMANSHIP. CONDITION, MERCHANTABKJTY 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^ to any

item or products or services provided for in this Capital Equipment Agreement and the

Agreements. Nothing herein shall affect any warranty provided in anv 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
breach of any such wai-rantY_or_any_ other right under any Purchase Agreement shall be against the

Vendor of the Equipment, and not against the Lessor, noLshall_an^^^^^^ 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 Egmpment AgreemenL^ including
fwithout 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 therem 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 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 coniunction 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 reguire to evidence such payment and termination of

such security interest.

ARTICLE IX

ASSIGNMENT, MORTGAGING AND SELLING

Section 9.01. A^^s^

(a) Any Agreement, including (without limitation) the right to receive Lease Payments,

may be assigned and reassigned in whole but not in part to one or more assignees or subassignees

by the Lessor at any time subsequent to its execution, without the necessity of obtaining the
consent of the County; provided, however that (a) the Lessor may not assign its obligation to
make advances under any Agreement without the prior written consent of the County and fb) no

assignment or reassignment of the rights of the Lessor under any Agreement shall be effective
and bindinp on the County unless and until the County shall have received notice of the

assignment or reassignment disclosing the name and address of the assignee or subassignee. The
County, at the expense of the Lessor, agrees to execute all documents, including fwithout

limitation) notices of assignment and chattel mortgages or financing statements, which may be

reasonably requested by the Lessor or its assignee to protect its interest in the Equipment and anv
Agreement.

(b) Neither the Lessor nor any assignee or subassignee of the Lessor may sell or
distribute, in fractionalized interests or participations, its rights to receive payment of the Lease
PaYments ynd^ 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

amended; fii) shall issue any such interest or participation in the amount of $100,000 or more;
fiii) 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 Ci) 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 pr participations except in a private placement.

Section 9.02. Sale, Assignment or Leasing by County.

The Agreements and the interest of the County in the Equipment may not be sold,

assumed, assigned or encumbered by the County without the prior written consent of the
respective Lessor; provided, however, the County may assign or transfer the Equipment to a

related governmental entity, authority or commission to the extent (i) such Equipment remains
encumbered by the security interest created in favor of the Lessor under the respective
Agreement, fii) the County remains the obligor under the respective Agreement and dii) 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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Ca) 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 father than any such failure that results from the nonappropriation 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 fa) or fb) above, for a period of 30 days after written notice specifying such failure

and requesting that it be remedied is given to theCo^ 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 o_f such time if correctiYe action is instituted by
the County within such period and dilipentlv pursued until the default is corrected; or

fd)_ the County shall Jl) applY for or consent to_^A^ receiver, tmstee,

custodian or liquidator of the County, or of all or a substantial part of the assets of the County.

(ii) be unable, fail or admit in_wnting its m^ pay its debts as they become due.
fiii) make a general assignment for the benefit of creditors, fiv) have an order for relief entered

against it under applicable federal bankruptcy law, or fv) file a voluntar/ petition in bankruptcy
or a petition or an answer seeking reorganization or an arranpement with creditors or taking

advantage of any insolvency law or any answer admittmg the material allegations of a petition

filed against the County in anvbankruptcy, reorRanization or insolvency proceeding; or

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

period of 90 consecutive days; or

(f)_ any written representation, warranty or statement made by the County in or pursuant

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

Notwithstanding the foregoing, the provisions of paragraph fc) of this Section are subject
to the following: if by reason of force maieure the County is unable in whole or in part to

perform its agreements under an Agreement father than the obligations to pay Lease Payments)
the County shall not be in default during the continuance of such inability. The term "force

majeure" as used herein shall mean any of the following: acts of God; strikes, lookouts or other
industrial disturbances; acts of imbUcenemies; orders or restraints of any kind of the government
of the United States or of the State or any of their departments, agencies or officials, or anv civil
or military authority; insurrections, terrorist acts; riots, landslides, earthquakes, fires, storms,

droughts, floods, explosions, breakage or accident to machinery, transmission pipes or canals; or

any other cause or event not reasonably within the control of the County.
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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_Counfry, whereupon such Lease Payments and

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

County;

(b) to require the County to return the Equipment leased thereunder to the Lessor.

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

fc) 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 m a commercially reasonable manner.

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

FIRST, to pay all proper and reasonable costs and expenses associated with
the recovery, repair, storage and sale of such Equipment, including (without
limitation) reasonable attorneys' fees and expenses, any advances, any Additional

PAymentsAnd other_amoynts._pavaM^^ the Lessor under such Agreement;

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

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

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

retaken by the Lessor upon the occurrence of an Event of Default fincluding, without limitation,
construction contracts, warranties, guaranties or comDletion assurances applicable to such

Equipment) shall pass to the Lessor, and the County's rights in such Equipment shall terminate
immediately upon such repossession.

Section 10.03. No Remedy Exclusive.

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

under any Agreement or now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power accruing upon any Event of Default shall impair any such right or

power or shall be construed to be a waiver thereof, but any such right or power may be exercised
from time to time and as often as may be deemed expedient. In order to entitle the Lessor to
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 bv certified mail or

overnight delivery services, to the parties at their addresses specified in the Schedule, or such
other address as shall be specified by the County or the Lessor by notice given hereunder.

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

The Lessor and, to the extent permitted by law, the County,_herebv 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^ A^ suitor 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 emBloved or_retamed 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 11.04. Ethics and Fair Employment Practices.

The Lessor certifies that the officer of the Lessor executing a Schedule hereunder has read
and understands the provisions of Section 901 (a) of the Howard County Charter dealing with
conflicts of interest and Section 22.204 of the Howard County Code dealing with conflicts of
interest. The Lessor further certifies that it has ("D not been a party to an agreement to bid a fixed

or uniform i>rice;_(2) not.offered jior will offer any gratmtv to any County official or emplovee;
and C3') 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. CQmpliance with Laws.

The Lessor represents and warrants that:

(a) , it is, to the extent reguired by applicable law, qualified to do business m 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 durinp the term of this

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

fc) 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, atjts expense, all licenses, permits, insurance, and eovemmental

approvals, if any, necessary to the performance of its obligations under this Capital Equipment
Agreement,

Section 11.06. Retention of Records.

If requested by the County, the Lessor shall deliver to the County background material

prepared or obtained by the Lessor incident to the performance of this Capital Equipment
Agreement. "Background material" shall include. but not be limited to, work papers, notes,

completed Questionnaires^ other printed m pamphlets, maps, drawings, and books

acquired by the Lessor during the term of this Capital Equipment Agreement and directly related
to the services provided under this Capital Equipment Agreement. Any proprietary computer
programs of the Lessor are expressly excluded from the definition of "background material" as
used in this Section. The Lessor shall maintam records and documents relating to the

performance of its Agreement hereunder for three years following final payment hereunder or
any_applicable statute of limitations, whichever is longer, and shall make such records available
for inspection and audit by the authorized representatives of the County.
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Section 11.07. Nondiscrimination in EmploYment and Contracting.

The Lessor agrees: fa) to maintain anti-discrimination and equal employment 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; fb) to include a provision similar to

that contained in subsection (a) above in any underlymg subcontract; and fc) 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 bv anv
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 mstrument signed by the parties thereto,
and then such waiver, alteration, modification, supplement or amendment shall be effective onlv
in the specific instance and for the sBecjfic 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 mstmment.

Section 11.12. Applicable Law.

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

Section 11.13. Entire Aereement.

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 imnlied, not snecified

therein regarding such Agreement or the Equipment financed thereunder.
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Section 11.14. Waiver.

Any failure of the Lessor pr the County to enforce at any time or for any period of time
any provision of an Agreement shall not be construed to be a waiver of such provision or of the

right of the Lessor or the County thereafter to enforce any provision of any Agreement. No
express or implied waiver by the Lessor or the County of any default or remedy upon any default
shall constitute a waiver of any other default or remedy, or a waiver of any of its rights.

Section 11J5. Government Reg^u^

fa) Use of Proceeds. The County 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, emplovees and agents: d) in furtherance of an offer, payment,

promise to pay, or authorization of the payment or SYmg_ofinonev, pr anything e^ to

any Person in violation of any Anti-Corruption 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 f3) in any manner that would result in the violation of any Sanctions
applicable to any party hereto.

fb) 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, joint venture, ioint 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 entity. "Sanctions" means economic 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 subiect 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,,, _anclUary,_ redundant back-up, back office, exceBtjoiLBrocessmg _or serYJces 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, certain

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

grpvides. For data security and due to the sensitive nature of this infonnation. 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 proprietar/ to the Lessor and is not for public disclosure.

FRemainder of page left blank intentionallyl
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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.

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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Exhibit A to
Capital Equipment Lease Agreement

SCHEDULENO,
Dated Date

Howard

between

County, Maryland
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 fthe "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 Eauipment Agreement, unless the context requires otherwise.

1. The Capital Equipment Agreement and this Schedule No. iointly constitute an
AgreementJ'thjs, "Agreement"). Subject to the provisions of this Agreement, the Lessor hereby

agrees to lease to the County and the hereby agrees to lease from the Lessor, the

Eauipment identified in Attachment A attached hereto and made a part hereof, which will be

located at the addressfes) shown on Attachment A.

2^^^^^^^^^^^ ^^ FUND IS TO BE CREATED:

(a) On the date hereof, proceeds of this Agreement in the amount shown on

Attachment A will be advanced by the Lessor to the County by the payment of such amount to

the County or a Vendor, as the case may be, to pay the costs of the Equipment described in
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 advancesto 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.
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fi) The County will submit or cause to be submitted to theJLessor
Vendors' invoices with respect to the Eouipment described in Attachment A.

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

fiii) The Lessor will pay the Vendorfs) 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.

IP SCHEDULE CONTEMPLATES THE FUNDING OF ANJESCROW:

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,_b^ theRayment 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 fa) all of its

representations contained in the Capital Equipment Agreement were true and accurate as of the

date m^de, re 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 Qthe^amounts due under this Agreement for the fiscal period ending

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

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

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

Date shown above,

HOWARD COUNTY, MARYLAND

By^_(SEAL)

By: _(SEAL}

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

Schedule No. to
Capital Eouipment Lease Agreement

EQUIPMENT AND PROCEEDS



Attachment B to

Schedule No. to
Capital Equipment Lease Agreement

ACCEPTANCE CERTIFICATE

SCHEDULENQ,
Dated Date:

betw_een

HowaMCounty, MarYland

and

to

CAPITAL EQUIPMENT LEASE AGREEMENT
adopted by

HOWARD COUNTY. MARYLAND

Dated as of , 2020

Ccollectively, the "Aereement")

Howard County, Maryland (the "County") hereby acknowledges that the _eguipment described

herein fthe "Equipment") has been delivered to the location indicated in the__A5£eement, installed,

inspected and tested as the County deems necessary and accepted. The sjjbmission^o

Certificate shall not be deemed a waiver by the County of any claims that it maY_have against a Vendor

{as defined in the Agreemenf) under Article 2 of the Uniform Commercial Code of any iurisdiction or

otherwise.

The County further certifies that no Event of Default Cas_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 EQuipmerrt identified ab^

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

Acceptance Certificate as of the date shown below.

Date: , 20

HOWARD COUNTY. MARYLAND

By:

Name:

_ Title:



Attachment C to

Schedule No. 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
06/30/2025
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

Born/
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



Attachment D to

Schedule No. to
Ca&rtal Eguipment Lease Agreement

FORM OF BOND COUNSELDPINION

Iclosmfidatel

County Executive and CountY Council

of Howard County, Maryland
Ellicott City, Maryland

[Lessorl

Ladies and Gentlemen:

As Bond Counsel to Howard County, Maryland (the "County") in connection with the
execution and delivery by the County and _Cthe "Lessor") of Schedule No.

dated _, 20 (the "Schedule"), to the Capital Equipment Lease Agreement dated as
of_, 20 . adopted by the County (the "Capital Equipment Agreement" and together
with the Schedule, the "Agreement"), we have examined:

(i) the Agreement;

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

(iii) relevant provisions of the Internal Revenue Code of 1986, as amended fthe
"Code'Q,AnAthe applied 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 subiect to annual

appropriation by the County of money legally available for such purpose.

La 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

opinionthat:

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

ofM.aryland (the "State"), legally existing under the laws of the State.

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

fc) The Agreement is subiect to applicable bankruptcv, insolvency, moratorium,
reorganization and other state and federal laws affecting the enforcement of creditors' rights and

to general principles of eauitv. Enforceability of the Agreement may also be limited by
applicable securities laws and public policv.

Cd) 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 tooay the_Le Pavmentsand_^LoA^^^^

amounts payable under the Agreement except from money appropriated by the County that is
legally available for such purpose. Neither the faith and credit nor the taxing power of the
County is pledged to the payment of the Lease Payments or any other amounts payable under the

Agreement. The execution and deliyerv of the Schedule does, not (&e.(^^^ ^^^^^^

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.

ff) Assuming compliance with the covenants referred to herein, the interest BQrtion of

the Lease Payments to be received by the Lessor is excludable from gross income for federal
income tax purposes. It is noted that under the provisions of the Code, there are certain

restrictions that must be met subseguentto the deliverY_ofthe 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: fi) 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); (n) other
reauirements auolicable 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 complv 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 portionof the Lease I'avments.

fe) 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
adiustment. 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 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 consent, may not be

quoted in whole or in part or otherwise referred to in any legal opinion, document or other report,
provided that this opuiion letter may be included in the transcript of supporting documents in

connection with the execution and delivery of the Agreement. This opinion may be relied upon
only by the addressees hereof and any assignee of the Lessor s interest in the Agreement. We are

expressing no opinion regarding the effect of any such assignment on the treatment for federal
income tax purposes of the interest portion of the Lease Payments received by any assignee under

any such assignment. No opinion is expressed with respect to any supplemental interest, fees,

costs, charges or any other amount payable under or with respect to the Agreement that does not

constitute interest for federal income tax purposes.

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

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

We assume no obligation to supplement this opinion if any applicable laws or.
interpretations thereof change after the date hereof or if we become aware of any facts or

circumstances that might change the opinions expressed herein after the date hereof. The
opinions expressed above are limited to the matters set forth above, and no other opinions should
be inferred beyond the matters expressly stated.

^Verytrub7^urs>
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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") by and between
('"Lessor") and Howard County, IVtar/land (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_usedjierein._i>oleb' for

purposes of the Schedule, Lessor andthe CpuntYagreeAs follows:

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 (the "Notice Period"), Lessee may

elect to prepay its obligations under the Schedule by paying to Lessor on the Lease Payment
due date fa "Prepayment Date") following the Notice Period the total of the following (the

"Prepayment Amount"): (a) all accrued Lease Payments, mlerest,^^

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 para^aph 1 ajbove,a_ Break Fyndm

Charge eaual to fi) 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 including any
forward rate swap, if any, which Lessor shall be deemed to have entered into on the earlier of
fa) the date the Lease was originally funded or (b) 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 prepavment had not occurred calculated at the interest rate swap which Lessor shall be

deemed to have. entered into on the date ofprepayment fthe "Replacement Swap") shall be

due and payable if (T) exceeds(u).

3. The preuavment or early purchase option rights granted herein shaU. control in the event of

any conflict between the provisions of this Addendum and the Capital Lease Agreement as it

relates to the Schedule. Except as expressly amended or supDlemented bv 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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Amendment \ to Council Bill No. 39-2020

BY: The Chairperson at the Legislative Day No. 11

request of the County Executive Date: July 29, 2020

Amendment No.\

(Instead of including an exact number in the legislation, this amendment provides thai up to

7,450 street lights may purchased and installed under the agreement.)

1 Strike "7,258" and substitute "up to 7,450" in the following instances:

2 • In the title; and

3 "On page 1, in line 27.

4

5 On page 1, in line 11, strike "the 7,258" and substitite "up to 7,450".

wmT^iSJ°^-
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AmendmentZ. to Council Bill No. 39-2020

BY: The Chairperson at the Legislative Day No. 11

request of the County Executive Date: July 29,2020

Amendment No.

(This amendment inserts the financing company and substitutes a revised Exhibit B that

incorporates the agreed-upon rate quote and amortization schedule.)

1 On page 1, in line 15, in the blank, insert "JPMorgan Chase Bank, N.A.".

2

3 On page 1, in line 27, in the blank, insert "JPMorgan Chase Bank N.A.".

4

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

6 and substitute a revised Exhibit B as attached to this Ajnendment.
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HPWARDCOUNTY, MARYLAND

CAPITAL EQUIPMENT LEASE AGREEMENT

Dated as of August F51, 2020
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CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CANTAL^ EQUIPMENT L^^^ dated as of August [5], 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 constitate 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

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 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.

"Closine" means, with respect to each Apreement, the date of delivei'y of such

Agreement in accordance with this Capital Equipment Agreement.
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"Code" means the Internal Revenue Code of 1986, as amended from time to time, and the

applicable regulations thereunder,

"Equipment" means the personal property and any fixtures identified in a Schedule,

together with all replacement parts, additions, repairs, modifications, substitutions, accessions

and accessories incorporated therein or affixed to such personal property.

"Equipment Costs" means, with respect to any Schedule, the net purchase price paid or

to be paid to the Vendors fo^ s

acceptance thereof and in accordance with the Purchase Agreement therefor, including (without

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

described on such Schedule and administrative, engineering, legal, financing and other costs

incurred by the County in connection with the acquisition, installation (which may include

renovations to buildmgs), md fmancmg and refma^^ 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 pay^^^ by the County

pursuant to an Agreement, as specifically set forth in a Schedule to this Capital Equipment

Agreement.

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

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

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

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

claim or condemnation award after deducting all expenses (including, without limitation,

reasonable attorneys'fees)^m^

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

Vendor of Equipment.

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

therein, as of any particular date, the amount required to purchase such Equipment, as provided

in Article VIII, such amount being equal to the total principal amount payable under such

Agreement as ^^^^^ date, plus

accmed 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

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) Wordsimporting the_ singular number include the plural number and words

importing the plural number include the singular number.

_Cb) Words of the masculine gender include correlative words of the feminine and neuter

genders.

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

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

(d) Words importing persons include any individual, corporation, partnership, limited

liability company, ioint venture, association, ioint stock company, trust, unincorDorated

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^ARRANTIESANllCOYENANTS
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:

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

(b) The County has been fully authorized to execute and deliver this Capital Equipment
Agreement and any Schedule hereunder; all requirements have been met and all procedures have
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taken place in order to ensure the validity and enforceability of this Capital Equipment

Agreement and ajry Schedule hereunder.m a^ 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

anAgreement as follgw^^

Ca) The Lessor has sufficient knowledge and experience in financial and business

matters, includmg (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 credit

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

of credit.

(b) The Lessor understands that d) 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 fit) neither this Capital Equipment Apreement nor any

Agreement shall create or constitute any indebtedness or obligation of the State or any political

subdivision thereof other than the County and that such obligation of the County is subject to
annual appropriation.

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

other offering statement is being prepared with respect to any Agreement. The Lessor has made

its own mquuy 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 coimection

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.

Cd) The Lessor understands that neither this Capital Equipment Agreement nor any

Agreement Ci) is being registered under the Securities Act of 1933, as amended, (ii) is being

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

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

securities rating agency.

(e) The Lessor is entering into the Agreement 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 subject to applicable banking and

securities laws and regulations thereunder; provided, however, that the disposition of the

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

Lessor sells any Agreement or any part thereof or grants participations therein, the Lessor agrees

to comply with applicable federal and state securities laws in connection therewith.

Section 2.03. Tax Covenant.

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

remain excludable from gross income for purposes of federal income taxation, the County

covenants that fi) 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 pr 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 Eouipment if entering into such lease, transfer or contract would have such

effect.

During the term of this Capital Equipment Agreement, the County shall be the sole

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

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

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

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

remedies under Article X.

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

requirements of Section 149fa) and Section 149fe) of the Code, as the same may be amended

fi-omj-ime to time, and such compliance 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 requested by the County; (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 "arbitrage

bond" within the meaninp of Section 148(a) of the Code or any Agreement to be a "private

activity bond" within the meaning of Section 141 (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 Payments to 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. Subiect 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 enioy the Equipment, without suit, trouble or hindrance from the Lessor,

subiect 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 payment by the County of all Lease Payments with respect to

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

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

Schedule.

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

tenninate upon the later of d) the fast anniversary of the date of this Capital Equipment
Agreement and fit) earliest date as of which all Agreements in effect on the first anniversary of

the effective date of this Capital Equipment Agreement have terminated.

Section 3.03. Delivery, Installation and Acceptance of Equipment.

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

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

at the locations specified in the Schedule with respect to such Eauipment and shall pay all taxes.

delivery costs and installation costs, if any, in connection therewith. When the Equipment

described m a Schedule is delivered and installed to the County's specifications and the County

has accepted such Equipment, the County shall execute and deliver to Lessor an Acceptance

Certificate substantially in the form attached to the Schedule with respect thereto.

ARTICLE IV

LEASE PAYMENTS; SECURITY

Section 4.01._ Lease Payments.

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

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

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

under each Agreement shall be paid without notice or demand in lawful money of the United

States of America to the Lessor at its address set forth in the Schedule or at such other place as

Lessor may from time to time designate in writing. Any other amounts required to be paid by the

County hereunder shall be paid in lawfal 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 amomits have been paid), including (without limitation) any failure of the

Equipment, to be delivered or installed, any defects, malfunctions, breakdowns or infirmities in

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

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

Section 4.02. Interest and Principal Components.

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

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

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

payable thereunder.

Section 4.03. Title.

Legal title to the Equipment leased under each Agreement, including (without limitation)

the license of the right to use any software license component thereof, shall be in the County,

subiect to the rights of the Lessor under such Agreement.

Section 4.04.^^ C^

The County agrees to use reasonable efforts annually to obtain the appropriation of

sufficient fands 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 subiect 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 ill such Agreement beyond the last date for which an appropriation is

available. The County shall deliver written notice to the Lessor of such temiination 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 m 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, includinp

insurance proceeds. The County agrees to execute and deliver such additional documents,

including (without limitation) financing statements, certificates of title, affidavits, notices and

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

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

file all financing statements which the Lessor deems necessary or appropriate to establish,

maintain and perfect such security interest.

The Lessor's security interest in the Equipment shall terminate, and the Lessor shall

execute and deliver to the County documents which evidence the termination of the Lessor's

security or other interest in such Equipment in accordance with Section 8.01.

Section 4.07. Fmancial^^ 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 posting such audited

financial statements on the Electronic Municipal Market Access System or any substitute system

maintained by the Municipal Securities Rulemaking Board.

AETICLEV

MAINTENANCE; MODIFICATION; TAXES;
mSURANCE AND OTHER CHARGES

Section 5.01. Use and Maintenance of Equipment.

During the Term of each Agreement, the County shall keep and maintain the Equipment

leased under such Agreement in good condition and working order fordinary wear and tear

accepted) and in compliance with the manufacturers' specifications and shall use, operate and

maintain the Equipment in material compliance with all laws and regulations concerning the

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

The County shall keep the. Equipment free of all levies, liens and encumbrances except

the liens created by the Agreement under which the Equipment is leased during the Term. of such

Agreement. The County contemplates that the Equipment will be exempt from all property

taxes. If the use, possession or acquisition of any Equipment is found to be subiect to taxation,

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

as the same respectively come due, all taxes and governmental charges of any kind whatsoever

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

well as all gas, water, steam, electricity, heat, power, telephone, utility and other charges incurred

in the operation, maintenance, use, occupancy and upkeep of such Equipment; provided that,

with respect to any governmental charges that lawfully may be paid in installments over a period

of years, the County shall be obligated to pay only such installments as have accrued during the

Term of such Agreement.

Section 5.03. Insurance.

At its own expense, subject to appropriated funds, the County shall self-insm-e, 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 fall insurance coverage required by this

Capital Equipment Agreement, after ten business days' written notice to the County, the Lessor

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

premiums on. the same; 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 subiect 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 ys^ other than

those authorized under the provisions of State and federal law; and the Equipment, on

completion of any alterations, additions, modifications or Improvements made pursuant to this

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

immediately prior to the making of such alterations, additions, modifications and improvements.

The County shall, at its own expense, make such alterations, additions, modifica.tions and

improvements to the Eciuipment 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 Eauipment is

leased.

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

property of approximately equal or greater market value and with an equal or greater useful life

as of the date of substitution. In the event of any such substitution, the County shall deliver to

the Lessor a certification that the property proposed to be substituted has approximately eaual or

greater market value and an equal or greater useful life as the portion of the Equipment for which

such property is substituted, together with an opinion of Bond Counsel to the effect that the

proposed substitution will not adversely affect the excludability from gross income for federal

income tax purposes of the interest components of Lease Payments under the Schedule under

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

the Lessor, including reasonable counsel fees, in connection with any such substitution. The

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 ^^

Section 5.06. Location; Inspection of Equipment.

The Equipment will be initially located or based at the location specified in the Schedule
under which it is leased. The County shall not make a permanent change in the location of the

Equipment to a location outside of the County without prior written notice to the Lessor. The

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

advance notice to the County, to enter into and upon the property of the County for the purpose

of inspecting the Equipment.

ARTICLE VI

DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 6.01. Damage, Destruction and Condemnation.

If during the Term of an Agreement (a) the Equipment thereunder or any portion thereof

is destroyed (in whole or in part), lost, stolen or damaged by fire or other casualty, or (b) title to,

or the temporary use of, such Equipment or any part thereof shall be taken under the exercise or

threat of the power of eminent domain by any governmental body or by any person acting under

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

part to (i) replace, repair, restore, modify or improve such Equipment or any portion thereof, or

(ii) exercise its option to purchase such Equipment or provide for the payment of the Lease

Payments as provided in Article VIII. Any balance of the Net Proceeds remaining after

application in accordance with this Section shall be paid to the County.
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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 any replacement, repair, restoration, modification or improvement referred to in

Section 6.01, the County shall either (i) complete the work and pay any cost in excess of the

amount of the Net Proceeds, in which event the County shall not be entitled to any

reimbursement therefor from the Lessor or to any diminution of the amounts payable under any

Agreement; or fit) purchase such Equipment or provide for the payment of the Lease Payments as

provided m Article VIII. The amount of the Net Proceeds in excess of the amount required to

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

retained by the County.

ARTICLEVII

DISCLAIMER OF WARRANTIES; VENDORS' WARRANTIES

Section 7.01. Disclaimer of Warranties.

LESSOR MAKES NO WARRANTY^XPRESS OR IMPLIED, AS TO THE VALUE,
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS QR
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 mterests 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 coimection with or arising out of the

Agreements, the Equipment or the existence, fumishmg, functioning or the County's use of any

item or products or services provided for in tills Capital Equipment Agreement and the

Agreements. Nothing herein shall affect any warranty provided in any Purchase Agreement

under which the Lessor is the Vendor.

Section 7.02. Vendor's Warranties.

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

assert from time to time any claims and rights, including (without limitation) any breach of any

warranty or any other right under any Purchase Agreement., which the Lessor or the County may

have against any Vendor with respect to any Equipment. The County's sole remedy for the

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

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

warranty or any other right under any Purchase Agreement have any effect whatsoever on the
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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 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 conjimction with the receipt of the full Purchase Price

or the fmal Lease Payment due thereunder, together with any Additional Payments due and

owing with respect to such Equipment. In connection with such termination and release, the

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

instruments as the County shall reasonably require to evidence such payment and termination of

such security interest.

ARTICLE IX

ASSIGNMENT, MORTGAGING AND SELLING

Section 9.01. Assignment by Lessor.

(a) Any Agreement, including (without limitation) the right to receive Lease Payments,

may be assigned and reassigned in whole but not in part to one or more assignees or subassignees

by the Lessor at any time subsequent to its execution, without the necessity of obtauiing the

consent of the County; provided, however that (a) the Lessor may not assign its oblJRation to

make advances under axry Agreement without the prior written consent of the County and fb) no

assignment or reassignment of the rights of the Lessor under any Agreement shall be effective

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

assignment or reassignment disclosing the name and address of the assignee or subassignee. The

County, at the expense of the Lessor, agrees to execute all documents, including (without

limitation) notices of assignment and chattel mortgages or financing statements, which may be

reasonably requested by the Lessor or its assignee to protect its interest in the Equipment and any

Agreement.

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

distribute, in fractionalized interests or participations, its rights to receive payment of the Lease

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

gives its consent to such sale or distribution of such fractionalized interests or participations, the

-12-



Lessor or its assignee or subassignee (i) shall limit the number of holders of such interests or

participations to "accredited investors" within the meaning of the Securities Act of 1933, as

amended; (ii) shall issue any such interest or participation in the amount of $100,000 or more;

fiii) shall maintain or cause to be maintained, on behalf of the County, registration books or a

book entr/ system with respect to the ownership and transfer of such participations or interests

that complies with the requirements of Section 149('a) of the Code; (iv) shall not establish any
such participations or interests in a manner that would cause the interest component of the Lease

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

includable in gross income for federal income tax purposes; and fv) 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 d) shall be solely responsible for the allocation of
payments received from the County among my 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 mterests or participations except in a private placement.

Section 9.02. Sale, Assignment or Leasing by County.

The Agreements and the interest of the County in the Equipment may not be sold,

assumed, assigned or encumbered by the County without the prior written consent of the

respective Lessor; provided, however, the County may assign or transfer the Equipment to a

related governmental entity, authority or commission to the extent 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 (iii

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..

ARTICLEX

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'); pr

fb) 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 results from the nonappropriation of funds

available to pay such amount); or

fc) failure by the Coujaty 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

i.mreasonably 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 part of the assets of the County,

(ii) be unable, fail or admit in writing its inability generally to pay its debts as they become due,
(ill) make a general assignment for the benefit of creditors, (iv) have an order for relief entered

against it under applicable federal bankruptcy law, or (V) file a voluntary petition in banlmwtcv

or a petition or an answer seeking reorganization or an arrangement with creditors or taking

advantage of any insolvency law or any answer admitting the material allegations of a petition

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

fe) an order, judgment or decree shall be entered by any court of competent jurisdiction,

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

all or a substantial part of the assets of the County, in each case without its application, approval

or consent, and such order, judgment or decree shall continue unstayed and in effect for any

period of 90 consecutive days; or

(f) any written representation, warranty or statement made by the County in or pursuant

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

Notwithstanding the foregoing, the provisions of paragraph fc) of this Section are subject
to the following: if by reason of force maieure the County is unable in whole or in part to

perform its_agreements under an Agreement (other than the obligations to pay Lease Payments)

the County shall not be in default during the continuance of such inability. The term "force

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

industrial disturbances; acts of public enemies; orders or restraints of any kind of the government

of the United States or of the State or any of their departments, agencies or officials, or any civil

or military authority; insurrections, terrorist acts; riots, landslides, earthquakes, fires, storms,

droughts, floods, explosions, breakage or accident to machinery, transmission pipes or canals; or

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

(a) subject to Section 4.05, to accelerate the payment of the Lease Payments and all

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

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

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

County;

(b) to require the County to return the Equipment leased thereunder to the Lessor,

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

fc) 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 fands 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 extentpermitted 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 commerciallv reasonable mamier.

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

following mamier:

FIRST, to pay_ all prop_er andreasona.ble costs and expenses associated with

the recover/, repair, storage and sale of such Equipment, including fwithout

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;

THIKELJo. pay to the United States of America any rebate or payment in

lieu thereof due pursuant to Section 148 of the Code; and

FOURTH, the remainder of such proceeds shall be paid to the County.
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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 occurrence of an Event of Default (including, without limitation,

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

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

immediately upon such repQssess^

Section 10.03. No Remedy Exclusive.

No remedy herein conferred upon or reserved to the Lessor is intended to be exclusive

and every such remedy shall be cumulative and shall be in addition to every other remedy piven

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

exercise any right or power accming upon any Event of Default shall impair any such right or

power or shall be construed to be a waiver thereof, but any such right or power may be exercised

from time to time and as often as may be deemed expedient. In order to entitle the Lessor to

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.

ARTICLEXI

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 delivery services, to the parties at they addresses specified in the Schedule, or such

other address as shall be specified by the County or the Lessor by notice given hereuader.

Section 11.02, Waiver of^^

The Lessor and, to the extent permitted by law, the County, hereby in-evocablv waives all

right to trial by jur/ 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 Ynustbe_fi\ed_mt^

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 contineent on

the execution and delivery of any Agreement.

-16-



Section 11.04. Ethics and Fair Employment Practices.

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

and understands the provisions of Section 90 If a) of the Howard County Charter dealing with

conflicts of interest and Section 22.204 of the Howard County Code dealing with conflicts of

interest. The Lessor further certifies that it has d) not been a party to an agreement to bid a fixed

or uniform price; f2) not offered nor will offer any gratuity to any County official or employee;

and f3) not violated any of the fair employment provisions of Section 4.119 of the Howard

County Code fEthics 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;

fb) 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;

fc) it shall comply with all federal, state, and local laws applicable to its activities and

obligations under this Capital Eguipment Agreement; and

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

approvals, if any, necessary to the performance of its obligations under this Capital Equipment

Agreement.

Section 11.06. Retention of Records.

If requested by the County, the Lessor shall deliver to the County background material

prepared or obtained by the Lessor incident to the performance of this Capital Eauipment

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

completed questionnaires, other printed materials, pamphlets, maps, drawings, and books

acQuired by the Lessor during the term of this Capital Equipment Agreement and directly related

to the services provided under this Capital Equipment Agreement, Any proprietary computer

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

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

performance of its Agreement hereunder for three years following final payment hereunder or

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

for inspection and audit, by the authorized representatives of the County.
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Section 11.07. ^ and Contracting.

The Lessor aCTees: (a) to maintam anti-discrimm^ and equal employment 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; fb) to include a provision similar to

that contained in subsection (a) abo^^^^ and fc) to post and to cause

subcontractors to post in conspicuous places available to employees and applicants for

employment, notices setting forth the substa.ace 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 iurisdiction, 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.

Sectiou 11.11. Execution in Counterparts.

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

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

Section 11.12. Applic^^^^^

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

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

Section 11.13. Entire Agreement.

This Capital Equipment Agreement, together with each Schedule and the attachments

thereto, shall constitute the entire agreement between each Lessor and the County. There are no

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

therein regarding such Agreement or the Equipment financed thereunder.
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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

nght of the Lessor or the County thereafter to enforce any provision of any Agreement. No

express or implied waiver by the Lessor or the County of any default or remedy upon any default

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

Section 11.15. Government Regulation; Anti-Corruption.

(a) Use of Proceeds. The County 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-CoiTuption 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 party 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 comiption. "Person" means any individual, corporation, partnership, limited

liability company, ioint venture, ioint 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 entity. "Sanctions" means economic or financial sanctions or trade embargoes imposed,

administered or enforced from time to time by the U.S. government, mcluding 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 territor/

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

Person listed m 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, redundantback-up, _back office, exception processing or services that are

incidental to the performance of this Agreement, hi addition, for business resiliencv purposes and

disaster recovery services, subiect to the Lessor's cybersecurity and privacy policies, certain

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 proprietary to the Lessor and is not for public_ disclosure,

[Remainder of page left blank intentionallyl

-20-



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.

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

By: _____{SEAL)

Approved for legal fonn and sufficiency

this day of August. 2020:

Reviewing Attorney:
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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
adoptedby

HOWARD COUNTY, MARYLAND

Dated as of _,2020

THIS SCHEDULE NO. (this "Schedule") to the Capital Equipment Lease Agreement
identified above (the "Capital Equipment Agreement") dated as of the Dated Date shown above

and effective from the time of its execution and delivery between the parties, is by and between

HOWARD COUNTY. MARYLAND fthe "County") and ___^^^^^^^^^^^^^^ 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 Eouipment Agreement, unless the context requkes otherwise.

1. The Capital Equipment Agreement and this Schedule No. jointly constitute an

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

agrees to lease to the County and the County hereby agrees to lease from the Lessor, the

Equipment identified in Attachment A attached hereto 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:

(a) On the date hereof, proceeds of this Agreement in the amount shown on

Attachment A will be advanced by the Lessor to the County by the payment of such amount to

the Comity 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 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 b^^^
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fi) The County will submit or cause to be submitted to the Lessor

Vendors' invoices with respect to the Equipment described in Attachment A.

(ii) The County will execute an Acceptance Certificate with respect to

such Equipment and return it to the Lessor.

fiii) The Lessor will pay the Vendorfs) 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

prepavment 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 tme 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 apprQpriations or other funds legally available to.ray all of

the Lease Payments and other amounts due under this Agreement for the fiscal period ending

, 20 ; Cc) the County's use of the Equipment is essential for the County to perform

its governmental functions; and fd) the opinion of Bond Counsel with respect to this Agreement

is attached hereto as Attachment D.

5. For purposes of Section 11.01 of the Capital Equipment Agreement, the County's

address is Howard County, Maryland, 3430 Court House Drive, Ellicott City, Maryland 21043

Attention: . The Lessor's address is

rRemainder_ofp_age left blank intentiQnallYl
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DsT WITNESS WHEREOF, the parties hereunto affixed their signatures as of the Dated
Date shown above.

HOWARD COUNTY, MARYLAND

By: _(SEAL)

BY:_ ^^^^^^^^^^^^^^^^^^^^^^^^^^^^^^^^^_^^^^^^^^^ _(SEAL)

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

A-3



Attachment A to

Schedule No^ to

Capital Eauipment 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

_f collectively, the "Agreement"!

Howard County, Maryland (the "County") hereby acknowledges that the equipment described
herein fthe "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 defmed in the Agreement) under Article 2 of the Uniform Commercial Code of any iurisdiction or
otherwise.

The County further certifies that no Event of Default fas defined in the Ajg'eement) 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.

Date: _,20
HOWARD COUNTY. MARYLAND

JBy_
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
06/30/2025
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



Attachment D to

Schedule No. to

Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION

[closing datel

County Executive and County Council

of Howard County, Maryland

Ellicott City, Maryland

ILessorl

Ladies and Gentlemen:

As Bond Counsel to Howard County, Maryland (the "County") in connection with the

execution and delivery by the County and _f the "Lessor") of Schedule No.

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

of , 20 , adopted by the County (the "Capital Equipment Agreement" and together

with the Schedule, the "Agreement"), we have examined:

(i) the Agreement;

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

(iii) relevant provisions of the Internal Revenue Code of 1986, as amended fthe

"Code"), and the applicable regulations thereunder; and

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

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

"Equipment"), as more fully described in the Schedule. The Agreement provides for the

payment by the County of certain amounts (the "Lease Payments"), consisting of a principal

portion and an interest portion on the dates set forth in Attachment C to the Schedule. Payment

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

appropriation by the County of money legally available for such purpose.

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

Certificate executed in connection with the Agreement and made on behalf of the County by

officers thereof with respect to certain material facts within the knowledge of the County relevant

to the tax-exempt status of the interest portion of the Lease Payments. In our exammation 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:

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

fb) The County has duly adopted the Capital Equipment Agreement and duly
authorized, executed and delivered the Schedule, and assuming due authorization, execution and

delivery of the Schedule by the other parties thereto, the Agreement constitutes a valid, binding

and enforceable agreement of the County in accordance with its terms.

(c) The Agreement is subiect to applicable bankruptcy, insolvency, moratorium,

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

to general principles of equity. Enforceability of the Agreement may also bejimited by

applicable securities laws and public policy.

fd) 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,

fe) The County shall not be obligated to pay the Lease Payments and all other
amounts payable under the Agreement except from money appropriated by the County that is

legally available for such purpose. Neither the faith and credit nor the taxing power of the

County is pledged to the payment of the Lease Payments or any other amounts payable under the

Agreement. The execution and delivery of the Schedule does not directly or indirectly or

contingently obligate, morally or otherwise, the County to levy or to pledge any form of taxation

whatever therefor or to make any appropriation for its payment.

(f) Assuming compliance with the covenants referred to herein, the interest portion of

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

income tax purposes. It is noted that under the provisions of the Code, there are certain

restrictions that must be met subsequent to the delivery of the Agreement in order for the interest

portion of the Lease Payments to remain excludable from gross income for federal income tax

purposes, including restrictions that must be complied with throughout the term of the

Agreement. These include the following: (i) a requirement that. certain earnings received from

the investment of the proceeds of the Agreement be rebated to the United States of America

under certain circumstances (or that certain payments in lieu of rebate be made); (ii) other

requirements applicable to the investment of the proceeds of the Agreement; and fiii) other

requirements applicable to the use of the proceeds of the Agreement and the Equipment financed

or refinanced with the proceeds of the Agreement. Failure to comply with one. or more of these

requirements could result in the inclusion of the. interest portion of the Lease Payments in gross

income for federal income tax purposes. The County has made certain covenants regarding
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actions required to maintain the excludability from gross income for federal income tax purposes

of the interest portion of the Lease Payments.

fg) 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 on

certain foreign corporations engaged in a trade or business m the United States of America.

The opinions expressed herein are solely for the use of the addressees in connection with

the execution and delivery of the Agreement and, without our prior written consent, may not be

quoted in whole or in part or othenvise referred to in any legal opinion, document or other report,

provided that this opinion letter may be included in the transcript of supporting documents in

connection with the execution and delivery of the Agreement. This opinion may be relied upon

only by the addressees hereof and any assignee of the Lessor's interest m the Agreement. We are

expressing no opinion regarding the effect of any such assienment on the treatment for federal

income tax purposes of the interest portion of the Lease Payments received by any assignee under

any such assignment. No opinion is expressed with respect to any supplemental interest, fees,

costs, charges or any other amount payable under or with respect to the Agreement that does not

constitute interest for federal income tax purposes.

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

other than the County in connection with the transaction contemplated by the Agreement or by

virtue of this opinion.

We assume no obligation to supplement this opinion if any applicable laws or

interpretations thereof change after the date hereof or if we become aware of any facts or

circumstances that might change the opinions expressed, herein after the date hereof. The

opinions expressed above are limited to the matters set forth above, and no other opinions should

be inferred beyond the matters expressly stated.

Very tmly yours,

D-3



Attachment E to

Schedule No. to

Ca.pital Equipment Lease Agreement

PREPAYMENT SCHEDULE ADDENDUM
(Break Funding Premium)

Dated as of; _,20

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

("Lessor") and Howard County, Maryland (the "County") and to the Capital Equipment Lease

Agreement f'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 as follows:

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 (the "Notice Period''), Lessee may

elect to prepay its 'obligations under the Schedule by paying to Lessor on the Lease Payment

due date fa "Prepayment Date") following the Notice Period the total of the following (the
"Prepayment Amount"): (a) all accmed Lease Payments, interest, taxes, late charges and

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

navable 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 fi) 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 mcludin^; any

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

{aj the date the Lease was originally funded or fb) the date a rate lock letter was signed, if any

less fit) 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 provisions 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:^^^^^^^^^^^^^^^^^^^^^^^___^^^^^^_ __,_(SEAL)

By^_fSEAL)
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BY THE COUNCIL

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

^_^(^ ^0 ^ - 2020.

iW^S
irtz Jo'n'es, AdtrwViS^toT toDiane Schwartz Jo'n'es, Adtrm^^toT 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 disapprova] 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



Introduced ^^ l€ L?P2^,
Public Hearing ~^k\>-^

uncil Action-

recutive Action
'Effective Date

JjS^zS

County Council of Howard County, ^||Tryland ^

2020 Legislative Session ^ Legislative Day No.

BillNof^L-2020,

Introduced by: The Chairperson at the ^Ciest of the County Executive

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

Exempt Lease/Purchase Agreement fcylTinancing the acquisition and installation of 7,258

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

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

generally relating to the Agreeq^it.

Introduced and read first time ^J <ji. _, 2020. Ordered posted and Sparing scheduleyi.

By order. E^t Ud )nnQj^
Diane ScKwartz-ffcnes. Administfatoi

Having been posted and notice of tima^(>lacyjf hearing & title of Bill having been published according to Charter, the Bill was read for a
second time at a public hearing on ' ^V-*^. ^tJ _•2020.^

By order

This Bill was read the third j^E on

Diane Scbwfrfz Jones, Admi

,2020 and i-asseu 'Passed-wyth amendments /^ .Failed7-

By order f^XQ jfn^i^Q^^
Diane Schwartz Mie?. Administrato;

Sealed with the Co^f Seal and presented to the County Executive for approval this _day of_, 2020 at _ a.m./p.m.

By order

Approved/VJ^d by the County Executive

•..i"

_,2020

Diane Schwartz Jones, Administrator

Calvin Ball, County Executive

NOTE: /^xt in bracket's]] indicates deletions from existing law; TEXT IN SMALL CAPITALS indicates additions to existing law; Strike out
indicate^aterial dfleted by amendment; Underlinine indicates material added by amendment
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WHEREAS, Howard County's Operating Budget for Fiscal Year 2020 includes lease

finani^^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^ch funds have been earmarked for use; and

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

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

Lease Agreement (tfl^'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 requir9^the payment by the County of funds from an

appropriation in a later fiscal year and therefore'^^uires 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 of Howard Colt^, Maryland that in accordance

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

Lease Agreement, substantially in the form of Exhibit B attached t6^[s Act, between Howard

County and _for the lease-to-purchase of 7,25 8 LED streetJ^ht fixtures.

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

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

of the County.
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Exhibit A

L|i^BiEiSIBfijlBK12iBBIBIitl8BB BSBSBIosi
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



Exhibit B

HOWARD COUNTY, M

CAPITAL EQUIPMENT

Dated as

AGREEMENT
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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 anviAereement shall create or constitute any indebtedness or obligation of the

State or any political^^ivision thereof other than the County.

ARTICLE I

DEFINITIONS

Section 1.01. Definitioi

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

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

forth as Attachment B to a Schedule, execut3^pd delivered by the County.

"Additional Payments" means any amc

County pursuant to the provisions of this Capital

5.04.

other than Lease Payments, payable by the

ipment Agreement, as set forth in Section

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

be amended or modified from time to time, including (wS^it limitation) the Attachments to
such Schedule, which shall constitute a fully integrated agreei3^|^existing in accordance with its
own terms and conditions separate from and independent of all oH^ transactions pursuant to this

Capital Equipment Agreement.

"Bond Counsel" means McKennon Shelton & Henn LLP or

national reputation in the field of municipal law whose legal opinions an
purchasers of municipal bonds appointed by the County.

.er law firm having a

orally accepted by

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

Agreement in accordance with this Capital Equipment Agreement.
of such

-1 -



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

applicable regulations thereunder.

"Equipment" means the personal property and any fixhires identified in a Schedule,

together with all replacement parts, additions, repairs, modifications, substitutiqA accessions

and accessories incorporated therein or affixed to such personal property.

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

to be paid to the Vendors for any portion of the Equipment described the^T upon the County's
acceptance thereof and in accordance with the Purchase Agreement the]j^6r, including (without

limitation) fees for software licenses, maintenance, consulting, tr^RTng and other services

described on such Schedule and administrative, engineering, legg^Tinancing and other costs

incurred by the County in connection with the acquisition, iiy^Tlation (which may include
renovations to buildings), and financing and refinancing by thejf^soT^lK such Equipment.

'-^

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

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

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

"Lessor" means the institution specifyyin a Schedule, acting in its relationship to the
County under this Capital Equipment Agrej^bnt and each Agreement executed hereunder, but

not in its relationship, if any, to the Count^|? Vendor, and its successors and assigns.

"Net Proceeds" means the aiq^Bt remaining from the gross proceeds of any insurance

claim or condemnation award aft^ydeducting all expenses (including, without limitation,
reasonable attorneys' fees) incurred^Tthe collection of such claim or award.

"Purchase Agreemen^pheans a purchase agreement between the County and the

Vendor of Equipment.

"Purchase PricejpReans. with respect to any Agreement or the Equipment described

therein, as of any par^yfar 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 setjpfh in the Schedule to such Agreement remaining unpaid as of such date, plus

accmed interesyBrany, thereon as of such date, plus all other amounts then owed under such

Agreement b^RK County.

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

ofwhicyyset forth as Exhibit A, which has been executed by the County and the Lessor, subject
to sucj^fodifications, additions and deletions as approved by the County Executive or the Chief
Admj^itrative Officer of the County.

"Stjpte" means the State of Maryland.

-2-



"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 mles shall apply to the

construction of this Capital Equipment Agreement and the Agreements:

(a) Words imp^fcg the singular number include the plural number and words
importing the plural numU^mclude the singular number.

(b) Words of the nil^uline gender include correlative words of the feminine and neuter
genders.

(c) The headings and^|e 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 thS^ffect its meaning, construction or effect.

(d) Words miporting persons^plude any individual, corporation, partnership, limited

liability company, joint venture, ass^^tion, joint stock company, tmst, unincorporated

organization or government or agency or F^V-ical subdivision thereof.

(e) Any reference to a particular ArB^p, Section, Exhibit or Schedule shall be to such
Article, Section, Exhibit or Schedule of or t3Uius Capital Equipment Agreement unless the
context shall otherwise require.

ARTICLE^

REPRESENTATIONS, WARRANTlffl^ND COVENANTS
OF COUNTY AND LESIfiR

Section 2.01. County's Representations.

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

follows:

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

'-..

(b) The County has been fully authorized to execute and deliver this (^j^al Equ||ment
Agreement and any Schedule hereunder; all requirements have been met and all pffl^lures have

-3-



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 ex^Rion

of credit.

(b) The Lessor understands that (i) neither the State nor any political syjj|^ision thereof
other than the County shall be obligated to pay any amount payable under thj^Rlpital Equipment
Agreement or any Agreement; and (ii) neither this Capital Equipmg^FAgreement nor any
Agreement shall create or constitute any indebtedness or obligation Q^Ri^State or any political
subdivision thereof other than the County and that such obligatiqj^BT th^County is subject to
annual appropriation.

(c) The Lessor understands that no official stateg^Bt, prospectus, offering circular or

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

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

Agreement and has received all information whicl^Tdeems necessary or relevant in connection

with its evaluation of the credit of the County §^Tthe security for the Agreements in relation to
the Lessor's decision to enter into any Agreei

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

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

(e) The Lessor is ej^Kng into the Agreement to evidence an extension of its credit for

its own account and it dfl^Tnot have any present intention to resell, dispose of or otherwise

distribute such Agreeny^ except as permitted by law and subject to applicable banking and
securities laws and Simulations thereunder; provided, however, that the disposition of the
Lessor's property jjRTl at all times be within its control. In the event that, in the future, the

Lessor sells arr^^i-eement or any part thereof or grants participations therein, the Lessor agrees

to comply v^fSpplicahie, federal and state securities laws in connection therewith.

Kion 2.03. Tax Covenant.

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

lain e^udable fi-om 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
bel^ficial 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

Section 3.01.

LEASE OF EQUIPMENT

^e of Equipment.

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

of Equipment. Upon the exe3^pn of each Schedule, the Lessor shall lease to the County and the

County shall lease from the D^pr, the Equipment described therein in accordance with the
provisions of this Capital Equipi^B^ Agreement. Subject to the payment of the Lease Payments,
the County shall have the right td'^^e and to hold the Equipment for the Term. The Lessor
hereby covenants that, as to claims SIU^e Lessor, the County shall peaceably and quietly have,

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

subject to the terms and provisions hereoi

Section 3.02. Term.

The Term of each Agreement shall comml

thereto and shall terminate upon the payment by the C(

such Agreement and any other payments required to be

Agreement unless earlier terminated as provided in this

Schedule.

on the date specified in the Schedule
of all Lease Payments with respect to

J?y the County with respect to such

Equipment Agreement or such

Unless extended by an ordinance of the County, this CapitS^l^uipment Agreement shall
terminate upon the later of (i) the first anniversary of the date ^^feis Capital Equipment
Agreement and (ii) earliest date as of which all Agreements in effect o3^^ first anniversary of
the effective date of this Capital Equipment Agreement have terminated.

'-ife
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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 fy all taxes,
delivery costs and installation costs, if any, in connection therewith. When ty Equipment

described in a Schedule is delivered and installed to the County's specification^l&d the County
has accepted such Equipment, the County shall execute and deliver to LejfK 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^this Section, the County agrees to
pay the Lease Payments specified in each Agreement in y amounts and on the dates set forth in

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

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

time to time designate in writing. Any othej^mounts required to be paid by the County
hereunder shall be paid in lawful money oft^United States of America within 30 days of the
receipt of notice therefor by the County, unlf^otherwise provided herein.

The obligation of the County to fl^ the Lease Payments and any other amounts required
to be paid under any Schedule shall coj^Rtute a current expense of the County, shall be payable
solely from amounts appropriated byJ^S 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 inj|Ts Section and Section 4.05, the obligations of the County to
make payment of the Lease Ql^-nents and any other payments due under the Agreements and to

perform and observe all OJ|J|B- covenants thereunder shall be absolute and unconditional in all

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

the defense that such grunts have been paid), including (without limitation) any failure of the
Equipment to be dejj^red or installed, any defects, malfunctions, breakdowns or infinnities in

the Equipment orj^ accident, condemnation, destmction or unforeseen circumstances. Nothing

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

Secjyh 4.02. Interest and Principal Components.

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

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

rAgrej?ment shall set forth the principal and interest components of each Lease Payment

paj^ble thWeunder.
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Section 4.03. Title.

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

subject to l^ rights of the Lessor under such Agreement.

Sectifl^4.04. Continuation of Term by County.

The Co^y agrees to use reasonable efforts annually to obtain the appropriation of

sufficient funds l^rn which the Lease Payments and other amounts payable hereunder may be

made. Such effori^hall include (without limitation) the inclusion of such funds in the proposed
budget of the Coun^submitted to the County Council and a request for adequate funds to meet

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

Section 4.05. Nfcappropriation.

The obligation oftH^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^^ailable for such purpose by the County Council. In the event
sufficient funds shall not be apl^priated by the County Council for the payment of the Lease
Payments required to be paid unc^gny Agreement, the County may terminate such Agreement

at the end of the last fiscal year orl^-lier date for which an appropriation is available without
penalty and the County shall not be d^gated to make payment of the Lease Payments and other
payments provided for in such AgreeiB^t beyond the last date for which an appropriation is
available. The County shall deliver writt^potice to the Lessor of such termination no later than

seven business days after the County has K3|^ledge that an appropriation will not be available.
The failure to give such notice shall not exteil^ie Term beyond such fiscal year and the County
shall have no liability therefor. Upon temiinal^^ of any Agreement for nonappropriation, the

obligations of the County requiring the expenditU^fcf 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 tenninate and be vested in the Lessor.

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

Each Agreement is intended to constitite a security afement within the meaning of the

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

Lessor a purchase money security interest constituting a first lie3^^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 Equipm^^all substitutions and

replacements for such Equipment and on any proceeds of any of thforeeding, including

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

including (without limitation) financing statements, certificates of title, affidMts, ndtices and
similar instruments, in form satisfactory to the Lessor, necessary or appropria^tp perfect and

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

file all financing statements which the Lessor deems necessary or appropriate^l^estab^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 ojj^fhy substitute system

maintained by the Municipal Securities Rulemaking Board.

ARTICLE V

MAINTENANCE; MODIFICATIOI^TAXES;
INSURANCE AND OTHER GORGES

Section 5.01. Use and IVIaintenance of Equi^cnt.

During the Term of each Agreement, thejp6unty shall keep and maintain the Equipment
leased under such Agreement in good condi^Ri and working order (ordinary wear and tear

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

maintain the Equipment in material comyfFmc,e with all laws and regulations concerning the

Equipment.

Section 5.02. Liens, Taxes, J^ther Governmental Charges and Utility Charges.

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

the liens created by the Agreen-y|B; 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, possessiojj|6r acquisition of any Equipment is found to be subject to taxation,

the County shall pay dwiyfihe Term of the Agreement under which such Equipment is leased,
as the same respectivel^Kome due, all taxes and governmental charges of any kind whatsoever

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

well as all gas, wate^steam, electricity, heat, power, telephone, utility and other charges incurred

in the operation, jjRuntenance, use, occupancy and upkeep of such Equipment; provided that,

with respect to 3^ governmental charges that lawfully may be paid in installments over a period
of years, the Q|fLinty shall be obligated to pay only such installments as have accmed during the
Term of suqy\.greement.

?tion §.03. Insurance.

^A.t it? own expense, subject to appropriated funds, the County shall self-insure, or at its

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

iq^uded 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.



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

thereon, to the 8|^tent permitted by law, at an annual rate equal to the rate utilized to establish the

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

Additional Paymei

Section 5.05. ^lodifications and Substitutions.

(a) The Count^j.mU 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, f^difications 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 prd^gions 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^d equal to or greater than the value of the Equipment

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

The County shall, at its own expense^nake 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 Terrfl^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 substrtution. In the event of any si]|j^ 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^ie portion of the Equipment for which

such property is substituted, together with an opinion ol^gond Counsel to the effect that the
proposed substitution will not adversely affect the excludal^ty from gross income for federal

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

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

the Lessor, including reasonable counsel fees, in connection witl^iy such substitution. The

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

and similar instruments, to be made or filed in a timely manner to secur^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 3!|jhe Schedule
under which it is leased. The County shall not make a pennanent 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 Terra of an Agreement (a) the Equipment thereuncj^or any portion thereof
is destroyed (in whole or in part), lost, stolen or damaged by fire or ojjj|B casualty, or (b) title to,
or the temporary use of, such Equipment or any part thereof shall ^|faken under the exercise or

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

governmental authority, then the County may, at its option, apj^rthe Net Proceeds in whole or in

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

(ii) exercise its option to purchase such Equipment ov^ovide for the payment of the Lease
Payments as provided in Article VIII. Any balanjj^of the Net Proceeds remaining after
application in accordance with this Section shall be p^^i to the County.

Section 6.02. Insufficiency of Net Proc^Hs.

If the Net Proceeds received with resg^R to any Equipment are insufficient to pay in full
the cost of any replacement, repair, restQ^Kion, modification or improvement referred to in

Section 6.01, the County shall either (i)^Rmplete the work and pay any cost in excess of the
amount of the Net Proceeds, in v^Ch event the County shall not be entitled to any

reimbursement therefor from the Le^r or to any diminution of the amounts payable under any

Agreement; or (ii) purchase such Ej^Bpment or provide for the payment of the Lease Payments as
provided in Article VIII. The ai^unt of the Net Proceeds in excess of the amount required to

purchase such Equipment or ]^vide for the payment of the Lease Payments, if any, may be

retained by the County.

ARTICLE VII

DISCI^tMER OF WARRANTIES; VENDORS' WARRANTIES

Section 7^1. Disclaimer of Warranties.

LESSQH MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE VALUE,
DESIGN, jg^MPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS OR
WORKA^SHIP,,. CONDITION, MERCHANTABILITY OR FITNESS FOR A
PARTI^ITLARJ^JRPOSE OF THE EQUIPMENT OR ANY COMPONENT THEREOF OR
ANY^HER^ARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND,
AS y 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 rightj^the County or the Lessor may have against the Vendor or any prior title holder or
possessor <^the Equipment described therein. In no event shall the Lessor be liable for any

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

Agreements, tl^Efluipment or the existence, furnishing, functioning or the County's use of any

item or produ3||1br services provided for in this Capital Equipment Agreement and the
Agreements. Nc^ing herein shall affect any warranty provided in any Purchase Agreement

under which the L^fcor is the Vendor.

Section 7.02. Vendor's Warranties.

The Lessor hereb^lgrevocably assigns to the County all rights that the Lessor may have to
assert from time to time acclaims and rights, including (without limitation) any breach of any
warranty or any other right i3||er any Purchase Agreement, which the Lessor or the County may

have against any Vendor witH^espect 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^ainst the Lessor, nor shall any breach by any Vendor of any

warranty or any other right under a3%^ Purchase Agreement have any effect whatsoever on the

rights of the Lessor under this Capi^ Equipment Agreement and the Agreements, including
(without limitation) the right to rece^g full and timely payments of the Lease Payments
thereunder.

ARTfl&LE VIII

PURCHASE; O^FEASANCE

Section 8.01. Purchase Option; Defeasal^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 idenf^gd in any Schedule shall be
terminated and released automatically in conjunction with the rec^t of the full Purchase Price

or the final Lease Payment due thereunder, together with any Ad^tional Payments due and

owing with respect to such Equipment. In connection with such tel^ination and release, the

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

instruments as the County shall reasonably require to evidence such payd^pt and termination of

such security interest.

A
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ARTICLE IX

ASSIGNMENT, MORTGAGING AND SELLING

Section 9.01. Assignment by Lessor.

(a) Any Agreement, including (without limitation) the right^receive Bcase Payments,
may be assigned and reassigned in whole but not in part to one or n^e: assignees or subassignees

by the Lessor at any time subsequent to its execution, withoutJ|Fie necessity of obtaining the

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

assignment or reassignment of the rights of the Lessor un(^ any Agreement shall be effective

and binding on the County unless and until the Coun^F shall have received notice of the
assignment or reassignment disclosing the name and add^s of the assignee or subassignee. The

County, at the expense of the Lessor, agrees to excite all documents, including (without

limitation) notices of assignment and chattel mortga^fs or financing statements, which may be

reasonably requested by the Lessor or its assignee tq^rotect its interest in the Equipment and any

Agreement.

(b) Neither the Lessor nor any assj^hee 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 thejpior written consent of the County. If the County

gives its consent to such sale or distributioi^f 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 intg^st or participation in the amount of $100,000 or more;
(iii) shall maintain or cause to be m^Rtained, on behalf of the County, registration books or a
book entry system with respect to ]jE ownership and transfer of such participations or interests

that complies with the requiremej^S of Section 149(a) of the Code; (iv) shall not establish any
such participations or interests ij|6 manner that would cause the interest component of the Lease

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

includable in gross income y 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 distj^ution. The Lessor (i) shall be solely responsible for the allocation of
payments received fromjpe County among any such participants as their interests may appear;

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

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

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

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

books or boj^ gpry system contemplated hereunder.

(c-5
other offei

The 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 offractionalized 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, assfg^gd or encumbered by the County without the prior written consent of the

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

related govemmeri^l entity, authority or commission.

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

Section 10.01. Ev^ts of Default.

The following constituf^Events 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 conf^e for a period of 15 days after written notice thereof is
delivered to the County by the Le^r (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 iSS^, 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 and^erform 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 aiP^[ written notice specifying such failure
and requesting that it be remedied is given to the Couri^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 tim3|^ 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^fcpient of a receiver, tmstee,
custodian or liquidator of the County, or of all or a substantial part ?^he assets of the County,

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

advantage of any insolvency law or any answer admitting the material allegatio^^f 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 majeure the Coyrty 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^God; strikes,

lookouts or other industrial disturbances; acts of public enemies; orders or ve^fSmis of any kind
of the government of the United States or of the State or any of their dep§|ffnents, agencies or

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

earthquakes, fires, storms, droughts, floods, explosions, breakage or^Tccident to machinery,

transmission pipes or canals; or any other cause or event not reasonab^within the control of the

County.

Section 10.02. Remedies on Default.

Wlienever any Event of Default under an Agreen^ht shall have occurred and be

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

of the following remedies:

(a) subject to Section 4.05, to accelerate thej|6yment of the Lease Payments and all
other amounts then due and to become due during J^e then-current fiscal year of the County

under such Agreement by written notice to the Cg|&ty, whereupon such Lease Payments and

other amounts shall immediately become due ag|T payable without further demand upon the
County;

(b) to require the County to returr^Rie Equipment leased thereunder to the Lessor,

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

(c) to sell or lease such Equi]^Tent or to sublease it for the account of the County

holding the County liable for the excgjl, if any, of the sum of all Lease Payments and other
amounts then due and to become due j^ring the then-cun-ent fiscal year of the County under such

Agreement for which funds avail^Ie for such payments have been appropriated over the

proceeds of the sale, lease or suble^ of such Equipment; and

(d) to take any othe^ction 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 th^enerality of the foregoing, if an Event of Default shall occur under
an Agreement, then to jfk extent permitted by law, the Lessor shall be entitled to retake

possession of such Equy^hent wherever situated, without any court order or other process of law

and without liability fjj|Tentering 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^Bays' notice to the County, all free and clear of any rights of the County,

provided that sagi-^d all such actions be taken in a commercially reasonable manner.

-14-



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 recd'^^y, repair, storage and sale of such Equipment, including (without

limitation J^asonable attorneys' fees and expenses, any advances, any Additional

Payments another amounts payable to the Lessor under such Agreement;

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

THIRD, to pE^to the United States of America any rebate or payment in

lieu thereof due pursuit to Section 148 of the Code; and

FOURTH, the reri^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 occU^gnce of an Event of Default (including, without limitation,
construction contracts, warranties, g^u-anties or completion assurances applicable to such

Equipment) shall pass to the Lessor, afl^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 3^11 be in addition to every other remedy given

under any Agreement or now or hereafter existin^^t law or in equity. No delay or omission to

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

power or shall be construed to be a waiver thereof, bi^ny 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^gt 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^r 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^Tained and will not employ

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

or secure any Agreement and that it has not paid or agreed toj||?Tand will not pay or agree to pay
any person other than a bona fide employee or agent any j||^5r other consideration contingent on

the execution and delivery of any Agreement.

Section 11.04. Ethics and Fair Empl^|Kent Practices.

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

and understands the provisions of Sec^P 901 (a) of the Howard County Charter dealing with
conflicts of interest and Section 22.^T of the Howard County Code dealing with conflicts of
interest. The Lessor further certifiegpiat it has (1) not been a party to an agreement to bid a fixed
or uniform price; (2) not offeredj|Rr will offer any gratuity to any County official or employee;
and (3) not violated any of t^^Fair employment provisions of Section 4.119 of the Howard
County Code (Ethics and Faii^Rnployment Practices).

Section 11.05. Cgpipliance with Laws.

The Lessor rep^6nts and warrants that:

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

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

State, the Coj^fty, or any department or unit thereof, including, but not limited to, the payment of

taxes and ^Tployee 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
oblivions under this Capital Equipment Agreement; and

(d) it shall jobtain, 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,

complied question^ires, 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 ser1|ges provided under this Capital Equipment Agreement. Any proprietary computer
programs ofl^e Lessor are expressly excluded from the definition of "background material" as

used in this^igction. 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 stS^e of limitations, whichever is longer, and shall make such records available

for inspection and a^Hit 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, p3|j|ical opinion, sexual orientation, personal appearance, familial

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

that contained in subsection (a) aG^e in any underlying subcontract; and (c) to post and to cause
subcontractors to post in conspi^feus places available to employees and applicants for

employment, notices setting forth the ^festance of this clause.

Section 11.08. Binding Effect.

The Agreements shall inure to the b^efit of and shall be binding upon the Lessor, the
County and their respective successors and assl

Section 11.09. Severability.

In the event any provision of any Agreement ^|gill be held invalid or unenforceable by any

court of competent jurisdiction, such holding shall ri^invalidate or render unenforceable any

other provision hereof.

Section 11.10. Amendments.

No provision of any Agreement may be waived, alter'8^ modified, supplemented or

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

and then such waiver, alteration, modification, supplement or amendt^^it 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

thereto, shall constitute the entire agreement between each Lessor

understandings, agreements, representations or warranties,

therein regarding such Agreement or the Equipment financed

Schi

expn
the^

Section 11.14. Waiver.

Any failure of the Lessor or the County to enforci

any provision of an Agreement shall not be construed

right of the Lessor or the County thereafter to enfoi

express or implied waiver by the Lessor or the Count

shall constitute a waiver of any other default or rems

[Remainder of page lej|blank intentionally]

and the attachnents

County. There are no

or implied, not specified

.der.

any time or for any period of time
fe a waiver of such provision or of the

provision of any Agreement. No

>f any default or remedy upon any default

or a waiver of any of its rights.
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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 ^F FUNDS:

Janet R. Irvin, Director

Department of Finance

APPROVED FOR FORM AND LEGAL S1
this _ day of August, 2020:

LCIENCY

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 SCHEE^LE 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 tii^ of its execution and deliveiy between the parties, is by and between

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

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

in the Capital Equipment Agreem9|^ 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^sd 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 iATED:

(a) On the date hereof, proceeds of^is Agreement in the amount shown on

Attachment A will be advanced by the Lessor to the C(3||ity by the payment of such amount to

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

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

Schedule, upon compliance by the County with the farther pi^[sions of this paragraph, it shall
make additional advances to the County evidenced by this Agre^^it to finance the Costs of the

Equipment described in Attachment A in an amount up to the amo'B^^f the additional advances

shown in Attachment A.

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

11 be disbursed
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(i) The County will submit or cause to be submitt^t to the Lessor
Vendors' invoices with respect to the Equipment described in Attachment A.

(ii) The County will execute an Acceptance Certjj^tate 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 4fl^ ESCROW:

On the date hereof, proceeds of this Agreq^&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 amova^ffo the Escrow Agent identified in
Attachment A attached hereto and made a part hereof und^ 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;

kement, the due dates thereof and the

Fe as set forth in Attachment C hereto.

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

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

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

the County reasonably has sufficient appropriations father 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 Eqy||)ment is essential for the County to perform
its governmental functions; and (d) the opinion of^ond Counsel with respect to this Agreement
is attached hereto as Attachment D.

5. For purposes of Section 11.01 oj

address is Howard County, Maryland, 3430 Q
Attention: . The Lessor's address

ie Capital Equipment Agreement, the County's

House Drive, Ellicott City, Maryland 21043

[Remainder JBpage 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)

n

[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:

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

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"), j^the Capital Equipment Lease Agreement dated as

of_ _, 20_, adopted by the Couj^ (the "Capital Equipment Agreement" and together

land (the "County") in connection with the
(the "Lessor") of Schedule No.

with the Schedule, the "Agreement"), we ]^ve examined:

(i) the Agreement;

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

(iii) relevant provisi^Ts of the Internal Revenue Code of 1986, as amended (the
"Code"), and tyapplicable regulations thereunder; and

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

Pursuant to the ^reement, the County is leasing from the Lessor certain equipment (the

"Equipment"), as mo^ fully described in the Schedule. The Agreement provides for the

payment by the Covff of certain amounts (the "Lease Payments"), consisting of a principal

portion and an intent portion on the dates set forth in Attachment C to the Schedule. Payment

of the Lease Payrq^Rts and all other amounts payable under the Agreement are subject to annual

appropriation by^Te County of money legally available for such purpose.

In rej^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

D-l



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^F, and decisions, it is our

opinion that:

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

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

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

(c) The Agreement is subject to applij^ble bankruptcy, insolvency, moratorium,
reorganization and other state and federal laws affixing the enforcement of creditors' rights and

to general principles of equity. Enforceabilit^jj^f the Agreement may also be limited by
applicable securities laws and public policy.

(d) The execution of the Schedule <^s not result in the violation of any constitutional
or statutory limitation relating to the amou^of 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 efept from money appropriated by the County that is

legally available for such purpose. N^pier the faith and credit nor the taxing power of the
County is pledged to the payment of th^Lease Payments or any other amounts payable under the
Agreement. The execution and de^Fery of the Schedule does not directly or indirectly or

contingently obligate, morally or otjj^hvise, the County to levy or to pledge any form of taxation
whatever therefor or to make any q^ropriation for its payment.

(f) Assuming compiyice 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 miM 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 incl^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 circui^BKnces (or that certain payments in lieu of rebate be made); (ii) other
requirements appli^fble 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^l^able income of individuals as an enumerated item of tax preference or other specific

adjustment, ^^he interest portion of the Lease Payments will be includable in the applicable
taxable base f^the purpose of determining the branch profits tax imposed by the Code on
certain foreign c3^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 deli^^ of the Agreement and, without our prior written consent, may not be

quoted in whole or in par!|^ otherwise referred to in any legal opinion, document or other report,

provided that this opinion T^ter may be included in the transcript of supporting documents in
connection with the executiof^nd delivery of the Agreement. This opinion may be relied upon

only by the addressees hereof aff^ny assignee of the Lessor's interest in the Agreement. We are

expressing no opinion regarding ^ effect of any such assignment on the treatment for federal

income tax purposes of the interest lotion of the Lease Payments received by any assignee under

any such assignment. No opinion is^gcpressed with respect to any supplemental interest, fees,

costs, charges or any other amount pay3He under or with respect to the Agreement that does not

constitute interest for federal income tax ^|c3oses.

No attomey-client relationship has exl^d or exists between our firm and any addressee

other than the County in connection with the tf^action 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 aS^e, and no other opinions should

be inferred beyond the matters expressly stated.

Very tmly yours,
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Amendment \ to Council Bill No.39-2020

BY: The Chairperson at the Legislative Day No. 11
request of the County Executive Date: July 29, 2020

Amendment No.\

(Instead of including an exact number in the legislation, this amendment provides that up to

7,450 street lights may purchased and installed under the agreement.)

1 Strike "7,258" and substitute "up to 7,450" in the following instances:

2 • In the title; and

3 "On page 1, in line 27.

4

5 On page 1, in line 11, strike "the 7,258" and substitute "up to 7,450".





Amendment?- to Council Bill No. 39-2020

BY: The Chairperson at the Legislative Day No. 11
request of the County Executive Date: July 29, 2020

Amendment No.

(This amendment inserts the financing company and substitutes a revised Exhibit B that

incorporates the agree d-upon rate quote and amortization schedule.)

1 On page 1, in line 15, in the blank, insert "JPMorgan Chase Bank, N.A.".

2

3 On page 1, in line 27, in the blank, insert "JPMorgan Chase Bank, N.A.".

4

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

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





HOWARD COUNTY, MARYLAND

CAPITAL EQUIPMENT LEASE AGREEMENT

Dated as of August F51, 2020
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CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of August [512020
(this "Capital Equbment Aereement") is adopted by HOWARD COUNTY, MARYLAND, a
body corporate and politic and political subdivision of the State ofMar/land (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 fdefmed herein) and neither this Capital Eauiument

Agreement nor any Agreement shall create or constitute any indebtedness or obligation of the

State or any political subdivision thereof other than the County.

ARTICLE I

DEFINITIONS

Section 1.01. Definitions.

In addition to the terms defined elsewhere herein, the following terms will have the

meanings indicated below when used herein unless the context requires otherwise.

"Acceptance Certificate" means an Acceptance Certificate, in substantially the form set

forth as Attachment B to a Schedule, executed and delivered by the County.

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

County pursuant to the provisions of this Capital Equipment Agreement, as set forth in Section

5.04.

"Asreement" means this Capital Equipment Agreement and a Schedule, as the same may

be amended or modified from time to time, including (without limitation) the Attachments to

such Schedule, which shall constitute a fully integrated agreement existing in accordance with its

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

Capital Equipment Agreement.

"Bond Counsel" means McKeimon Shelton &iieim LLP or any other law firm having a

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

purchasers of municipal bonds appointed by the County.

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

Agreement in. accordance with this Capital Equipment Agreement.
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"Code" means the Internal Revenue Code of 1986, as amended from time to time, and the

applicable regulations thereunder.

"Equipment" means the personal property and any fixtures identified in a Schedule,

together with all replacement parts, additions, repairs, modifications, substitutions, accessions

and accessories incorporated therein or affixed to such personal property.

"Eduipment Costs" means, with respect to any Schedule, the net purchase price paid or

to be naid 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, includmfi fwrthgut

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

described on such Schedule and administrative, engineering, legal, financing and other costs

incurred by the County in connection_with_the acquisition^ installation (which may include

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

"Event of Default" has the meaning specified in Section 10.01.

"Lease Payments" means those scheduled payments Cbut excluding any indemmty

payments and Additional Payments payable to_the Lessor hereunder) payable^by_ the__CoyntY

pursuant to an Agreement, as specifically set forth in a Schedule to this Capital Equipment

Agreement.

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

County under this Capital Eauipment 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

clakn or condemnation award after_deductmg all expenses__('including, without limitation,

reasonable attorneys' fees) incurred in the collection of such claim or award.

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

Vendor of Equipment.

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

therein, as of any particular date, the amount required to purchase such Equipment, as provided

in Article VIII, such amount being equal to the total principal amount payable under such

Agreement as set forth in the Schedule to such Agreement remaining unpaid as of such date, plus

accrued interest, if any, thereon as of such date, plus all other amounts then owed under such

Agreement by the County, includin_^_an5L_£rcmium 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, subiect

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 Unifonn Commercial Code as in effect from time to time in the State.

"Vendor" means the manufacturer of an item of Eouipment, 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 EquiDment.

Section 1.02. Rules of Construction.

Unless the context clearly indicates to the contrary, the followine rules shall apulv to the

construction of this Capital Equipment Agreement and the Agreements:

fa) Words importine the singular number include the plural number and words

importing the plural number include the singular number.

fb)_ Words_ofthe masculine gender include correlative words of the feminine and neuter

genders.

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

Agreement are solely for convenience of reference and shall not constitute a part of this Capital

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

(d) Words importing persons include any individual, corporation, partnership, limited

liability company, joint venh-ire, association, iomt 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 Eauipment 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:

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

fb) The County has been fully authorized to execute and deliver this Capital Equipment
Agreement and any Schedule hereunder; all requirements have been met and all procedures have
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taken place in order to ensure the validity and_enforceability of this Capital Equipment

Agreement and any Schedule hereunder in accordance with their respective terms.

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

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

an Agreement as follows:

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 credit

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

of credit.

(b) The Lessor understands that d) neither the State norany 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 Cou.nty__is subject to

annual appropriation.

fc) The Lessor understands that no official statement, prospectus, offering circular or

other offering statement is being prepared with respect to any Agreement. The Lessor has made

its own inquiry and analysis with respect to the security for and sources of payment of any

Agreement and has received all information which it deems necessary or relevant in connection

with its evaluation of the credit of the County and the security for the Agreements in relation to

the Lessor's decision to enter into any Agreement.

(d) The Lessor understands that neither this Capital Equipment Agreement nor any

Agreement d) is being registered under the Securities Act_of 1933, as amended, fit) 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 (iy_)_ will carry any rating from any

securities rating agency.

fe) The Lessor is entering into the Aereement 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. la the event that, in the future, the

Lessor sells any Agreement or any part thereof or prants participations therein, the Lessor agrees

to comply with applicable federal and state securities laws in connertionlherewrth.

Section 2.03. Tax Covenant.

With respect to the interest portion of the Lease_Payments that the County intends be and

remain excludable from eross 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 (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 transfemne all

or any portion of the Equipment or contracting with a third party for the use or operation of all or

any portion of the Equipment if entering into such lease, transfer or contract would have such

effect.

During the term of this Capital Equipment Agreement, the County shall be the sole

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

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

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

ownership.pf 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 149fa) and Section 149fe) of the Code, as the same may be amended

from time to time, and such compliance shall include, but not be limited to, executing and filine

Internal Revenue Form 8038G or 8038GC, as the case may be, and any other mformation

statements reasonably requested by the County; fb) the County shall not do (or cause to be done)

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

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 141(a) of the Code; and ("c) 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 Payments to 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 ripht 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 enioy 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 payment by the County of all Lease Payments with respect to

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

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

Schedule.

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

tenninate upon the later of (i) the first anniversary of the date of this Capital Equipment

Agreement and fit) earliest date as of which all Agreements in effect on the first anmversar/ of

the effective date of this Capital Equipment Agreement have terminated.

Section 3.03. Delivery, Installation and Acceptance of Equipment.

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

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

at the locations specified in the Schedule with respect to such Equipment and shall pay all taxes,

delivery costs and installation costs, if any, in connection therewith. When the Equipment

described in a Schedule is delivered and installed to the County's specifications and the County

has accepted such Equipment, the County shall execute _and deliver to Lessor an Acceptance

Certificate substantially in the form attached to the Schedule with respect thereto.

ARTICLE IV

LEASE PAYMENTS; SECURITY

Section 4.01. Lease Payments.

Subiect to Section 4.05 and the further provisions of this Section, the County agrees to

uav the Lease Payments specified in each Agreement in the amounts and on the dates set forth in

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

under each Agreement shall be paid without notice or demand in lawful money of the United

States of America to the Lessor at its address set forth in the Schedule or at such other place as

Lessor may from time to time designate in writing. Any other amounts required to be paid by the

County hereunder shall be paid in lawful money of the United States of America within 30 days

of the receipt of notice therefor by the County, unless otherwise provided herein. Any Lease

Payment or other amount payable hereunder paid after the due date for the payment thereof shall

bear interest from such date and at such rate as shall be provided in the Schedule.

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

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

solely from amounts appropriated by the County that are legally available for the payment thereof

and shall not constitute a debt or a pledge of the full faith and credit of the County.
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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

Eauipment to be delivered or installed, any defects, malfunctions, breakdowns or infirmities in

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

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

Section 4.02. Interest and Principal Components.

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

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

to an Agreement shall set _forth the principal and interest components of each Lease Payment

payable thereunder.

Section 4.03. Title.

Legal title to the Equipment leased under each Agreement, including (without limitation)

the license of the right to use any software license component thereof, shall be in the County,

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 armual obligations hereunder in full in its next fiscal year budget.

Section 4.05. Nonappropriation.

The obligation of the County tQ_pay the Lease Payments and all other amounts payable by

the County hereunder, including (without limitation) any mdemnity payments, is subiect 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 reouired to be paid under any Agreement, the County may tenninate 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 temiinate 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 Cwithout limitation) financing statements, certificates of title, affidavits, notices and

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

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

file all fmancmg 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 foregoing provision by posting such audited

financial statements on the Electronic Municipal Market Access System or any substitute system

maintained by the Municipal Securities Rulemaking Board,

ARTICLE V

MAINTENANCE: MODIFICATION; TAXES;
INSURANCE AND OTHER CHARGES

Section 5.01. Use and Maintenance of Equipment.

During the Term of each Agreement, the County shall keep and maintain the Equipment

leased under such Agreement in good condition and working_order (ordinary wear and tear

acceDted) and in comDliance with the manufach-irers' specifications and shall use, operate and

maintain the Equipment in material compliance with all laws and regulations concerning the

Equipment.
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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 Tenn of such

Agreement. The County contemplates that the Equipment will be exempt from all property

taxes. If the use, possession or acquisition of any Equipment is found to be subject to taxation.

the County shall pay during the Term of the Agreement under which such Equipment is leased.

as the same respectively come due, all taxes and governmental ch_arfies 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

Tenn of such Agreement.

Section 5.03. Insurance.

At its own expense, subject 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 reauired by this

Capital Equipment Agreement, after ten business days' written notice to the County, the Lessor

may (but shall be under no obligation to) purchase the required Dolicies of insurance and oav 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 eaual to the rate utilized to establish the

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

Additional Payments.

Section 5.05. Modifications and Substitutions.

(a) The_County shall have the right, at its own expense, to make alterations, additions.

modifications or improvements to the Equipment subject to the provisions of this Section. All

such alterations, additions, modifications and improvements shall thereafter comprise part of the

Equipment. Such alterations, additions, modifications and improvements shall not in any wav

damage the Equipment, substantially alter its nature or cause it to be used for ourooses 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 imnrovements.

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 bv
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any governraental 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 for which

such property is substituted, together with an opinion of Bond Counsel to the effect that the

nroDosed substitution will not adversely affect the excludability from gross income for federal

income tax purposes of the interest components of Lease Payments under the Schedule under

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

the Lessor, including reasonable counsel fees, in connection with any such substitution. The

County shall cause all financing statements, fixture filings, certificates of title, affidavits, notices

and similar instruments, to be made or filed in a timely manner to secure and perfect the security

interest of the Lessor in the substituted property.

Section 5.06. Location; Inspection of Equipment.

The Equipment will be initially located or based at the location specified in the Schedule
under which it is leased. The County shall not make a permanent change in the location of the

Equipment to a location outside of the County without prior written notice to the Lessor. The

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

advance notice to the County, to enter into and upon the property of the County for the purpose

of inspecting the Equipment.

ARTICLE VI

DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 6.01. Damage, Destruction and Condemnation.

If during the Tenn of an Agreement fa) the Equipment thereunder or any portion thereof

is destroyed ('in whole or in part), lost, stolen or damaged by fire or other casualty, or fb) title to,

or the temporary use of, such Equipment or any part thereof shall be taken under the exercise or

threat of the power of eminent domain by any governmental body or by any person acting under

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

part to fi) replace, repair, restore, modify or improve such Equipment or any portion thereof, or

fit) exercise its option to purchase such Equipment or provide for the payment of the Lease

Payments as provided in Article Vffl. 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 any replacement, repair, restoration, modification or improvement referred to in

Section 6.01, the County shall either (i) complete the work and pay any cost in excess of the

amount of the Net Proceeds, in which event the County shall not be entitled to any

reimbursement therefor from the Lessor or to any diminution of the amounts payable under any

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

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

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

retained by the County.

ARTICLE VII

DISCLAIMER OF WARRANTIES; VENDORS' WARRANTIES

Section 7.01. Disclaimer of Warranties.

LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED. AS TO THE VALUE.
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS OR
WORKMANSHIP, CONDITION, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OF THE EQUIPMENT OR ANY COMPONENT THEREOF OR
ANY OTHER WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND.
AS TO THE LESSOR, THE COUNTY'S PURCHASE OF THEEDUIPMENT 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 theLessor is_the Vendgjr,

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 riphts, 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 Eauipment. 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 tenninated, 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 coniunction 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.

fa) Any Agreement, including (without limitation) the right to receive Lease Payments,

may be assigned and reassigned in whole but not in part to one or more assignees or subassignees

by the Lessor at any time subsequent to its execution, without the necessity of obtaining the

consent of the County; provided, however that (a) the Lessor may not assign its obligation to

make advances under any Agreement without the prior written consent of the County and (b) no

assignment or reassigmnent 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 reassigmnent disclosing the name and address of the assignee or subassignee. The

County, at the expense of the Lessor, agrees to execute all documents, includme fwithout

limitation) notices of assignment and chattel mortgages or financing statements, which may be

reasonably requested by the Lessor or its assignee to protect its interest in the Eouipment and any

Agreement.

Cb) Neither the Lessor nor any assignee or subassignee of the Lessor may sell or

distribute, in fi-actionalized interests or participations, its riphts 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 d) shall limit the number of holders of such interests or

participations to "accredited investors" within the meaning of the Securities Act of 1933, as

amended; fit) shall issue any such interest or participation in the amount of $100,000 or more;

fill) 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 d) 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 fmancial or other liabilities attendant to

the establishment, maintenance and operation of the reeistation 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.

fc) The County has not prepared an official statement, an offering memorandum or

other offering materials in connection with any Agreement and does not intend to prepare such

materials. It is the County's intent that the restrictions contained in. this Section preclude the

offering of fractionalized interests or participations except in a private placement.

Section 9.02. Sale, Assignment or Leasing by County.

The Agreements and the interest of the County in the Equipment may not be sold,

assumed, assigned or encumbered by the County without the prior written consent of the

respective Lessor; provided, however, the County may assign or transfer the Equipment to a

related governmental entity, authority or commission to the extent 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

assigmnent or transfer does not have an adverse effect on the tax stalls 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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fa) failure by the County to pay to the Lessor any Lease Payment under such Agreement

when due Cother than any such failure that results from the nonappropriation of funds available to

pay such Lease Payments); or

fb) 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 results from the nonappropriation 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 fa) or fb) above, for a period of 30 days after written notice specifVing 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_Qf the County, or of all or a substantial part of the assets of the County,

di) be unable, fail or admit m writing its inability generally to pay its debts as they become due.

(iii) make a general assignment for the benefit of creditors, (iv) have an order for relief entered

against it under applicable federal bankruptcy law, or (v) file a voluntary petition in bankruptcy

or a petition or an answer seeking reorganization or an arrangement with creditors or taking

advantage of any insolvency law or any answer admitting the material allegations of a petition

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

fe) an order, iudgment or decree shall be entered by any court of competent iurisdiction.

approving a petition or_appomting a receiver, tmstee, 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, aDDroval

or consent, and such order, iudgment or decree shall continue unstayed and in effect for any

period of 90 consecutive days; or

ff) any written representation, warranty or statement made by the County in or pursuant

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

Notwithstanding the foregoing, the provisions of paragraph fc) of this Section are subject

to the following: if by reason of force majeure the County is unable in whole or in part to

perform its agreements under an Agreement (other than the obligations to pay Lease Payments)

the County shall not be in default during the continuance of such inability. The term "force

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

industrial disturbances; acts of public enemies; orders or restraints of any kind of the povemment

of the United States or of the State or any of their departments, apencies or officials, or any civil

or military authority; insurrections, terrorist acts; riots, landslides, earthquakes, fires, storms,

droughts, floods, explosions, breakage or accident to machinery, transmission pipes or canals: or

any other cause or event not reasonably within the control of the County.
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Sectiou 10.02. Remedies on Default.

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

continuine, the Lessor thereunder shall have the right, at its sole option, to exercise one or more

of the following remedies:

fa) subiect 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 farther demand upon the

County;

fb) to require the County to retam the Equipment leased thereunder to the. Lessor,

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

fc) 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 enterinp 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

Eauinment, with 10 days' notice to the County, all free and clear of any rights of the County,

provided that any and all such actions be taken in a commercially reasonable manner.

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

FIRST, to pay all proper and reasonable costs and expenses associated with

the recovery, repair, storage and sale of such Eouipment, including (without

limitation) reasonable attorneys' fees and expenses, any advances, any Additional

Payments and other amounts payable to the Lessor under such Agreement;

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

Agreement;

THIRD, to pay to the United States of America any rebate or paYment in

lieu thereof due pursuant to Section 148 of the Code; and

FOURTH, the remainder of such proceeds shall be paid to the County.
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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 occurrence of an Event of Default ('including, without limitation,

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

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

immediately upon such repossession.

Section 10.03. No Remedy Exclusive.

No remedy herein conferred upon or reserved to the Lessor is intended to be exclusive

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

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

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

power or shall be construed to be a waiver thereof, but any such right or power may be exercised

from time to time and as often as may be deemed expedient, hi order to entitle 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 delivery services, to the parties at their addresses specified in the Schedule, or such

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

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

The Lessor and, to the extent permitted by law, the County, hereby in-evocably waives all

right to trial by iury in any action, proceeding or counterclaim (whether based on contract, tort or

otherwise) arising out of or relating to the Agreements. Any suit or other proceeding seeking

redress with regard to any claimed failure by the County to perform its obligations under an

Agreement must be filed in the Circuit Court of Howard County, Maryland.

Section 11.03. Prohibition on Contingent Fees.

The Lessor warrants and agrees that it has not employed or retained and will not employ

or retain any person, other than a bona fide employee or agent working for the Lessor, to solicit

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

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

the execution and deliver/ of any Agreement.

-16-



Section 11.04. Ethics and Fair Employment Practices.

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

and understands the provisions of Section 901fa) of the Howard County Charter dealing with

conflicts of interest and Section 22.204 of the Howard County Code dealing with conflicts of

interest. The Lessor further certifies that it has d) 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 f3) 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;

fb) 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;

fc) it shall comply with all federal, state, and local laws applicable to its activities and

obligations under this Capital Equipment Agreement; and

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

approvals, if any, necessary to the performance of its obligations under this Capital Equipment

Agreement.

Section 11.06. Retention of Records.

If requested by the County, the Lessor shall deliver to the County background material

prepared or obtained by the Lessor incident to the performance of this Capital Equipment

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

completed questionnaires, other printed materials, pamphlets, maps, drawings, and books

acquired by the Lessor during the term of this Capital Equipment Agreement and directly related

to the services provided under this Capital Equipment Agreement, Any proprietary computer

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

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

performance of its Agreement hereunder for three years following final payment hereunder or

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

for inspection and audit by the authorized representatives of the County.
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Section 11.07. Nondiscrimination in Employment and Contracting.

The Lessor agrees: (a) to maintain anti-discrimination and equal employment 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 statas, 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) aboyeinan^nmderlying subcontract; and fc) 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. Bindins 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 holdine 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 iu Counterparts.

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

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

Section 11.12. Applicable Law.

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

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

Section 11.13. Entire Asreement.

This Capital Equipment Agreement, together with each Schedule and the attachments

thereto, shall constrtute 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 a waiver of any other default or remedy, or a waiver of any of its rights.

Section 11.15. Government Regulation; Anti-Corruption.

Ca) Use of Proceeds. The County 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: fl) 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-Corruption 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 f3) in any manner that would result in the violation of any Sanctions

applicable to any party 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, ioint 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 foreeoine or any other

form of entity. "Sanctions" means economic or financial sanctions or trade embargoes imDosed.

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 subiector 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, fb)

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

by any such Person.

Section 11.16. Offshorine.

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, subiect to the Lessor's cybersecm'ity and privacy policies, certain

services and ixinctions 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 proprietary to the Lessor and is not for public disclosure.

[Remainder of page left blank intentionallyl

-20-



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.

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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Exhibit A to
Capital Equipment Lease Apreement

SCHEDULE NO.
Dated Date

Howard

between

County, Maryland

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 _(th^"Capital Equipment Agreement") dated as of the Dated Date shown above

and effective from the time of its execution and deliver/ 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 (this "Agreement"). Subiect 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 addressfes) shown on Attachment A.

2, IF NO ESCROW FUND IS TO BE CREATED:

(a) On the date hereof, proceeds of this Agreement in the amount shown on

Attachment A will be advanced by the Lessor to the County by the payment of such amount to

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

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

Schedule, upon compliance by the County with the further provisions of this paragraph, it shall

make additional advances to the County evidenced by this Agreement to finance the Costs of the

Equipment described in Attachment A m 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-l



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

Vendors' invoices with respect to the Equipment described in Attachment A.

(ii) The County will execute an Acceptance Certificate with respect to

such Equipment and return it to the Lessor.

(ill) The Lessor will pay the Vendorfs) 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 fa) all of its

representations contained m the Capital Equipment Agreement were true and accurate as of the

date made, remain tme and accurate as of the date of this Schedule and are hereby reaffirmed; (b)

the County reasonably has sufficient appropriations or other funds legally available to pay all of

the Lease Payments and other amounts due under this Agreement for the fiscal period ending

, 20 ; (c) the County's use of the Equipment is essential for the County to perform

its governmental functions; and/d) the omnion of Bond Counsel with respect to this Agreement

is attached hereto as Attachment D.

5. For purposes of Section 11.01 of the Capital Equipment Agreement, the County's

address is Howard County, Maryland, 3430 Court House Drive, Ellicott City, Maryland 21043

Attention; . The Lessor's address is

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

HOWARD COUNTY, MARYLAND

BY^_(SEAL)

BY^_CSEAL)

FSienature page of Schedule No. to Capital Equipment Lease Agreementl
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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 EOLWMENT LEASE AGREEMENT
adopted by

HOWARD COUNTY, MARYLAND

Dated as of _.2020

('collectively, the "Agreement")

Howard County, Maryland fthe "County") hereby acknowledges that the equipment described

herein fthe "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 tnay 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 m_the_A_greement) 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

TheEguipment identified above is as follows:

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

Date: _,20
HOWARD COUNTY, MARYLAND

By:
Name:

Title:



Attachment C to

Schedule No. 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
06/30/2025
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

De&( Serv/ce

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



Attachment D to

Schedule No. to

Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION

Fclosing datel

County Executive and County Council

of Howard County, Maryland

Ellicott City, Maryland

ILessorl

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 ("the "Capital Equipment Agreement" and together

with the Schedule, the "Agreement"), we have examined:

(i) the Agreement;

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

(iii) relevant provisions of the Internal Revenue Code of 1986, as amended Cthe

"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

"Eouipment"), 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 Dortion on the dates set forth in Attachment C to the Schedule. Payment

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

appropriation by the County of money legally available for such purpose.

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

Certificate executed in connection with the Agreement and made on behalf of the County by

officers thereof with respect to certain material facts within the knowledge of the County relevant

to the tax-exempt status of the interest portion of the Lease Payments. In our examination of the
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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:

fa) The County is a body corporate and politic and a political subdivision of the State
of Maryland fthe "State"), legally existing under the laws of the State.

fb) 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, bindmg

and enforceable agreement of the County in accordance with its terms.

fc) The Agreement is subiect to applicable bankruptcy, insolvency, moratorium,

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

to general principles of equity. Enforceability of the Agreement may also be limited by

applicable securities laws and public policy.

Cd) The execution of the Schedule does not result in the violation of any constitutional

or statutory limitation relating to the amount of indebtedness which may be incurred by the

County.

(e} The County shall not be obligated to pay the Lease Payments and all other

amounts payable under the Agreement except from money appropriated by the County that is

legally available for such purpose. Neither the faith and credit nor the taxing power of the

County is pledged to the payment of the Lease Payments or any other amounts payable under the

Agreement. The execution and delivery of the Schedule does not directly_ or indirectly or

contineently 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.

ff) Assuming compliance with the covenants referred to herein, the interest portion of

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

income tax purposes. It is noted that under the provisions of the Code, there are certain

restrictions that must be met subsequent to the delivery of the Agreement in order for the interest

portion of the Lease Payments to remain excludable from gross income for federal income tax

purposes, including restrictions that must be complied with throughout the term of the

Agreement. These include the following: (i) a requirement that certain earnings received from

the investment of the proceeds of the Agreement be rebated to the United States of America

under certain circumstances for that certain payments in lieu of rebate be made); fit) other

reauirements applicable to the investment of the proceeds of the Agreement; and fiii) 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 ofthe_Lease Payments in gross

income for federal income tax purposes. The County has made certain covenants regardme
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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.

("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

adiustment. The interest portion of the Lease Payments will be includable in the apDlicable

taxable base for the purpose of detennining the branch profits tax imposed 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 deliver/ of the Agreement and, without our prior written consent, may not be

Quoted in whole or in part or otherwise referred to m any legal opinion, document or other reoort.

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 unon

only by the addressees hereof and any assignee of the Lessor's interest in the Agreement. We are

expressing no opinion regarding the effect of any such assignment on the treatment for federal

income tax purposes of the interest portion of the Lease Payments received by any assignee under

any such assignment. No opinion is expressed with respect to any supplemental interest, fees.

costs, charges or any other amount payable under or with respect to the Agreement that does not

constitute interest for federal income tax purposes.

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

other than the County in connection with the transaction contemplated by the Agreement or by

virtue of this opinion.

We assume no obligation to supplement this opinion if any applicable laws or

interpretations thereof change after the date hereof or if we become aware of any facts or

circumstances that might change the opinions expressed herein after the date hereof. The

opinions expressed above are limited to the matters set forth above, and no other opinions should

be inferred beyond the matters expressly stated.

Very truly yours,
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Attachment E to
Schedule No. to

CaDital Equipment Lease Agreement

PREPAYMENT SCHEDULE ADDENDUM
(Break Funding Premium)

Dated as of: _, 20

Reference is made to the Schedule No. f'Schedule") by and betweea_

f'Lessor") and Howard County, Maryland fthe "County") and to the Capital Equipment Lease

Agreement f'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 as follows:

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 (the "Notice Period"), Lessee may

elect to prepay its 'obligations under the Schedule by paving to Lessor on the Lease Payment

due date (a "Prepayment Date") followmg the Notice Period the total of the following (the
"Prepayment Amount"): (a) all accrued Lease Payments, interest, taxes, late charges and

other amounts then. due and payable under the Lease; plus fb) 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 eaual to (i) 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 including any

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

fa) the date the Lease was originally funded or fb) the date a rate lock letter was signed, if any

less fit) the interest portion of each of the Lease Payments which would_have,_been__paid if

such urepavment 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 if (i) exceeds (ii).

3. The prepayment or early purchase option rights granted herein shall control in the event of

any conflict between the provisions 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 fall

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: __ _(SEAL)

By\ _ __(-SEAL)
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Office of the County Auditor

Auditor's Analysis

Council Bill No. 39-2020 - REVISED
Introduced: July 6, 2020

Auditor: Edward Shulder

Fiscal Impact:

The fiscal impact of this legislation is approximately $3.3 million of expenditures over the 12-

year lease to purchase 7,41 1 LED streetlight fixtures. See the table below:

Item

Fixtures

Installation

Cost of Issuance

Total

Description
Various types based on the
existing streetlights. Cost per
unit varies.

County will pay Baltimore
Gas and Electric Company
to install the 7,411 LED
streetlight fixtures (at $157
each).

Estimated fees associated
with the 2020 Financing.

Total Cost (est.)

$ 2,124,628

$ 1,163,527

$ 60,906

$ 3,349,061

The County believes that annual savings from lower utility and maintenance costs (as determined

by Baltimore Gas and Electric Company) will total approximately $350,200. Annual lease

payments are estimated at $317,500 based upon the 1.66 percent financing rate. The

financing term will extend for 11.5 years, ending August 2032. Financing has been awarded

to IP Morgan Chase Bank, N.A. The Administration will be submitting an amendment

reflecting the financing award.

The lease payments will be paid from the operating budget. The Fiscal Year 2020 budget

includes $450,000 in Pay-As-You-Go (PayGo) funds for the first-year costs. We were advised

that the funds have been earmarked as of the end ofFY 2020.

We have requested an opinion from Office of Law (OOL) to determine if Section 615B of the
County Charter allows for use ofPayGofor this expense. The Charter states that PayGo can

be used for non-recurring expenses. We received an OOL opinion in 2014 that stated that

multi-year contracts are recurring expenses, therefore PayGo cannot be used for such

payments. We also received an OOL opinion that states that earmarked funds cannot be used

in the current budget unless the funds are re-appropriated.

The bill has no impact on County revenues.



Purpose:

Council Bill 39-2020 authorizes the County to enter into a multi-year lease/purchase agreement

for the purpose of purchasing and installing LED streetlight fixtures.

Other Comments:

The bill states that the agreement is for 7,258 LED streetlight fixtures, but Exhibit A (attached to

the bill) totals 7,411 fixtures. The Administration stated that a physical inventory totaled 7,411

streetlights. The bill will need to be amended to reflect the correct number ofstreetlights.

As the estimated life of the fixtures is 20 years, the County anticipates continued savings from

lower costs after the end of the lease payments.

The County is in the process of finalizing contracts for certain fixture types and the streetlight

fixture installation. Invitations for bids for the remaining fixtures will be issued in July 2020.

Note: This Fiscal Impact Statement has been updated for additional cost and financing

information provided by the Administration.



Office of the County Auditor

Auditor's Analysis

Council Bill No. 39-2020
Introduced: July 6, 2020

Auditor: Edward Shulder

Fiscal Impact:

This bill has minimal impact on County expenditures. The estimated cost of the procurement and

installation of 7,411 LED streetlight fixtures (approximately $3.5 million, see the table below)

will be offset by savings on energy and maintenance costs:

Jttem__Description
Fixtures

Installation

Cost of Issuance

Total

Various types based on the
existing streetlights. Cost per
unit varies.

County will pay Baltimore
Gas and Electric Company
to install the 7,411 LED
streetlight fixtures (at
$174.97 each).
Estimated fees associated
with the 2020 Financing.

Total Cost (est.)

$2,105,391.13

$ 1,296,702.67

$ 60,906.20

$ 3,463,000.00

The County believes that annual savings from lower utility and maintenance costs (as determined

by Baltimore Gas and Electric Company) will total approximately $350,200. We reviewed the

calculation of the estimated savings and found it to be reasonable. Annual lease payments are

estimated at $363,200 based upon 3.25 percent financing rate. The financing term will extend for

11.5 years, ending February 2032. NOTE: The financing has been put out to bid, so the final rate

may differ.

The lease payments will be paid from the operating budget. The Fiscal Year 2020 budget

includes $450,000 in Pay-As-You-Go (PayGo) funds for the first-year costs. We were advised

that the funds have been earmarked as of the end ofFY 2020.

NOTE: We have requested an opinion from Office of Law (OOL) to determine if Section 61 SB

of the County Charter allows for use ofPayGofor this expense. The Charter does not allow

for Pay Go to be used for recurring expenses.

We received an OOL opinion in 2014 stating that multi-year contracts are recurring expenses,

therefore PayGo cannot he used for such payments. We also received an OOL opinion stating



that earmarked funds cannot be used in the current budget unless the funds are re-

appropriated.

We have requested additional support for the estimated fixture costs and are waiting for a

response from the Administration.

The bill has no impact on County revenues.

Purpose:

Council Bill 39-2020 authorizes the County to enter into a multi-year lease/purchase agreement

for the purpose of purchasing and installing LED streetlight fixtures.

OtherjComments:

The bill states that the agreement is for 7,258 LED streetlight fixtures, but Exhibit A (attached to

the bill) totals 7,411 fixtures. The Administration stated that a physical inventory totaled 7,41 1

streetlights. The bill will need to be amended to reflect the correct number ofstreetlights.

The County issued a request for proposals for financing, and responses were due June 29, 2020.

County Administration will be submitting an amendment to this bill once the lease financing is

awarded.

As the estimated life of the fixtures is 20 years, the County anticipates continued savings from

lower costs after the end of the lease payments.

The County is in the process of finalizing contracts for certain fixture types and the streetlight

fixture installation. Invitations for bids for the remaining fixtures will be issued in July 2020.



Office of the County Auditor

Auditor's Analysis

Amendment 1

Council Bill No. 39-2020
Amendment Proposed by: The Chairperson at the Request of the County Executive

Introduced: July 6, 2020

Auditor: Edward Shulder

Fiscal Impact:

The financial impact of this amendment was addressed in the original analysis. As a result, this

amendment has no additional fiscal impact.

Purpose:

This amendment adds the financing company and a revised amortization schedule based on the

agreed upon rate.

Other Comments:

No additional comments.



Office of the County Auditor

Auditor's Analysis

Amendment 2

Council Bill No. 39-2020

Amendment Proposed by: The Chaiiperson at the Request of the County Executive

Introduced: July 6, 2020

Auditor: Edward Shulder

Fiscal Impact:

The financial impact of this amendment was addressed in the original analysis. As a result, this

amendment has no additional fiscal impact.

Purpose:

This amendment increases the number of possible street lights to be purchased and installed from

7,258 to 7,450.

Other CQmments:

The supporting detail and total costs with the original legislation included purchase and

installation of up to 7,411 street lights. The Administration advised that installation costs will be

less than originally expected. As a result, the costs will not exceed the total included in the

original legislation.



SUBJECT- Testimony for Council Bill 39-2020; Approving a Multi-Year Tax-Exempt Lease-
to-Purchase Agreement for LED Streetlights

June 30, 2020

To: Lonnie R. Robbins
Chief Administrative Officer

From: Leah Miller
Energy Manager, Office of Community Sustainability

This bill is authorizing the Executive to enter into an agreement to finance the replacement of
existing inefficient streetlights with energy efficient LED lights. A Request for Proposals has
been issued and responses were due on 6/29/20. The successful bidder will provide the financing
for the purchase and installation of 7,258 LED streetlights. Updates on the successful bidder and
interest rate will be shared with the Council prior to the Public Hearing and an amendment to the
legislation will be proposed to insert the successful bidder into the bill. Streetlight fixtures will
be purchased from one or more vendors selected through a competitive bid process and will be
installed by BGE.

This Multi-Year Tax-Exempt Lease/Purchase Agreement is not to exceed $3,463,000, including
project and financing costs. The Lease is expected to close in August and all fixtures to be
installed within one year. The finance agreement will finance the lease-to-purchase of the LED

streetlights for a term of 12 years. Because this Agreement requires the payment by the County
of funds from an appropriation in a later fiscal year, it requires County Council approval as a
multi-year agreement pursuant to Section 612 of the Howard County Charter.

LED light fixtures are highly efficient and require significantly less maintenance than other
sodium vapor, metal halide, and other fixtures currently in use by Howard County. By

converting all of its streetlights to LED, the County expects to reduce its electricity use by
226,596 kWh per year.

Replacing existing streetlights with energy efficient LED lights is expected to generate $350,000
in savings annually. Howard County's Operating Budget for Fiscal Year 2020 includes lease
financing sufficient to fund the first year's payment and the funds have been earmarked for this
use. The finance agreement will be structured so that the cost of the annual lease payments is less

than the anticipated annual savings. The LED lights are rated for 100,000 hours, which is close
to 20 years of use at the typical 12 hours per day for streetlights. After the first 12 years, the
County realizes the full savings. Therefore, this project will result in a net savings of at least
$1.75 million over 20 years.

Using the U.S. EPA greenhouse gas equivalency calculator, we estimate this project will reduce
our greenhouse gas emissions by 155 metric tons of Carbon Dioxide Equivalent in the first year
and a total of 3,045 metric tons of Carbon Dioxide Equivalent over the life of the project. This
project lifetime greenhouse gas emissions reduction is the equivalent of planting 50,000 trees.



Fiscal Impact

The term of the loan has been structured so that the annual lease payments will be covered by the
estimated energy savings resulting in zero net change to the Operating Budget.

The 12-year payback is based on total loan amount of $3,463,000 with 3.25% financing and an
annual payment less than the anticipated annual savings of $350,000.

The County's estimated savings are calculated using the expected savings in electricity and
maintenance costs as provided by BGE. Electricity savings are calculated by multiplying kWh
savings (resulting from lower wattage of LED lights) by our current electric supply and delivery
rates. Maintenance savings are calculated by tallying the maintenance fee savings for each type
of current light fixture that will be replaced by LEDs. Maintenance fees by fixture types are set
by the Public Service Commission and are part ofBGE's published rates for streetlights.

Cc: Jennifer Sager
Angela Price
Nikki Griffith
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CAPITAL EQUIPMENT LEASE AGREEMENT

THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of—-August
F51. 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 any Agreement shall create or constitute any indebtedness or obligation of the State
or any political subdivision thereof other than the County.

ARTICLE I

DEFINITIONS

Section 1.01. Definitions.

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

"Acceptance Certificate" means an Acceptance Certificate, in substantially the form set

forth as Attachment B to a Schedule, executed and delivered by the County.

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

County pursuant to the provisions of this Capital Equipment Agreement, as set forth in 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 integrated agreement existing in accordance with its own
terms and conditions separate from and independent of all other transactions pursuant to this

Capital Equipment Agreement.

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

national reputation in the field of municipal law whose legal opinions are generally accepted by
purchasers of municipal bonds appointed by the County.

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

in accordance with this Capital Equipment Agreement.
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"Code" means the Internal Revenue Code of 1986, as amended from time to time, and the

applicable regulations thereunder.

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

accessories incorporated therein or affixed to such personal property.

"Equipment Costs" means, with respect to any Schedule, the net purchase price paid or

to be paid to the Vendors for any portion of the Equipment described therein upon the County's
acceptance thereof and in accordance with the Purchase Agreement therefor, including (without
limitation) fees for software licenses, maintenance, consulting, training and other services

described on such Schedule and administrative, engineering, legal, financing and other costs

incurred by the County in connection with the acquisition, installation (which may include
renovations to buildings), and financing and refinancing by the Lessor of such Equipment.

"Event of Default" has the meaning specified in Section 10.01.

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

Agreement.

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

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

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

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

of Equipment.

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

therein, as of any particular date, the amount required to purchase such Equipment, as provided in

Article VIII, such amount being equal to the total principal amount payable under such Agreement
as set forth in the Schedule to such Agreement remaining unpaid as of such date, plus accrued
interest, if any, thereon as of such date, plus all other amounts then owed under such Agreement

by the County, 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 Equipment.
The Lessor may become a Vendor of certain items of Equipment.

Section 1.02. Rules of Construction.

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

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

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

genders.

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

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

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

ARTICLE II

REPRESENTATIONS, WARRANTIES AND COVENANTS
OF COUNTY AND LESSOR

Section 2.01. County's Representations.

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

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

(b) The County has been fully authorized to execute and deliver this Capital Equipment
Agreement and any Schedule hereunder; all requirements have been met and all procedures have
taken place in order to ensure the validity and enforceability of this Capital Equipment Agreement
and any Schedule hereunder in accordance with their respective terms.
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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 credit represented
by the Agreements. The Lessor is able to bear the economic risks of such extension of credit.

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

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

with its evaluation of the credit of the County and the security for the Agreements in relation to
the Lessor's decision to enter into any Agreement.

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

(e) The Lessor is entering into the Agreement 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 subject to applicable banking and
securities laws and regulations thereunder; provided, however, that the disposition of the Lessor's
property shall at all times be within its control. In the event that, in the future, the Lessor sells any
Agreement or any part thereof or grants participations therein, the Lessor agrees to comply with
applicable federal and state securities laws in connection therewith.

Section 2.03. Tax Covenant.

With respect to the interest portion of the Lease Payments that the County intends be and
remain excludable from gross income for purposes of federal income taxation, the County

covenants that (i) it will take any and all actions lawfully within its powers so as to maintain the
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
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or any portion of the Equipment or contracting with a third party for the use or operation of all or
any portion of the Equipment if entering into such lease, transfer or contract would have such

effect.

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

remedies under Article X.

The County hereby covenants and agrees that: (a) the County shall comply with all of the
requirements of Section 149fa) and Section 149fe) of the Code, as the same may be amended from
time to time, and such compliance 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 requested by the County; (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 "arbitrage bond" within

the meaning of Section 148fa) of the Code or any Agreement to be a "private activity bond" within
the meaning of Section 141fa) 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

Payments to 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 right to have and to hold the Equipment for the Term. The Lessor hereby
covenants that, as to claims of the Lessor, the County shall peaceably and quietly have, hold,
possess, use and enjoy the Equipment, without suit, trouble or hindrance from the Lessor, subject

to the terms and provisions hereof.

Section 3.02. Term.

The Term of each Agreement shall commence on the date specified in the Schedule thereto
and shall terminate upon the payment by the County of all Lease Payments with respect to such
Agreement and any other payments required to be paid by the County with respect to such
Agreement unless earlier terminated as provided in this Capital Equipment Agreement or such
Schedule.
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Unless extended by an ordinance of the County, this Capital Equipment Agreement shall
terminate upon the later of (i) the first anniversary of the date of this Capital Equipment Agreement
and (ii) earliest date as of which all Agreements in effect on the first anniversary of the effective

date of this Capital Equipment Agreement have terminated.

Section 3.03. Delivery, Installation and Acceptance of Equipment.

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

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

ARTICLE IV

LEASE PAYMENTS; SECURITY

Section 4.01. Lease Payments.

Subject to Section 4.05 and the further provisions of this Section, the County agrees to pay
the Lease Payments specified in each Agreement in the amounts and on the dates set forth in the
Schedule thereto and all other payments and fees due hereunder. The Lease Payments due under

each Agreement shall be paid wftbwithout notice or demand in lawful money of the United States
of America to the Lessor at its address set forth in the Schedule or at such other place as Lessor
may from time to time designate in writing. Any other amounts required to be paid by the County
hereunder shall be paid in lawful money of the United States of America within 30 days of the
receipt of notice therefor by the County, unless otherwise provided herein. Any Lease Payment

or other amount payable hereunder paid after the due date for the payment thereof shall bear
interest from such date and at such rate as shall be provided in the Schedule.

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

Except as provided in this Section and Section 4.05, the obligations of the County to make
payment of the Lease Payments and any other payments due under the Agreements and to perform
and observe all other covenants thereunder shall be absolute and unconditional in all events,

without abatement, diminution, deduction, set-offor 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.
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Section 4.02. Interest and Principal Components.

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

Section 4.03. Title.

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

Section 4.04. Continuation of Term by County.

The County agrees to use 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 previously
appropriated have been made, and all title and interest of the County in the Equipment will
terminate and be vested in the Lessor.

Section 4.06. Security Interest; Notice of Name Change.

Each Agreement is intended to constitute a security agreement within the meaning of the
UCC. In order to secure its obligations under each Agreement, the County hereby grants to the
Lessor a purchase money security interest constituting a first lien on any and all right, title and
interest of the County in the Equipment thereunder, whether now owned or hereafter acquired, all
additions, attachments, alterations and accessions to such Equipment, all substitutions and

replacements for such Equipment and on any proceeds of any of the foregoing, including insurance
proceeds. The County agrees to execute and deliver such additional documents, including (without
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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 foregoing provision by posting such audited
financial statements on the Electronic Municipal Market Access System or any substitute system
maintained by the Municipal Securities Rulemaking Board.

ARTICLE V

MAINTENANCE; MODIFICATION; TAXES;
INSURANCE AND OTHER CHARGES

Section 5.01. Use and Maintenance of Equipment.

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

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

The County shall keep the Equipment free of all levies, liens and encumbrances except the
liens created by the Agreement under which the Equipment is leased during the Term of such
Agreement. The County contemplates that the Equipment will be exempt from all property taxes.
If the use, possession or acquisition of any Equipment is found to be subject to taxation, the County
shall pay during the Term of the Agreement under which such Equipment is leased, as the same
respectively come due, all taxes and governmental charges of any kind whatsoever that may at any

time be lawfully assessed or levied against or with respect to such Equipment, as well as all gas,
water, steam, electricity, heat, power, telephone, utility and other charges incurred in the operation,

maintenance, use, occupancy and upkeep of such Equipment; provided that, with respect to any

governmental charges that lawfully may be paid in installments over a period of years, the County
shall be obligated to pay only such installments as have accrued during the Term of such

Agreement.



Section 5.03. Insurance.

At its own expense, subject to appropriated funds, the County shall 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 Equipment Agreement, after ten business days' written notice to the County, the Lessor
may (but shall be under no obligation to) purchase the required policies of insurance and pay the
premiums on the same; and all amounts so advanced therefor by the Lessor, together with interest
thereon, to the extent permitted by law, at an annual rate equal to the rate utilized to establish the
interest component for the Lease Payments with respect to such Equipment shall constitute
Additional Payments.

Section 5.05. Modifications and Substitutions.

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

as may be required from time to time by applicable law or by any governmental authority during
the Term of the Agreement under which such Equipment is leased.

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

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.
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Section 5.06. Location; Inspection of Equipment.

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

ARTICLE VI

DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 6.01. Damage, Destruction and Condemnation.

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

Section 6.02. Insufficiency of Net Proceeds.

If the Net Proceeds received with respect to any Equipment are insufficient to pay in full
the cost of any replacement, repair, restoration, modification or improvement referred to in Section

6.01, the County shall either (i) complete the work and pay any cost in excess of the amount of the
Net Proceeds, in which event the County shall not be entitled to any reimbursement therefor from
the Lessor or to any diminution of the amounts payable under any Agreement; or (ii) purchase
such Equipment or provide for the payment of the Lease Payments as provided in Article VIII.
The amount of the Net Proceeds in excess of the amount required to purchase such Equipment or
provide for the payment of the Lease Payments, if any, may be retained by the CoUnty.

ARTICLE VII

DISCLAIMER OF WARRANTIES; VENDORS' WARRANTIES

Section 7.01. Disclaimer of Warranties.

LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLffiD, AS TO THE VALUE,
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS OR
WORKMANSHIP, CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OF THE EQUIPMENT OR ANY COMPONENT THEREOF OR ANY OTHER
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WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND, AS TO THE
LESSOR, THE COUNTY'S PURCHASE OF THE EQUIPMENT SHALL BE ON AN "AS IS"
BASIS. All such risks, as between the Lessor and the County, are to be borne by the County. The
County shall be, and hereby is, authorized during the Term of each Agreement to assert and
enforce, at the County's sole cost and expense, from time to time, in the name of and for the

account of the Lessor or the County, as their interests may appear, whatever claims and rights the

County or the Lessor may have against the Vendor or any prior title holder or possessor of the
Equipment described therein. In no event shall the Lessor be liable for any incidental, indirect,
special or consequential damage in connection with or arising out of the Agreements, the
Equipment or the existence, furnishing, functioning or the County's use of any item or products or
services provided for in this Capital Equipment Agreement and the Agreements. Nothing herein
shall affect any warranty provided in any Purchase Agreement under which the Lessor is the
Vendor.

Section 7.02. Vendor's Warranties.

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

ARTICLE VIII

PURCHASE; DEFEASANCE

Section 8.01. Purchase Option; Defeasance.

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

ASSIGNMENT, MORTGAGING AND SELLING

Section 9.01. Assignment by Lessor.

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

(b) Neither the Lessor nor any assignee or subassignee of the Lessor may sell or
distribute, in fractionalized interests or participations, its rights to receive payment of the Lease
Payments under any Agreement without the prior written consent of the County. If the County
gives its consent to such sale or distribution of such fractionalized interests or participations, the
Lessor or its assignee or subassignee (i) shall limit the number of holders of such interests or
participations to "accredited investors" within the meaning of the Securities Act of 1933, as
amended; (ii) shall issue any such interest or participation in the amount of $100,000 or more; (iii)
shall maintain or cause to be maintained, on behalf of the County, registration books or a book
entry system with respect to the ownership and transfer of such participations or interests that
complies with the requirements of Section 149(a) of the Code; (iv) shall not establish any such
participations or interests in a manner that would cause the interest component of the Lease

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

includable in gross income for federal income tax purposes; and (v) shall provide the County with
a copy of all offering materials 30 days prior to the time any such interests or participations are
offered for sale or distribution. The Lessor (i) shall be solely responsible for the allocation of
payments received from the County among any such participants as their interests may appear;
and (ii) shall be solely responsible for the costs and other financial or other liabilities attendant to
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.
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Section 9.02. Sale, Assignment or Leasing by County.

The Agreements and the interest of the County in the Equipment may not be sold, assumed,
assigned or encumbered by the County without the prior written consent of the respective Lessor;
provided, however, the County may assign or transfer the Equipment to a related governmental

entity, authority or commissionT 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 Ciii) such assignment or transfer does not

have an adverse effect on the tax status of the interest component of the Lease Payments under the

respective Agreement..

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

Section 10.01. Events of Default.

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

(a) failure by the County to pay to the Lessor any Lease Payment under such Agreement
when due, which failure shall continue for a period of 15 days after written notice thereof is
delivered to the County by the Lessor (other than any such failure that results from the
nonappropriation of funds available to pay such 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 445 days after written notice thereof is delivered to the County
by the Lessor (other than any such failure that results from the nonappropriation of funds available

to pay such amount); or

(c) 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 (b) 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 part of the assets of the County, (ii)
be unable, fail or admit in writing its inability generally to pay its debts as they become due, (iii)
make a general assignment for the benefit of creditors, (iv) have an order for relief entered against
it under applicable federal bankruptcy law, or (v) file a voluntary petition in bankruptcy or a
petition or an answer seeking reorganization or an arrangement with creditors or taking advantage

of any insolvency law or any answer admitting the material allegations of a petition filed against
the County in any bankruptcy, reorganization or insolvency proceeding; or

(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 daysT; or

(f) any written representation, warranty or statement made by the County in or pursuant

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

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 inability. The term "force majeure" as used
herein shall mean any of the following: acts of God; strikes, lookouts or other industrial
disturbances; acts of public enemies; orders or restraints of any kind of the government of the
United States or of the State or any of their departments, agencies or officials, or any civil or
military authority; insurrections, terrorist acts; riots, landslides, earthquakes, fires, storms,

droughts, floods, explosions, breakage or accident to machinery, transmission pipes or canals; or

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

Section 10.02. Remedies on Default.

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

continuing, the Lessor thereunder shall have the right, at its sole option, to exercise one or more

of the following remedies:

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

Agreement by written notice to the County, whereupon such Lease Payments and other amounts

shall immediately become due and payable without further demand upon the County;

(b) to require the County to return the Equipment leased thereunder to the Lessor,
whereupon the County shall promptly make available to the Lessor such Equipment;

(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.

-14-



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

FIRST, to pay all proper and reasonable costs and expenses associated with
the recovery, repair, storage and sale of such Equipment, including (without
limitation) reasonable attorneys' fees and expenses, any advances, any Additional

Payments and other amounts payable to the Lessor under such Agreement;

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

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

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

All of the County's right, title and interest in any Equipment the possession of which is
retaken by the Lessor upon the occurrence of an Event of Default (including, without limitation,
construction contracts, warranties, guaranties or completion assurances applicable to such

Equipment) shall pass to the Lessor, and the County's rights in such Equipment shall terminate
immediately upon such repossession.

Section 10.03. No Remedy Exclusive.

No remedy herein conferred upon or reserved to the Lessor is intended to be exclusive and

every such remedy shall be cumulative and shall be in addition to every other remedy given under
any Agreement or now or hereafter existing at law or in equity. No delay or omission to exercise

any right or power accruing upon any Event of Default shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right or power may be exercised from time

to time and as often as may be deemed expedient. In order to entitle the Lessor to 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 registered mail, postage
prepaidcertified mail or overnight delivery services, to the parties at their addresses specified in
the Schedule, or such other address as shall be specified by the County or the Lessor by notice
given hereunder.

-15-



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

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

Section 11.03. Prohibition on Contingent Fees.

The Lessor warrants and agrees that it has not employed or retained and will not employ
or retain any person, other than a bona fide employee or agent working for the Lessor, to solicit or

secure any Agreement and that it has not paid or agreed to pay and will not pay or agree to pay
any person other than a bona fide employee or agent any fee or other consideration contingent on

the execution and delivery of any Agreement.

Section 11.04. Ethics and Fair Employment Practices.

The Lessor certifies that the officer of the Lessor executing a Schedule hereunder has read
and understands the provisions of Section 901 (a) of the Howard County Charter dealing with
conflicts of interest and Section 22.204 of the Howard County Code dealing with conflicts of
interest. The Lessor further certifies that it has (1) not been a party to an agreement to bid a fixed
or uniform price; (2) not offered nor will offer any 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 tenn 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.

-16-



Section 11.06. Retention of Records.

If requested by the County, the Lessor shall deliver to the County background material
prepared or obtained by the Lessor incident to the performance of this Capital Equipment
Agreement. "Background material" shall include, but not be limited to, work papers, notes,

completed questionnaires, other printed materials, pamphlets, maps, drawings, and books acquired

by the Lessor during the term of this Capital Equipment Agreement and directly related to the
services provided under this Capital Equipment Agreement. Any proprietary computer programs
of the Lessor are expressly excluded from the definition of "background material" as used in this
Section. The Lessor shall maintain records and documents relating to the performance of its

Agreement hereunder for three years following final payment hereunder or any applicable statute
of limitations, whichever is longer, and shall make such records available for inspection and audit
by the authorized representatives of the County.

Section 11.07. Nondiscrimination in Employment and Contracting.

The Lessor agrees: (a) not to dJGcriminateto maintain anti-discrimination and equal
employment 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; (b) to include a provision similar to that
contained in subsection (a) above in any underlying subcontract; and (c) to post and to cause
subcontractors to post in conspicuous places available to employees and applicants for
employment, notices setting forth the substance of this clause.

Section 11.08. Binding Effect.

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

Section 11.09. Severability.

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

Section 11.10. Amendments.

No provision of any Agreement may be waived, altered, modified, supplemented or

amended in any manner whatsoever except by written instrument signed by the parties thereto, and

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

Section 11.11. Execution in Counterparts.

Each Schedule may be executed in several counterparts, each of which shall be an original
and all of which shall constitute one and the same instrument.
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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 Schedule and the attachments
thereto, shall constitute the entire agreement between each Lessor and the County. There are no

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

therein regarding such Agreement or the Equipment financed thereunder.

Section 11.14. Waiver.

Any failure of the Lessor or the County to enforce at any time or for any period of time any
provision of an Agreement shall not be construed to be a waiver of such provision or of the right
of the Lessor or the County thereafter to enforce any provision of any Agreement. No express or

implied waiver by the Lessor or the County of any default or remedy upon any default shall
constitute a waiver of any other default or remedy, or a waiver of any of its rights.

Section 11.15. Government Regulation; Anti-Corruption.

(a) Use of Proceeds._The County shall notuse^orBermit any proceeds of any Apreement

to be used, directly or indirectly, by the County or any of its subsidiaries or its or their respective
directors, officers, employees and agents: d) 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 party
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, joint 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 entity. "Sanctions" means economic 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 Forejfin Assets Control of the U.SJ^epartment of the Treasury or the U.S.
Department of State. "Sanctioned Country" means, at any time, a country or ten-itorv which is

the subject or target of any Sanctions. ''Sanctioned Person" means, at any time, ("a) 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 fc) any Person controlled by

any such Person.
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Section 11.16. Offshorine.

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 Agreementjn addition^jo^busmess resiliency purposes and
disaster recovery services, subiect to the Lessor's cybersecurity and privacy policies, certain

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

store, access, view or_i3rocess any data_whereyer it deems appropriate for the services Lessor

provides. For data security and due to the sensitive nature of this information. Lessor does not

provide specific details on the location of its data or back-up_,centers, as such details are

confidential and proprietai-v_to the Lessor and is not for public disclosure.

[Remainder of page left blank intentionally]
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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.

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

By: _(SEAL)Lonnie R. Robbins —Calvin Ball
Chief Administrative Officer —County Executive

RECOMMENDED FOR APPROVAL:

Janet R. Irvin, Director

Department of Finance

APPROVED FOR SUFFICIENCY OF FUNDS:

Janet R. Irvin, Director

Department of Finance

APPROVED FOR FORM AND LEGAL SUFFICIENCY

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

Gary W. Kuc

County Solicitor
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Reviewing Attorney:

Kristen Bowcn 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 SCHEDULE NO. _ (this "Schedule") to the Capital Equipment Lease Agreement
identified above (the "Capital Equipment Agreement") dated as of the Dated Date shown above
and effective from the time of its execution and delivery between the parties, is by and between
HOWARD COUNTY, MARYLAND (the "County") and _ (the "Lessor"). All of the

provisions of the Capital Equipment Agreement are incorporated herein by reference as if fully set
forth herein. Terms used herein and not defined shall have the meanings assigned them in the
Capital Equipment Agreement, unless the context requires otherwise.

1. The Capital Equipment Agreement and this Schedule No. _jointly constitute an
Agreement (this "Agreement"). Subject to the provisions of this Agreement, the Lessor hereby
agrees to lease to the County and the County hereby agrees to lease from the Lessor, the Equipment
identified in Attachment A attached hereto 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:

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

(i) The County will submit or cause to be submitted to the Lessor
Vendors' invoices with respect to the Equipment described in Attachment A.
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(ii) 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; (b)
the County reasonably has sufficient appropriations or other funds legally available to pay all of
the Lease Payments and other amounts due under this Agreement for the fiscal period ending

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

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

[Remainder of page left blank intentionally]
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FNf 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 (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:

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
06/30/2025
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

To(a/
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



Attachment D to
Schedule No. to

Capital Equipment Lease Agreement

FORM OF BOND COUNSEL OPINION

[closing date]

County Executive and County Council
of Howard County, Maryland

Ellicott City, Maryland

[Lessor]

Ladies and Gentlemen:

As Bond Counsel to Howard County, Maryland (the "County") in connection with the
execution and delivery by the County and _ (the "Lessor") of Schedule No. , dated

, 20_ (the "Schedule"), to the Capital Equipment Lease Agreement dated as of
, 20_, adopted by the County (the "Capital Equipment Agreement" and together

with the Schedule, the "Agreement"), we have examined:

(i) the Agreement;

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

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

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

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

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

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

D-l



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

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

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

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

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

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

(f) Assuming compliance with the covenants referred to herein, the interest portion of
the Lease Payments to be received by the Lessor is excludable from gross income for federal
income tax purposes. It is noted that under the provisions of the Code, there are certain restrictions
that must be met subsequent to the delivery of the Agreement in order for the interest portion of
the Lease Payments to remain excludable from gross income for federal income tax purposes,

including restrictions that must be complied with throughout the term of the Agreement. These
include the following: (i) a requirement that certain earnings received from the investment of the
proceeds of the Agreement be rebated to the United States of America under certain circumstances
(or that certain payments in lieu of rebate be made); (ii) other requirements applicable to the
investment of the proceeds of the Agreement; and (iii) other requirements applicable to the use of
the proceeds of the Agreement and the Equipment financed or refinanced with the proceeds of the
Agreement. Failure to comply with one or more of these requirements could result in the inclusion

of the interest portion of the Lease Payments in gross income for federal income tax purposes. The

County has made certain covenants regarding actions required to maintain the excludability from
gross income 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
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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 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 consent, may not be

quoted in whole or in part or otherwise referred to in any legal opinion, document or other report,
provided that this opinion letter may be included in the transcript of supporting documents in
connection with the execution and delivery of the Agreement. This opinion may be relied upon
only by the addressees hereof and any assignee of the Lessor's interest in the Agreement. We are

expressing no opinion regarding the effect of any such assignment on the treatment for federal
income tax purposes of the interest portion of the Lease Payments received by any assignee under
any such assignment. No opinion is expressed with respect to any supplemental interest, fees,

costs, charges or any other amount payable under or with respect to the Agreement that does not

constitute interest for federal income tax purposes.

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

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

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

Very truly yours,
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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") by 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 as follows:

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 Cthe ''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
"Prepayment Amount"): Ca) all accrued Lease Payments, interest, taxes, late charges_and_other

amounts then due and payable under the Lease; plus fb) the remaining principal balance
payable by the County under the Schedule as of said Prepayment Date.

2. In addrtiontothe^repayment amounts required by paragraph 1 above, a Break Funding Charse
equal to d) 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 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 (11)
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 fthe "Replacement Swap") shall be due and
payable if (T) exceeds (u).

3. The prepaYmentQL early purchase option rights granted herein shall control in the event of any
conflict between the provisions 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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W WITNESS WHEREOF, the parties hereto have executed this Addendum as of the date first

written above.

HOWARD COUNTY. MARYLAND

By^_(SEAL)

By^_fSEAU
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