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AN ORDINANCE TO AUTHORIZE AND APPROVE A CONTRACT
BETWEEN THE CITY OF WILMINGTON AND REHRIG FINANCIAL
SERVICES F'OR THE LEASE OF, AND OPTION TO PURCHASE,
MI]NICIPAL S WASTE CONTAINERS

WHEREAS, pursuant to Section 2-308 and Section 8-200 of the City Charter, the

City of Wilmington is authorized to enter into contracts for the supply of personal property or

the rendering of services for a period of more than one year if approved by City Council by

ordinance; and

WHEREAS, the City desires to enter into a Master Lease Agreement (the

'oAgreement") with Rehrig Financial Services ("Rehrig") for the lease of, and option to

purchase, municipal solid waste containers, a copy of which, in substantial form, is attached

hereto and incorporated by reference herein as Exhibit "A"; and

WHEREAS, the term of the Agreement is for a period of five (5) years commencing

upon execution of the Agreement, at an estimated annual price of Three Hundred Thirty

Thousand, Eight Hundred Thirty-Nine Dollars and Seventy-Six Cents ($330,839.76) and an

estimated total price of One Million, Six Hundred Fifty-Four Thousand, One Hundred

Ninety-Eight Dollars and Eighty Cents ($1,654,198.80); and

WHEREAS, it is the recommendation of the Department of Public Works that the

City enter into the Agreement with Rehrig for a period of five (5) years.

NOW, THEREFORE, THE COUNCIL OF THE CITY OF WILMINGTON

HEREBY ORDAINS:

SECTION 1. The Master Lease Agreement between the City of Wilmington and

Rehrig Financial Services, a copy of which Agreement, in substantial form, is attached hereto

as Exhibit "A," for the period of five (5) years, at an estimated annual price of Three

Hundred Thirty Thousand, Eight Hundred Thirty-Nine Dollars and Seventy-Six Cents



($330,839.76) and an estimated total price of One Million, Six Hundred Fifty-Four

Thousand, One Hundred Ninety-Eight Dollars and Eighty Cents ($1,654,198.80) is hereby

approved, and the Mayor or his designee is hereby authorized and directed to execute as

many copies of the Agreement, as well as all additional undertakings related thereto, as may

be necessary.

SECTION 2. This Ordinance shall become effective upon its passage by City

Council and approval by the Mayor.

First Reading.... ... November 7,2019
Second Reading. . . .. November 7 ,2019
Third Reading.

Passed by City Council,

President of City Council

ATTEST:
City Clerk

Approved this _ day of _,2019

Mayor

SYNOPSIS: This Ordinance authorizes the execution of a Master Lease Agreement (the

"Agreement") with Rehrig Financial Services ("Rehrig") for the lease of, and option to
purchase, municipal solid waste containers. The Agreement is for a period of five (5) years

commending on the date of its execution at an estimated annual price of Three Hundred
Thirty Thousand, Eight Hundred Thirty-Nine Dollars and Seventy-Six Cents ($330,839.76)
and an estimated total price of One Million, Six Hundred Fifty-Four Thousand, One Hundred
Ninety-Eight Dollars and Eighty Cents ($1,654,198.80).
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FISCAL IMPACT STATEMENT: The fiscal impact of this Ordinance is a contract for the
period of five (5) years commending on the date of its execution at an estimated annual price
of Three Hundred Thirty Thousand, Eight Hundred Thirty-Nine Dollars and Seventy-Six
Cents ($330,839.76) and an estimated total price of One Million, Six Hundred Fifty-Four
Thousand, One Hundred Ninety-Eight Dollars and Eighty Cents ($1,654,198.30).
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CERTIFICATE OF INCUMBENCY AND AUTHORITY
(Gorporation or LLC)

l, the undersigned certifying representative ("Certifying Representative") of CITY OF WILMINGTON ("Company"), do hereby certify that:

1. l, the Certifying Representative, am the duly elected, appointed and/or qualified and acting representative of the Company and have the

tile set torin oetow my-silnature (usually Secretary oi Assistant Secretary of Company), and that I have access to the organizational

records of the ComPanY.

2. Set forth below is the name and true signature or electronic authentication of an individual (the "Authorized Representative") that I know

to be the duly elected (oi appointed), dualified and acting officer, manager, member or representative of the Company, with the title set

forth opposite his or her respeclive name.

3. The Authorized Representative has the requisite power and authority pursuant to the Company's organizational documents to bind the

Company to, and sign on behalf of the Company, any and all agreements, including, uu! noj!!mt!9{to, leases, loans, finance agreements,

guaranties, mortgages inoToicottaterat pteitgei leain an "Authorized Transaction"), with REHRIG FINANCIAL SERVICES ("RFS")and

ihe written signa-iuie or electronic authentidtion opposite the Authorized Representative's name is such Authorized Representative's

genuine signiture or electronic authentication, as'applicable. Until .RFS receives notice in writing of any change or limitation of the

iuthority oitn" nrtnorir"o Representative of this corirpany designated in this Certificate, RFS is authorized to rely upon the authority

and power of such desitnated'Authorized Representative tb uinO tne Company in connection with Authorized Transactions as set forth

in this Certificate.

4. All previous acts ol and all documents and papers heretofore executed and delivered by, any Authorized Representative in connection

w1h any Authorized Transaction are ratified, confirmed and approved as the act or ac'ts of the Company.

Tltle l€gal NamE ot Authorizld ReptEbentatJvs 6ignatul9

Please either:

Authorized Representative I nformation

Legal Name: Drlve/s Llcenso.lnformatlon:

;Addrcse:

Gt$: Stale: Zip: lD Numben

:Date of.Blrth: Are You a U.S. Gitizen?

trYes !No
Date lssued: Explratlon Datb:

To help the government fight the funding of terrorism and money laundering, federal law re_q-uires all financial institutions to

obtain, verify-, and record iiformation tha-t identifies each client. Federal Know Your Glient (KYC) requirements and RFS policy

require ideniification of each Authorized Representative for an account. To identify the Authorized Representative, we will ask

forthe legal name, address, date of birth, and other relevant information,

lN WTNESS WHEREOF, the undersigned Certifying Representative has executed this Certificate as of December 5, 2019.

Title Narne Certlf,yln g Reprcsentatito's Slgn aturc

1) provide a photocopy of the Authorized Representative's valid driveCs license, OR

2i'complete ihe Authorized Representative identification information below.

*When preparing this Certificate, please note: (1) The certifying Representative cannotalso be an Authorized Representative

for purposes otltrls certificate;'ind (2) the Certifying Representative confirms that a separate percon, each Authorized

Repiesentative, is authorized to execute binding agreements on behalf of Company with RFS.
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This MASTER LEASE AGREEMENT ('Master Lease Agreemenfl) is executed by and
between REHRIG FIMNCIAL SERVICES ("Lesso/) and the Lessee referenced above
("Lessee'). The parties agree as follows:

1. AGREEMENT OF LEASE. Pursuant to each Lease (as defined below), Lessee
leases from Lessor the equipment, software, fixtures, personal property and/or other
property, together with all replacements, parts, additions, acc€ssories and substitutions
(collectively, the "Equipment') listed on a unique Equipment Schedule bearing the
number and date specified therein (an'Equipment Schedule"), as the same may be
amended, supplemented or modified from time to time with thewritten consent of Lessor
and Lessee. Each Equipment Schedule shall, except as set forth therein, incorporate
the terms and conditions of this Master Lease Agreement and create and constitute a
stand-alone lease by Lessor and Lessee (a "Lease"), which shall be separate and
distinct from any other Lease, Equipment Schedule, agreement, anangement or
understanding that has been or may be entered into between the Parties, whether or
not incorporating the terms and conditions of this Master Lease Agreement. ln the event
of a conflict between an Equipment Schedule and the Master Lease Agreement, the
terms of lhe Equipment Schedule will prevail.

2. REPRESENTATIONS, WARRANTIES AND COVENANTS OF LESSEE. LESSEC

hereby represents, wanants and covenants that, with respec{ to this Master Lease
Agreement and each Lease executed hereunden (a) the execution, delivery and
performance by Lessee of this Master Lease Agreement and of such Lease (and all
documents ancillary thereto) have been or as of the date of execution will have been,
duly authorized by all necessary action of Lessee, consistent Wth its form of
organization, and does not require further approval of or notice to any other person or
entity; (b) each individual executing this Master Lease Agreement and any documents
relating to such Lease on Lessee's behalfwas duly authorized to do so; (c) this Master
LeaseAgreement and such Lease (and all documents ancillary thereto) constitute legal,
valid and binding agreements of Lessee enforceable in accordance with their respective
terms; (d) the Equipment subject to such Lease is personal property and when placed
in use by Lessee will not be or become fixtures under applicable law; (e) any financial
statements fumished by Lessee to Lessor are, and as of the date of delivery will be,
accurate and complete in all material respects and accurately reflect Lessee's financial
condition on the dates and for the periods covered thereby, and unless Lessee has
advised Lessor in writing to the contrary, each such linancial statement will be prepared
in accordance with generally accepted accounting principles applied on a @nsistent
basis; (f) Lessee is not, and during the Lease Term will not be, in breach or default of
any material term of any loan agreement or other agreement conceming Lessee's
primary line of credit or similar loan facility with any bank or otherfinancial institution; (g)
the Equipment subject to such Lease was obtained in an arms-length transaction; (h)
Lessee has the form of business organization indicated above, Lessee's chiefexecutive
office and address for purpose of notices hereunder is as listed above, and Lessee is
duly organized and existing in good standing under the laws of the state listed above;
(i) Lessee is duly qualified to do business wherever necessary to carry on its present
business and operations and to own its properly; 0) Lessee shall not change its form or
state of organization and shall immediately notify Lessor of any change of Lessee's
organizational identification number issued by its state of organization or its chief
executive ofiice and/or notice address; (k) there are no oral or wriften agreements that
form a part of this Master Lease Agreement or such Lease, except such written
agreements that are signed by duly authorized representatives of both Lessee and
Lessor; and (l) neither Lessee nor any Guarantor: (i) is an individual, entity or
organization identified on (i) any Office of Foreign Assets Control ('OFAC')'watch list',
including, without limitation, OFAC's list of Specially Designated Nationals and Blocked
Persons, or any Federal Bureau of lnvestigation 'watch list' or Bureau of lndustry and
Security list of unverified persons or denied persons, and lt is not an affiliation of any
kind with such an individual, entity or organization; (ii) has a shell bank or offshore bank;
and (iii) is a Person or entity resident in or whose funds are transfened from or through
or has operations in, a judsdiction identified as non4ooperative by the Financial Action
Task Force or sanctioned by OFAC. Each of the foregoing representations, wananties
and covenants shall be deemed reaffirmed as of the date of execution of each Lease.
Lessee acknowledges that Lessor is relying on Lessee's representations and wananties
and would not enter into any Lease without such representations and wananties.

3. UNIFORM COMMERCIAL CODE ACKNOWLEDGMENT. Lessee acknowledges
that it has received and approved any written "Supply contract' covering the

MASTER LEASE AGREEMENT

Equipment purchased from the Supplier and that Lessor has informed Lessee, either
previously or pursuant to the applicable Lease, of the following: (a) the identity of the
Supplie[ (b) that Lessee may have rights underthe Supply Contract; and (c) that Lessee
may contact the Supplier for a description of any such rights. Each Lease is a 'Finance
Lease." The terms "Finance Lease,'"Supply Contract'and "Supplie/'as used herein
have the meanings ascribed to them in Article 2A of the Uniform Commercial Code
("UCC"). This provision shall survive termination of any Lease.

4. ACCEPTANCE DATE AND LEASE DURATION. This Master Lease Agreement
shall be effec{ive and binding upon the Lessee and Lessorwhen signed by both parties.
Each Lease shall be effec{ive and binding upon the Lessee and Lessor when both
parties have signed the related Equipment Schedule. Each Lease commences and rent
is due beginning on the date that Lessee certifies in wn'ting to Lessor pursuant to a
Delivery and Acceptance Certificate that all of the applicable Equipment has been
received and accepted by Lessee CAcceptance Date"). Unless and until Lessee
provides such written authorization, Lessor will not disburse payment with respect to
such Equipment. The base term of each Lease shall commence on the lirst day of lhe
calendar month following the Acceptance Date (such date, the 'Base Lease
Gommencement Date'), and shall continue for the period set forth in the Equipment
Schedule (the'Base Lease Term') and thereafter shall continue for successive three-
month periods at the rental rate delineated in the Equipment Schedule (each an
"Extended Term") until terminated by written notice of eilher party delivered by regular
mail or e-mail to an appropriate officer of the receiving party at least 90 days prior to the
expiration ofthe Base Lease Term or Extended Term (together, the period commencing
on the Acceptance Date and continuing through the Base Lease Term and any
Extended Term, the "Lease Term"). ll in acmrdance with Section 17, Lessee retums
less than all of the Equipment subject to a Lease, lhe Lease Term of such Lease shall
@ntinue on successive Extended Terms until, following the required notice, all items of
Equipment have been retumed (or, if applicable, purchased). The Rental Payments for
any Extended Term in which less than all of the Equipment has been retumed shall be
determined by Lessor on a prorata basis in accordance with the amount funded by
Lessor with respect to the retained Equipment as a percentage of the total amount
originally funded by Lessor ficr such Lease. All other terms and conditions of any Lease
shall remain in full force and effect during the Lease Term.

5. RENTAL PAYMENTS, Lessee shall pay the rental installments (each a 'Rental
Payment") as and when specified herein and in each Equipment Schedule. EACH
LEASE IS NON.CANCELABLE AND NON-TERMINABLE FOR THE LEASE TERM
AND LESSEE'S OBLIGATION TO PAY ALL RENTAL PAYMENTS AND OTHER
AMOUNTS DUE THEREUNDER SHALL BE ABSOLUTE AND UNCONDITIONAL
AND NOT SUBJECT TO DEFENSE, ABATEMENT, DEDUCTION OR SETOFF
AGAINST LESSOR OR ANY ASSIGNEE, TRANSFEREE OR SECURED LENDER OF
LESSOR (EACH AN'ASSIGNEE') OF ANYAMOUNTS MATSOEVER. Lessee shall
pay the Rental Payments: (a) from the Acceptance Date to the Base Lease
Commencement Date and through the balance of the Lease Term; (b) to Lessor at the
address specified above unless otherwise instructed by Lessor or its Assignee; and (c)
except as otheMise directed by Lessor in writing, all Rental Payments are due in
advance on the first day of each rental period or portion of a rental period during the
Lease Term (each a'Rental Payment Date'). The Rental Payment due and payable
for portions of a rental period shall be calculated by Lessor on a prorata, per diem basis.
Each Lease constitutes a net lease, it being the intention of the parties that all costs,
expenses and liabilities associated with the Equipment subject to such Lease and/or its
lease shall be bome by the Lessee. Whenever any amount due under a Lease is not
received by Lessor or its Assignee when due, Lessee shall pay a delinquency charge
equal to the lesser of five percent of the amount then past due or lhe maximum amount
allowed by law, and such delinquency charge shall continue to apply for each
subsequent month the amount remains unpaid, until Lessor exercises its rights under
Section 12(c) hereof, whereafter interest shall accrue at 1.5% per month.

6. DISCLAIMER OF WARRANTIES: Lessee selected the Equipment subject to each
Lease and represents that all such Equipment is suitable for Lessee's purposes.
LESSOR IS NOT THE MANUFACTURER, DISTRIBUTOR, LICENSOR OR
SUPPLIER OF ANY OF THE EQUIPMENT. LESSOR MAKES NO EXPRESS OR
IMPLIED WARMNTY OR REPRESENTATION, AND LESSEE HEREBY WAIVES
ALL RIGHTS AGAINST LESSOR RELATING TO, ANY WARRANTY,
REPRESENTATION OR OBLIGATION WTH RESPECT TO THE QUALITY, DESIGN,

REHRIG FINANCIAL SERVICES

255 Woodcliff Drive o Fairport, NY o 14450
MASTER LEASE AGREEMENT NO.: 2016672

Master Lease Date: December 6, 2019

Lesgee:

CITY OF WILMINGTON

Form ol Organhatioh:

Government Entity

$tate of Organkation: State lssued Organlzatlonal lD #:

Delaware

Strcet:

800 North French Street

Clty:

Wilmington

State: County:

New Castle

Postal code:
1 9801

Tax lD #:

DE
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coNDtIoN, cApActry, VALUE, MERCHANTAB|LIry, F|TNESS _LOR ..l BE]N \ /RIING AND SENT VIA OVERNIGHT MAIL OR CERTIFIED MAIL' RETURN

pARTTcuLAR puRposE, pERFoRMANcE oR woRkMA'Niln-rp- or nruv REcErpr REQUESTED, To rHE ADDRESS sHovl/N ABovE oR sucH orHER

EeutpMENT oR AGATNST TNTERFERENcE ey ucEr.lsoCs- o[ otrEi rnrno ADDRESS As ro wHlcH THE orHER PARry HAS BEEN NorlFlED lN wRlTlNG'

'ARTIES, 
lr BETNG ncneed r-ini nll routptueruT ls LEASED "As ls" AND Lessee agrees to do or perform such further acts and to obtain, execute and deliver

THATALLsUcHRISKSSHALLBEBoRNEByTHEusseg.T-essORDlscLAlMs, such additional certificates, waivers, releases, instruments, control agreements and

ANDLEssEEWArves,nr.rvwennnNTlEscoNTAtNeorN6s2A"iii, r:,?l*PA1 otherdocumentstoeffectthepurposesofthisMasterLeaseAgreementandanvLease'

oF ART,.LE 2A oF THE ucc AND LEssEE wAtvEs n"fiv ntcnr ro DEEM to complete and widenq the transactions contemplated by any Lease, to protect the

LEssoR lN DEFAULT puRSuANT THERETo nruo nu- or lls-sei;s fuoHrs nNo title, interest and rights of Lessor or any Assignee in any Equipment or in any Lease' or

REMEDIE5 SNDER SszA-soti iHnouti s22 oF ARTlcLizn or rHE ucc oR to assure performa-nce of Lessee's obligations under a Lease. Lessee shall, at Lessor's

oTHER APPLICABLE LAW. tf Lessee has any claims regarding any Equipment,.or any request, promptly provide Lessorwith such other documents as Lessor may reasonably

other matter arising from Lessee,s relationship with the suppier, iesie'e must mar6 request. 
'Lesdee igrees that all communications conceming disputed debts, including

such claims direcfly against the supplier. For so long "t no-g*ni of oeraun nas anlnstrumenttenderedasfull satisfactionof adebtoras"paymentinfull"orcontaining

occuned and is continuing during the term of any Lease, tessee snall be the beneficiar any restrictive endorsement are to be sent to Lessot's address set forth above, attention

of, and entiled to, any warranty rights from the applicable r"n',,i".irio lisrppri"r ai General counsel, or at such other address as Lessor may have subsequently provided

a result of Lessor,s iurcnase otine Equipmeni iubject to any Lease, to the extent in writing'

permitted by law. Thd provisions in this section shall survive termination of any Lease 
l o. Ucc FILINGS. Lessee hereby irrevocably authorizes Lessor to file and record, and

7. USE, OPERAT|ON AND MAINTENANCE OF THE EQUIPMENT. During the Lease appoints Lessor and its agent(s) is Lessee's aftorney-in-fact to execute (if applicable)'

Term of any Lease, Lessee shall: (a) permit the Equipment to oe repitnrv 
"iIn" 

ro*tion file and remrd such UCC financing statement(s), amendments thereto and other lien

specified in such Lease and used solely for business purposes 
'and 

t'he purpose for recordation documents with respect to the Equipment subject to any Lease and/or any

each item of Equipment in tne same condition as whln re."v"d, oibinlw *"ar and tear and appointment with respec{ to any ucc financing statements or amendments thereto

excepted, in good operating oiJ"i,-;n.iJi"niwitn prud.ent iior.tr]/ 6ruai"" ""0 
i. prior to the date of such Lease ahd to do all acts or things that Lessor may deem

compliance with all applicable laws, regulations, ano mnoitions ot all insurance policies hecessary to protect Lesso/s title and interest in such Equipment and under such

required to be maintained by Lesse6 under such t-ease anJ iit manuals,'orders, Lease. Lessee hereby covenants and agrees that it shall not file any conective or

recommendations, instructions and other written requirem"ntr ji to tn" repah and terminationstatementwith respecttoanyuccfinancing statementsrecordedbyorfor

maintenance of such item oirqripr*nt issued at'anv time uv G venoor anolor the benefit of Lessor with respect to any Equipment without Lessors prior written

manufacturer thereof; (b) maintain conspicuously on any Equipment such labels, plates, consent. ln order to secure the payment and performance in full of all of Lessee's

of such Equipment; (c) turnisn 1o Lessor such iriformation con&ming ihe conoition, of th; following in which Lessee may now or hereafter have rights: (i) Equipment subject

location, use and operation of any Equipment as Lessor mayrequestllol permit any to all Leases, (ii) any and all cash, deposits and/or other property of Lessee now or

connection therewith, provided, however, that the failure ot iessor to inspect any other collateral in which Lessee has granted to Lessor, or any affiliate of Lessor a

its obligations hereunden (e) if any Equipment does not.o.pry *itn the requirements 
""cessions 

and aftachmenti thereto, and all replacements' substitutions and

of such Lease, Lessee shail, within 30 days of written notice fiom Lessor, bring such exchanges (including trade-ins), and all proceeds of the foregoing, including goods'

Equipmentintocompliance; (DnotuseanyEquipment,nor.allowthesametobeused, accoun[s, cirattel piper, dooments, instruments, general intangibles, investment

improJements lcotteitivety, 'tmpi6vements') to any item of Equipment that are. nol the'Collateral")'

fng"',?H:*i.,,U|fi$?1'j:?,lli:"i,Xffift"t'JrT;f.:"?l5l##ill"JJ|l"t r {. DEFAULT. rhe occurrence or anv or the rorrowins events sharrconstitute an 'Event

rf any such lmprovement r, *-"0" 
"no 

onnot ue remoued ;ffii iJriru ;;-#;r of^Default': (a) Lessee or any guaiantor, endorser, surety or other person or entity

damageordeclineinvalue,utilityorusefullifela,,NonSeveraOleiiiirt""ri"riin". 
responsible in'whote or part for payment or performance of a Lease (each a

Lessee warrants that such Non€everabte lmprovement.#f ilffi;t"i;ilffi; "Guarantor''),failstopayanyRental PaymentorotheramountundersuchLeasewhen

Lessois property upon being instailed and shall be free ;i' j;;ruTi#J;; due and the'failure continues for ten clays; (b) Lessee or any Guarantor fails to perform

encumbrances and shall become Equipment subjecl to arr or tne-tJrms ano conoitionr or observe any of the covenants or obligations in, orwith respect to, a Lease (or guaranty

Equipment are by tnerr nature iniended to-be mobire;"dh"*l'i" 6;;i*"i-ri* "t 
cured within ten days after written notice has been provided to Lessee; (c) Lessee or

the Lessee,s business (,Mobile Equipment,) (e.g., noteooot dmputeril solong as no any Guarantor makes an assignment for the benefit of its creditors, files any petition or

Eventof Defaurthaso@urredandremainsuncured,t"**.fr'iii"ol'ii*"ni,it}llji" talGs any action under anybankruptcy' reorganization or insolvency laws; (d) an

andusetheMobileEquipmentthroughoutthemntinentar untJ5lies. i!.r"".n"r1 involuntary petition is filed under any bankruptcy statute against Lessee or any

within 10 days of a request from Lessor, provide a report uutricr\t-nini-s t"iJi.tio"t Guarantoi or any receiver, trustee or custodian is appointed to take possession of

eacfr item of Mobite Equipment. Ail software that is tisted on ffiilriru;if;;i; Lessee's or anv Guarantor's property, unless such petition or appointment is set aside

includes any certificate of authenticity and other reoiaproiiotJln'"conneaionwith orwithdrawnwithinsixtydaysof saidflingorappointment; (e)LesseeoranyGuarantor

updates, revisions, upgrades, n"* u"r.ion", enhancementi,"iidiii'itii""ila"rii"ii"" of, or'sublet any of the Equipment subject to a Lease; (0 Lessee or any Guarantor

the originar version ot tne sottwire *n&n"r botain"o f,om th'";i;ri;; ri"".1.-i,i*v of the Equipment subject to such Lease from the location(s) set forth on the Equipment

source whatsoever, and rererences in this Master r-""r" egr":1;!ii ;ffii;;'6 schedul; without Lesior's priorwrifen consenq (g) Lessee or any Guarantorterminates

lmprovements, otherthan Non-severable tmprovements, rn"rio!'riro"JJdv lE.r* ?ly tyee, form or minner which' as judged solely by Lessor' results in a material

prior to the retum of the item of Equipment hereuno", o, .r.n'i,i;;;;;;i. ;h"llil" deierioration in the creditworthiness of Lessee or any Guarantor; (h) any certificate'

become the sore and absorute property of Lessorwithout 
"ny 

f;H;;ft1;;G$; statement, represenlation or waranty provided by the Lessee or any Guarantor under'

to Lessee and shall be free and clear of all liens and en"r*Ur"i""Jufl-olt"o"u"i] i"""" in connection with or related to a Leaie proves to be false in any material respect; (i)

sha, repair a, damage to any item of Equipment or""i'6"tiii'Effo"1i ;.;ry pupplier terminates a license for Lessee's right to use any item of software that is

lmprovement so as to restore sich item of Equipment tote sam6 mndition that existei inciioeo witnin tne Equipment subject to a Lease (each a "License') due to an alleged

prior to its instailation and as required by the appticable #!="ru;;,";i'iiffi; breach by Lessee of the terms of the License; (i) Lessee fails to obtain, maintain or

lipenie, wirr provide a suitabL prl,"io'.ifi" op"..iiion ottneL?ip;!ii*' 
-' '" -"' 

:lir"tl'"""?,StYn}i'i$:JllfffrfH5?T'f,lfS#5":i5.f1sth"tS:l
8. PERFORMANCE OF LESSEE'S OBLTGATTONS By LESSOR: lf Lessee fails to obligation to any affiliated firm or entity controlling' controlled by or under common

perform any of its obligations under a Lease, Lessor may, at its sole option, perform control with Lessor; or (l) Lessee defaults under any real eslate lease or mortgage

them without waiving Lessee,s default. upon demand, r-e"tee inarip"v'tol#sor any relating to a location at which items of Equipment are located, but only if the applicable

i*orni prio by Leisor 
"na 

inv e$nde (including reasonable aiomeys' fees and, landlord or mortgagee has commenced exercise of its remedies.

costs) oi any other liability incuired by Lesior in connection with its p€rformance of

Lessee,s obligations. 
rvur I ev vt 

i2. REMEDIES. upon the occurrence of any Event of Default, Lessor may declare this

9. FURTHER ASSURANCES AND NOTICES. Lessee authorizes Lessor to insert Master Lease Agreement and any Lease hereunder to be in default and, at Lessot',s

applicable dates and numbers and such other information as may be necessary to solediscretion,exerciseanyoneormoreof thefollowingremedieswithrespecttoeach

complete all documentation foi a Lease. prior to Lessor,s 
"c""pian6. 

or 
" 

r-e".", in_o and any Lease: (a) through legal action, enforce specific performan@ by Lessee ofthe

forthe duration ofthe Lease Term, Lessee shall prompty provlde Lessorwith all credit applica-ble covenants and obligations of such Lease and/or recover damages for the

audited financial statements for the most cunent annual period and flnancial staiements costs; (b) cancel such Lease and/or otherwise terminate Lessee's rights, but not its

an Event of Defautt (as oennlJ in seaon t t hereoq unoei 
""1*r 

t-"rt". utrless due and payable the stipulated Loss value under such Lease, as defined in section 1 I
oTHERWSE PRoVIDED neierr.r, nllrrrorrces ToLEsSoR oR LESSEE SFIALL hereof, without any presentment, demand, protest or further notice (all of 

'rvhich 
are
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hereby expressly waived by Lessee), at which time the same shall become immediately
due and payable; (d) require Lessee to return the Equipment subject to such Lease as
proMded in Section 17 hereof or Lessor may take immediate possession of such
Equipment, or any part of such Equipment, from Lessee free from claims by Lessee; (e)

sell any or all Equipment subject to such Lease at public or private sale or otheMise
dispose ol hold, use, operate, lease to others or keep idle such Equipment, all as Lessor
in its sole discretion may determine and all free and clear of any rights of Lessee; (0
remedy such Event of Default, including making repairs or modifications to the
Equipment, for the account and expense of Lessee, and Lessee agrees to reimburse
Lessor for all of Lessor's costs and expenses; (S) apply any deposit or other cash
collateral or sale or remarketing proceeds of any Collateral to such Lease at any time to
reduce any amounts due to Lessoq (h) terminate or cause the Supplierto terminate any
applicable License(s) and/or suspend provision of any applicable seMces financed
under a Lease; (i) require Lessee to cease use of and delete all softarare subject to a
License from Lessee's computer systems; and 0) exercise any other right or remedy
which may be available to Lessor under applicable law. Except for the notice provided
in Section 12(c), notice of Lessor's intention to a@elerate, notice of acceleration, notice
ofnonpayment, presentment, protest, notice ofdishonor, or any other noticewhatsoever
are hereby waived by Lessee and any Guarantor. lnterest on the Stipulated Loss Value
under any Lease shall a@rue at the lesser of 1.5% per month, or the maximum rate
allowed by law, from the date declared due until paid in full. The exercise of any of the
foregoing remedies by Lessor under or on account of any Lease will not constitute a
termination or cancellation of such Lease unless Lessor so notifies Lessee in writing. At
any sale ofthe Equipment under any Lease pursuant to this Section 12, Lessor may bid
for the Equipment. Notice required, if any, of any sale or other disposition by Lessor
shall be satisfied by the mailing of such notice to Lessee at least ten (10) days prior to
such sale or other disposition. ln the event Lessor takes possession and disposes ofthe
Equipment subject to any Lease, Lessor shall give Lessee credit for any sums received
by Lessor from such disposition after deduction of the expenses of sale or lease.
Termination of a Lease under this Section 12 shall not affec{ Lessee's duty to perform
Lessee's obligations under such Lease to Lessor in full. ln the event Lessor seeks to
take possession of any or all of the Equipment (or collateral as defined herein) by court
process, Lessee further irrevocably waives to the fullest extent permitted by law any
bonds and any surety or security relating thereto required by any statute, court rule or
otheMise as an incident to such possession. Lessee agrees to reimburse Lessor on
demand for any and all costs and expenses incured by Lessor in enforcing its rights
and remedies under any provision of this Sec{ion following the occunence of an Event
of Default under a Lease, induding, without limitation, reasonable attomey's fees, the
costs of repossession, storage, insuring, relefting, selling and disposing of any and all

Equipment subjeci to such Lease, all pre-judgment and post-judgment actions taken by
Lessor and all actions taken by Lessor in any bankruptcy proceeding involving the
Lessee, such Equipment and/or any Guarantor. Lessor reserves a right of set-off in all

deposits and/or other amounts which are held by Lessor and in lvhich Lessee has rights
(collectively, 'Deposlts') and Lessee authorizes Lessor to charge or setoff all sums
owing by Lessee to Lessor against any and all such Deposits. Lessor's remedies
hereunder shall not be deemed exclusive, but each shall be cumulative and in addition
to any other remedy refigned to above or otheMise available at law or equity. Waiver of
any default or breach of any Lease shall not be construed as a waiver of subsequent or
continuing defaults or breaches.

13. INDEMNITY. Lessee assumes liability for and agrees at its own expense to
indemniff, hold harmless and defend Lessor and any Assignee, and their respective
employees and agents (each an'lndemnltee"), on a net after-tax basis from and
against any and all claims, liabilities, losses, damages, and expenses (including
aftomeys'fees and legal expenses) ofevery kind or nature arising out of or in connection
with: (a) any Lease, including but not limited to, any Lessee breach of a representation
or wananty, Event of Default and/or proceeding in bankruptcy with respect thereto;
(b) the manufacture, ordering, purchase, delivery, installation, ownership, seleclion,
possession, leasing, operation, use, maintenance, transportation and retum of the
Equipment subject to such Lease (including latent and other defecis, whether or not
discoverable by Lessee or Lessor); (c) any claims based on strict tort liability or wananty
and any claim for patent, trademark or copyright infringement, and (d) any claim relating
to any intenuptions of service, loss of business or consequential damages (collectively,
"Clalms"). Lessee shall not be required to indemnifo an lndemnitee against Claims to
the extent such Claims result directly from the gross negligence or willful misconduct of
such lndemnitee. The indemnities in this Section 13 shall survive termination of any
Lease.

14. ASSIGNMENT OF THE LEASE AND/OR EQUIPMENT. LESSOR MAY ASSIGN
ANY OF ITS RIGHTS IN ANY LEASE AND/OR THE EQUIPMENT SUBJECT TO
SUCH LEASE TO AN ASSIGNEE, AND LESSEE HEREBY CONSENTS TO SUCH
ASSIGNMENT AND FURTHER AGREES AS FOLLOWS: (A) ASSIGNEE DOES NOT
ASSUME ANY OF THE OBLIGATIONS OF LESSOR UNDER SUCH LEASE,
HOWEVER LESSOR SHALL REMAIN LIABLE FOR SAME; (B) LESSEE SHALL PAY
ALL ASSIGNED RENTAL PAYMENTS AND OTHER AMOUNTS DUE UNDER SUCH
LEASE UNCONDITIONALLY, WTHOUT OFFSET, AND LESSEE FURTHER
AGREES THAT SUCH RENTAL PAYMENTS AND OTHER AMOUNTS SHALL BE
PAYABLE NOTWTHSTANDING ANY DEFENSE OR COUNTERCLAIM
WHATSOEVER, \^/IIETHER BY REASON OF BREACH OF SUCH LEASE, THE
EXERCISE OF ANY RIGHT UNDER SUCH LEASE, OR OTHERWSE, WHICH
I FSSFF MAY NOW OR HERFAFTFR HAVF AGAINST LESSOR (LESSEE
RESERVES ITS RIGHT TO HAVE RECOURSE DIRECTLY AGAINST LESSOR ON
ACCOUNT OF ANY SUCH DEFENSE OR COUNTERCLAIM); (C) LESSEE SHALL
PROVIDE LESSOR WTH A COPY OF ANY NOTICES SENT BY LESSEE TO
ASSIGNEE UNDER SUCH LEASE; (D) SUBJECT TO AND WTHOUT IMPAIRMENT

OF LESSEE'S LEASEHOLD RIGHTS IN AND TO THE EQUIPMENT, LESSEE SHALL
HOLD THE EQUIPMENT FOR THE BENEFIT OF ASSIGNEE TO THE EXTENT OF
THE ASSIGNEE'S RIGHTS THEREIN; AND (E) SUCH ASSIGNMENT DOES NOT
CHANGE LESSEE'S OBLIGATIONS UNDER SUCH LEASE, NOR DOES IT
INCREASE THE BURDEN AND RISKS IMPOSED ON LESSEE. WTHOUT THE
PRIOR \A/RIfiEN CONSENT OF LESSOR, LESSEE SHALL NOT ASSIGN OR
CONVEY ITS INTEREST IN ANY LEASE OR THE EQUIPMENT SUBJECT TO SUCH
LEASE IN ANY FORM OR MANNER INCLUDING, BUT NOT LIMITED TO, AN
ASSIGNMENT DUE TO A SALE, MERGER, LIQUIDATION, SUBLEASE,
LEVERAGED BUYOUT, CHANGE OF OITNERSHIP OR CHANGE IN CONTROL.

15. DISPUTE RESOLUTION, EXCLUSIVE VENUE AND JURY WAIVER. THIS
MASTER LEASE AGREEMENT HAS BEEN AND EACH LEASE WLL I{AVE BEEN
MADE, EXECUTED AND DELIVERED IN THE STATE OF ILLINOIS, AND, EXCEPT
FOR LOCAL FILING REQUIREMENTS, SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WTH THE LAWS OF THE STATE OF ILLINOIS
(EXCLUSIVE OF ITS CONFLICT OF LAWS PRINCIPLES). THE PARTIES HEREBY
AGREE THAT THE EXCLUSIVE VENUE FOR ANY LAWSUIT OR OTHER LEGAL
PROCEEDING ARISING OUT OF OR IN ANY WAY RELATING TO ANY LEASE
SHALL BE THE FEDEML AND STATE COURTS LOCATED IN COOK COUNTY,
ILLINOIS (OR SUCH OTHER VENUE AS MAY BE SELECTED BY LESSOR OR ITS
ASSIGNEE THAT BEARS A REASONABLE RELATIONSHIP TO THE DISPUTE
BETWEEN THE PARTIES) OHE 'SELECTED VENUE). LESSEE HEREBY
CONSENTS TO PERSONAL JURISDICTION IN THE SELECTED VENUE AND
AGREES THAT IT WLL NOT FILE ANY LAWSUIT OR OTHERWSE INITIATE ANY
LEGAL PROCEEDING RELATING TO OR IN ANY WAY ARISING OUT OF ANY
LEASE IN ANY VENUE OTHER THAN THE SELECTED VENUE. EACH OF LESSEE
AND LESSOR AGREES TO WAIVE ITS RIGHT TO A TRIAL BY JURY IN ANY
ACTION ARISING OUT OF OR RELATING IN ANY WAY TO ANY LEASE. LESSEE
SHALL FILE ANY CLAIM THAT IT MAY HAVE AGAINST LESSOR THAT ARISES
OUT OF OR IN ANY WAY RELATES TO ANY LEASE WTHIN ONE YEAR AFTER
SUCH CLAIM FIRST ARISES OR FOREVER WAIVE AND BE BARRED FROM
ASSERTING SUCH CljIM.

16. OWNERSHIP OF THE EQUIPMENT. The Equipment subjec{ to each Lease is, and
shall remain, the personal properly of Lessor. Lessor at all times retains ownership, title
and control over Lessee's right to use such Equipment in accordance with the terms of
such Lease. Lessee shall protec{ and defend, at its own expense, Lessor's title and/or
rights in such Equipment against all claims and liens and shall keep such Equipment
free and clear of all such claims and liens. To the extent software subject to a Lease is
subjectto a License, Lessee acknowledges that the License is being provided to Lessee
solely because of payments made by Lessor to the Supplier and, accordingly, Lessee
agrees that Lessor has an interest in the License and Lessee's use of the software is
contingent upon payment of the Rental Payments to Lessor. Lessee agrees that it will
not sunender, transfer or modify the License without first obtaining the written consent
of Lessor.

t7. RETURN OF EQUIPMENT. Atthe expiration of the applicable Lease Term, provided
Lessor receives at least 90 days advance written notice of Lessee's election to do so,
Lessee may exercise any applicable end of term oplion set forth in the applicable
Equipment Schedule (ifany), or retum all orany portion ofthe Equipment subjectthereto
consisting of a complete System, as defined below. lf Lessee elects to retum any portion
of the Equipment, Lessee will provide Lessor with the required wriften notice which
includes a description of the Equipment being retumed, discontinue the use of such
Equipment and prior to the expiration of the applicable Lease Term, at Lessee's own
expense, retum such Equipment, with all peripheral materials as originally fumished by
Supplier, to a location within the United States in accordance with the Equipment retum
instructions provided by Lessor. lf such Equipment is not retumed to Lessor on time and
in Eligible Condition (as defined belo,v), the applicable Lease Term shall continue and
Lessee shall continue to be obligated to pay Rental Payments (in the amount last in
effect under the applicable Lease) and otheMise perform all of its obligations
thereunder, until such time as Lessee causes such Equipment to be retumed to Lessor
in Eligible Condition or Lessor elects to cancel the applicable Lease in its sole discretion,
whereupon, the Stipulated Loss Value of such Equipment not retumed shall be
immediately due and payable, and with respect to items of Equipment retumed but not
in Eligible Condition, Lessee shall pay Lessor lhe lesser of the Stipulated Loss Value or
the amount reasonably determined by Lessor as necessary to cause such Equipment
to be in Eligible Condition. ln the event that Lessee retums items of Equipment, but
retains and continues use of items of software comprising Equipment, the items so
returned shall be deemed not in Eligible Condition and Lessor shall be entitled to
ongoing Rental Payments in the amount specified on the applicable Equipment
Schedule and all rights and remedies provided herein. Equipment shall be in 'Eliglble
Condition' upon its retum to Lessor if each of the following condilions is satisfied:
(a) the Equipment is in good working order (normal wear and tear exc€pted), is capable
of performing all funclions that such Equipment could perform rvhen delivered to Lessee
and is otheMise in salable mndition; (b) the Equipment includes all engineering
modifications, hardware upgrades, and other alterations required by the manuFacturer
or Supplier for maintenance eligibility during the applicable Lease Term, and in the case
of software, Lessee will deskoy all intangible software items, and deliver to Lessor all
tangible items constituting softlvare, including any certilicate of authenticity and other
media provided in connection with software, all as delivered with or affixed as a label to
the Equipment; and (c) the Equipment is certified as eligible for a seMce contract by
the manufacturer of the Equipment or by a service organization satisfactory to Lessor.
Lessee shall arrange and pay for such inspection, repairs or modilications as are
required to cause Equipment to be in Eligible Condition. At Lessof s request, Lessee will
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alsocertifyinawrittenformacceptabletoLessor-that:alltangibleSoftwarehasbeen
oJv"r"o io i..ror, all intangible bopies of the software have been desiroyed, Lessee

nai noi Liain"a tnb sotwar! in any form, and Lessee will not use the software after

i;i;ad;i the appticabte Lease. Wtren retumed, all data and other information

storeJ on narO Arives and other media storage devices ("Stored Data') shall have.been

."**V 
"""*titt"n 

and destroyed beyond iecovery using advanced wiping techniques

i"*n 0.c"". beinq refened io as "bata Erasuie'), or if Lessee does not wish to

l,lrfoni tn" O.t" Erisure itself, Lessee shall so notiry Lessor, and Lessor will arrange

i";ih; ;;i; iluie to Oe perrormed at such location at Lessee's sole risk and expense.

ii oui, i**r" is not technically feasible, Lessee may remove and destroy the

"plrilOr" 
n"rJOtiu"" rnO other media devices, and in such event lhe drives and

JLvices snatt be deemed to have suffered a Casualty Occunence and shall be subject

t" i;; pr";t-'...;i Section tg hereof. LEssoR MAKES No REPRESENTATIoN oR

wAdiAnrv wHATsoEVER, EXPREss oR IMPLIED, wrH REsPEcr ro DATA

ENNSUNC OR THE MERCHANTABILITY OR FITNESS FOR A PARTICULAR

FuCposE oF ANY DATA EMsURE PRooEDURES oR SERVIcES FoT the

;"tp"t;; he-re"i 'sy"t"t' shall mean any portion of the Equipment which is a

:;iltt"G, stano lon'e and functionat economic unit and not merety a part thereof, as

i"i.bniUiy A"t"ttined by Lessor' \Mth respect to Equipment consisting of software'

bvrt", .i,Jirein-alr iucrr software sublea to the License financed under the

applicable Lease.

'|8'lNsURlNGTHEEoUIPMENT.DuringtheRiSkPeriodassociatedwithaLease,as
AeineO in Seaion 19 below, Lessee shaii at its own expense obtain and maintain: (a)

.or.""i"i Sl."ral liability insurance (naming Lessor and its assigns as additional

insurecl tor SoOity inlury arid property damage resulting from the maintenance' use or

ir"n"poh"tion of tnL Lquipme,it si,u;ect io such Lease, with minimum limits of

$1,O0o,oo0 per o@urren@; and (b) prbperty and casualty.insurance (naming Lessor

inbloilny {.iig."" as sote tenOer 6ss paGe) cov€ring.all risks of loss or damage to

such Equ:rpment-from any cause whatsoevei, inbuding, without limitation, fire and theft,

in an amoirnt not fess than the greater ofthe Stipulated LossValue or replacement Value

i'n"r""i. Aii inJurance witt be fiom an insurer and in a form and amount satisfactory to

Lessor. Less€e shall deliver to Lessor Acord 23 certificates evidencing such insurance

[ana 
"aJn 

i"ne*"| or replacement thereoO. All policies will provide for a lenders loss

b-a,"Ofe enOorsement in favor of Lessor ind any Assignee, that no cancellation or

inaterial moclifica1on of such insurance shall be effective Wthout thirty days prior written

notice to Lessor and that, in respect of the interests of Lessor and any Assignee, no

;h i.;rafup"licy shail be invilidated by any action or inaction on the part of Lessee.

lg.RlsKoFLossToTHEEQUIPMENT.Lesseeherebyassumesallriskofloss'
a"h"6 oi d".rraion for whatever reason to the Equipment subject to each Lease

from the earlier of the date on which such Equipmeni is ordered or Lessor pays the

pri.f,"." pri* of such Equipment, and continuihg to the expiration of the applicable

Lea." Gri" and, if Lesseedoes noi exercise an option to acquire such Equipment, the

,"t,- oi.".n iiruipr"nt to Llssor in Eligible condition (the'Risk Period"). lf during

the Risk period ill or any portion of an iiem of Equipment is lost, stolen, destroyed,

i"t"SA beyond repair 6r iendered permanently unfit for use for any reason' or in the

eu"ni"oi 
"ny'conOemnation, 

confiscaiion, theft or seizure or requisition.of.title to.or use

"iiijin 
ii",rl Gacn a.casuitty occurrence'), Lessee shall immediately inform Lessor

in Gting. od he next 
"rc""dding 

Rentat pdyment Date under the applicable Lease,

ies."e ilirr, at Lessor,s option, eith'er: (a) replace the Equipment subject to the casualty

Occunen"" with like-kinil equipment i6ceptaote to Lessor or any Assignee' free and

JJii oi u.v ii""" or rights dt 6tner partied, and continue to pay all Rental Payments

*linori ini i,'ruption asiuch becomedue, or (b) pay to Lessor an amount equal to the

diiprr"tio r_oiJ vutue for the Equipment subject to te casuatty occunence. upon

piir"ii 
"i16" 

Stiputated Loss Vatue to Lessbr, the Rental Payments shall cease to

lcirue anO the apflicaute Lease shall terminate, but in each case only with respect to

th;Eqr.,d;irijojJa to ttre casuatty occunence. tn the case of soft\,vare, the erasure,

inopeiifiritv or o{rir incapacity of the sottware is atso deemed a casualty occurrence.

iiirl*.* pr*ds received'oy Lessor as a result of a casualty occunence will be_

;pti;J;'td stiputated LosJVatue or to reimburse Lessee for the purchase of

replacement Equipment.-' 
me term 

;silpulated Loss value,, with resp€ct to any item of Equipment on any

nentai Fivment odte during the applicable LeaseTerm shail be an amount equal to the

.rtot t"i all Rental eaym6ntsaririotheramountsthendueandowingtoLessorunder
ih" 

"pfii*bi" 
Leise, iogetner with all accrued interest and late charges thereon

Licuiii"o tnrorgh and iniluding the date of calculation; plus (b) all Rental Payments

Gn iemaining 
-unpaid 

for the-applicable Lease,Term; plus (c) the. grnoln!^ofjll
purchase obfid'ation with respect to such item of Equipment or' if there is no sucn

SUiig"tion, the-n the fair mariet value of such item of Equipment at the end of .the
appicaote Lease Term, as estimated by Lessor in its.sole but reasonable discretion;

piG iJi"nyi* tnd/or other indemnificition amounts becoming due as a result of the

ioss, iinceitation of the Lease and/or Event of Default, w1h (b) and (c) being discounted

to net fresent value as of the date of calculation at a discount rate equal to the 1-year

TreasuryConstantMaturityrateaspublishedintheSelectedlnterestRatestableofthe
Federal'Reserve statisticai release H.15(519) for the week ending immediately priol to

the original Acceptance Date for such Lease. lf less than all of the Equipment subject

to a Lease is involved in a Casualty Occunence (the "Casualty Equipmenf ), the

"pJri""olu 
stiprl"ted LossValue (and reduction in the remaining Rental Payments) shall

bb'oetermineb by Lessor on a prorata basis in accordance with the amount funded by

t"tsoi*ltn respect to the Caiualty Equipment as a percentage of the total amount

originally funded by Lessor for such Lease.

ownership, leasing, sale, possession, use and/or disposal of the Equipment subject to

;;i f;.ij uv 
" d6u"tniental authoritv are to be paid by Lessee and Lessee shall

mi"rnify f-"6.origainst all penalties, cirarges, interest and costs imposed with respect

thereto. Lessee aut-hori.es Lessor to add to the amount of each Rental Payment' any

iales, use or leasing tax that may be imposed on or measured by the Equipment cost

oisuin nentaf payient. lf Lessee is a iax-exempt entity, Lessee may provide L€ssor

with the appropriate tax exemption certificates and Lessor will apply any such tax-

"i".pi.i,itl'rt 
io the applicable Lease. vvhile Lessee wll be responsible fo'q1ryfl?l

all peisonal property taxes, Lessor will file personal property tax retums Lessor ls nol

LsionsiUte ior iontbsting any vatuation of or tax imposed on the Equipment subject to

"ny 
i""i" 1U* n.ay do s6 strictly as an accommodationlo Lessee) and will not beliable

orlccountiOle to Lessee therefor. Lessor retains all federal and state tax credits or

benefits relating to the Equipment subject to any Lease.

2,l.MlscELLANEous.ByLessee'SexecutionofthisMasterLeaseAgreementorany
tease, Lessee assigns to Lessor any and all rights Lessee may have under any

pui"ni.- oro"t1") isiued by Lessee in regard to the Equipment subject to such Lease'

itl 
"gr""t"ntt, 

'represeniations and winanties mntained in a Lease, or in any

docuirent or certifi&te delivered pursuant to or in connection with such Lease, which

have accrued but not been fully satisfled shall expressly survive the termination of such

L"riJ it 
"nV 

provision of a Lease is determined by competent aulhority to be

unenforceabli, such determination shall not invalidate the remaining provisions of such

lease and any such unenforceability in one jurisdiction shall not render such provision

unenforceable in any other jurisdiition. To the edent permifted by applicable laq

tessee waives any brovision of law that renders any provision this Master Lease

ngi""r"ni oi 
"nyiiase 

prohibited or unenforceable in any respec{. Time is of the

eir"nc" for each Lease and each provision thereol Any signature, execution and

Jefivery ot any Oocument or instrument may be satisfied, in Lessor's sole discretion and

to in" 6,.t"nt bomitted by the UCC, by auihentication of such document or instrument

"r 
a r"*ro t"itnln the meaning of Article 9 of the ucc. A photocopy, printed electronic

imjge or facsimlle of this Maiter Lease, any Equipment Schedule and/or any related

oocimenttnat includes copies of the signatu-res of the parties hereto shall be treated as

in Jigin"f document and proof of thdagreement belween the parties' This Master

l;J;fu;t ino ail ,h"ittary documents may be etectronicaily and/or digitally

"i"Jt"O. 
Federal law requires all financial institutions to obtain, verify, and record

information that identifies each person or legal entity that opens an ac@unt or

trt"Otisn"r a relationship with a financial institution. Specilically, this. means that when

you start a relationship or open an account with Lessor' Lessor will ask you for your

|ame, address, Oate ot Oirtn tor personal accounts, and other information, such as your

tax identilication number, to allow Lessor to identiff you. Lessor may also ask-to see

ine Ori*fs tic"n.e, passport, and other identifying documentation of the person(s) lvtlo

executes the lease documents.
EACH LEASE CONTAINS THE ENTIRE AGREEMENT BETWEEN LESSOR

AND LESSEE WTH RESPECT TO THE SUBJECT MATTER THEREOF. EACH

r-enSe Cnr.r ONLY BE MODIFIED lN WRITING, WITH SUCH MODIFICATION

SIGNED BY AN AUTHORIZED REPRESENTATIVE OF BOTH LESSEE AND

LESSOR. NO ORAL OR OTHER WRITTEN AGREEMENTS, REPRESENTANONS

OR PROMISES SHALL BE RELIED UPON BY, OR BE BINDING ON, LESSOR

NIIOIOR LESSEE UNLESS MADE A PART OF SUCH LEASE BY A WRITTEN

MODIFICATION SIGNED BY AN AUTHORIZED REPRESENTATIVE OF BOTH

USSCE RruO LESSOR. BY SIGNING BELOW THE SIGNER CERTIFIES THAT HE

oC snE HAs READ rHls MAsTER LEAsE AGREEMENT, INoLUD!ry9-4LL
NTTNCNEO PAGES, AND IS AUTHORIZED TO SIGN ON BEHALF OF LESSEE.

20. TAXES. All assessments and taxes (except those based upon the net income of

l""torj *ni"n may now or hereafter becime due or are imposed upon the purchase'
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CITY OF WLMINGTON

December 5, 201 9

REHRIG FIMNCIAL SERVICES

December 6, 201 IVice President

:,,. .,

M 7-8-15



,Ae[tii
i iI'i,,riiiliAi
,1 l-i :-' r r, l- . -1

MASTER LEASE ADDENDUM
This Addendum is supplemental to and made a part of the Master Lease Agreement No. 2016672 dated December 6, 2019 (the "Master
Lease") by and between CITY OF WLMINGTON ("Lessee") and REHRIG FINANCIAL SERVICES ("Lesso/').

Capitalized terms used in this Addendum without definition shall have the meanings set forth in the Master Lease, unless the context
hereof otherwise specifically requires. This Addendum is to be construed as supplemental to, and part ol the Master Lease. ln the event
of any inconsistency between the Master Lease and this Addendum, the terms and provisions of this Addendum shall prevail.

Notwithstanding the terms and conditions contained in the Master Lease, and to the limited extent hereol the parties agree as follows:

SECTION 5. RENTAL PAYMENTS.
The last sentence is hereby amended to read: "Whenever any amount due under a Lease is not received by Lessor or its Assignee when
Oue,

interest shall accrue at 1.5% per month."

The following sentences are hereby inserted at the end of Section 5: "Lessee requests and Lessor agrees to provide Lessee with invoices
for amounts payable by the Lessee at least thirty (30) days prior to the applicable Rental Payment Date and, to the extent practicable,

invoices for all fixed charges for each calendar year at the beginning of such calendar year, provided that Lessor's failure to provide an

invoice or any other notice to Lessee relating to any Rental Payment Date shall not in any way relieve or defer Lessee's obligation to pay

Rental Payments on the applicable Rental Payment Date. All invoices to Lessee shall be sent to the Lessee electronically to
accountspayable@wilmingtonde.gov with a copy to the following three addresses: (i) ilearv@wilminqtonde.oov; (ii)

eacotton@wilminotonde.oov; and (iii) dakbar@wilmingtonde.gov.

9. FURTHER ASSURANCES AND NOTICES.
The third sentence of Section 9 is hereby amended to read: "Lessee's failure to provide such information to Lessor within ten twentv
business days of such request is an Event of Default (as defined in Section 1 t hereof) under each Lease.'

The following is inserted after sentence 3: "Notwithstandinq the foreooinq, if Lessee reports its annual and ouarterlv financial results on

the Lessee's website for public review. Lessee shall not be required to orovide such financial information to Lessor separatelv."

sEcTtoN 10. ucc FlLlNGs.
The second sentenc€ of Section 10 is hereby amended to read: "Lessee hereby covenants and agrees that it shall not file any corrective
or termination statement with respect to any UCC financing statements recorded by or for the benefit of Lessor with respect to any
Equipment without Lessor's prior wriften consent, which shall not be unreasonably withheld."

Section (i) is hereby amended to read: "(i) Equipment subject to all Leases, and (ii) any and all cash and deposits analeFetne++rcpedy
efl=essee now or hereafter in the possession or control of Lessor, er any affiliate ef teeeer anC-(iii) any ether €ollat€ral in the-whieh

together with all Parts'
accessories, accessions and attachments thereto, and all replacements, substitutions and exchanges (including trade-ins), and all
proceeds of the foregoing, including goods, accounts, chattel paper, documents, instruments, general intangibles, investment property,

deposit accounts, letter of credit rights and supporting obligations (collectively, the "Collateral")."

11. DEFAULT.
Section (a) is hereby amended to read; "(a) Lessee or any guarantor, endorser, surety or other person or entity responsible in whole or
part for payment or performance of a Lease (each a "Guarantod'), fails to pay any Rental Payment or other amount under such Lease
when due and the failure continues for {en thirty (30) days;"

{2. REMEDIES.
Section (c) is hereby amended to read: "by notice in writing to Lessee, as liquidated damages for the loss of a bargain and not as a
penalty, accelerate and declare to be immediately due and payable the Stipulated Loss Value under such Lease, as defined in Section
19 hereof, witheut any Bresentmentt demand' pretest er further netiee (all ef whieh are hereby expressly waived by tessee), at which
time the same shall become immediately due and payable;"

The following sentence is hereby deleted: "

@
The following sentence is hereby amended to read: "At any sale of the Equipment under any Lease pursuant to this Section 12, Lessor
may bid for the Equipment. Notice required, if any, of any sale or other disposition by Lessor shall be satisfied by the mailing of such
notlce to Lessee at least te+t{$ thirty (30) days prior to such sale or otlrer dispusitiurr. lrr 0re everrI Lessor [akes pussessiorr arrd dispuses
of the Equipment subject to any Lease, Lessor shall give Lessee credit for any sums received by Lessor from such disposition after
deduction of the expenses of sale or lease."
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l3.INDEMNITY.
Section 13 is hereby amended to read: "Lessee assumes liability for and agrees at its own expense to indemnify, hold harmless and

defend Lessor and any Assignee, and their
claims, liabilities, losses,

respective employees and agents (each an "lndemnitee"), on a net after-tax basis from and

against any and all damages, and expenses (including reasonable attorneys' fees and legal expenses) ofevery

kind or nature arising out of or in connection with: 4 any tease; ineluding bulnet lim+t€d te; any tessee

indemnify an lndemnitee against Claims to the extent such Claims result

lndemnitee. The indemnities in this Section 13 shall survive termination

14. ASSIGNMENT OF THE LEASE AND/gR.EQqlPMENT.

SEN+BY+ESSEE+€'

Section (E) is hereby renamed: "(D)"

BE GOVERN ED BYAND CONSTRUED IN ACCORDANCE wTH THE LAWS OF THE STATE OF lfuNels DELAWARE (EXCLUSIVE

oF ITS CONFLICT OF LAWS PRINCIPLES). THE PARTIES

OR OTHER LEGAL PROCEEDING ARISING OUT OF OR IN

STATE COURTS LOCATED IN COEK NEW CASTLE COU

SELECTED BY LESSOR OR ITS ASSIGNEE THAT BEARS

PARTTES) (THE "SELECTED VENUE',).',

HEREBY AGREE THAT THE EXCLUSIVE VENUE FOR ANY LAWSUIT

ANY WAY RELATING TO ANY LEASE SHALL BE THE FEDERAL AND
NTY, l{+lNels DELAWARE (OR SUCH OTHER VENUE AS MAY BE

A REASONABLE RELATIONSHIP TO THE DISPUTE BETWEEN THE

The following sentence is hereby deleted:

SEGTION 16. OWNERSHIP OF THE EQUIPMENT.
The first sentence is hereby amenoeJ to read: "The Equipment subject to each Lease is, and shall remain, the personal property of

Lessor, unless Licensee exercises its Purchase Ootion."

The second sentence is hereby amended to read: "Lessor at all other times retains ownership, title and control over Lessee's right to use

such Equipment in accordanc6 with the terms of such Lease. Lessee shqll prete€tand defend; at it

@@keepsuchEquipmentfreeandclearofalleuehclaimsandliens.',
SECTION {7. RETURN OF EQUIPMENT.
in" torro*ing sentence is hereby amended to read: "When returned, all data and other information stored on hard drives and other media

;io;"g; d;;i;es (,storeo D;ta';i'sh;ll have been securely overwritten and.destroyed beyond recovery using advanced wiping techniques

irr"ripro""rJ oding reterred to as "Data Erasure"), or if Lessee does not wish to perform the Data Erasure itself, Lessee shall so notify

Lessoi,andLessoiwillarrangefortheDataErasuretobeperformed.,,

SECTION lS.INSURING THE EQUIPMENT
Section 18 is hereby amended to

en+he-pad-eff=essee'

Page 2 of 3



,ilelttj
t ii,i4t.li..tr\i
ri l- ii ,,; I i.t i:: s)

SECTION 19. RISK OF LOSS TO THE EQUIPMENT.
Section (a) is hereby amended to read: "(a) all Rental Payments and other amounts then due and owing to Lessor under the applicable
Lease, together with all accrued interest-anC-.late+ha€es thereon calculated through and including the date of calculation;'

lN WTNESS WHEREOF the parties hereto, by their authorized signatories, have executed this Addendum at the date set forth below
their respective sig natures.

Accepted By Lessee:

CITY OF WLMINGTON
Accepted By Lespon

REHRIG FINANCIAL SERVICES

By: Btr:

Name: Name:

Steven Mayne

Tltle: Datg:

December 5, 201 9

Titlel
Vice President

Dato:

December 6, 201 I
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ADDITIONAL CUSTOMER INFORMATION

To: REHRIG FINANCIAL SERVICES and/or its assigns ("RFS")

From: CITY oF WILMINGTON ("Custome/')

lnsurance

FINANCIAL its assigns shall named as lenders loss PaYee casualty coverage.

Liability lnsurance lnformation:
lf the same as the insurance lnformation check here E

assigns shall be as an additional coverage.

Accounts INVOICES LL BE E.MAILED THE BELOW:

Contact Narip: Contact'Name:

Telephone: Telephone:

E-mallAddr€ss:

,neltii

Customer hereby authorizes RFS to initiate debit entries in the bank account identi{ied above for all of the amounts now or hereafter due and owing under

ini Master Lease or t-oan RgieJment and all Equipment Schedules and/or Term Notes issued thereunder (collectively, the "Contract"), and in case of a

deiault, the full amount due u-nder the Contract. iustomer represents and warrants to RFS that the above account is a commercial account established in

connection with Customer,s bu.in"ss and not for personal, family, or household purposes. Customer remains responsible for making payments to RFs if

the funds are not available oi cannot be automatiially debited from Customer's bank account. THIS AUTHORIZATION IMLL REMAIN lN FULL FORCE

AND EFFE6T uNTtL cusrotriin pnovloes Nor LEss rHAN TwENTy (20) DAYS PRloRwRlrrEN NorlcE oF lrs TERMINATION To RFS.

S

A,utomatic
Account Name!

Rbf6r€ncs:

Applicable RFS Lease/Loan No. 2016672

Agent?s Name:lnsurance'Company

Agent's:E-mail:Agende Telephone *:

Agenf,o Namo:lnsunanco Gompany:

Agent's E-mail:Agenfs Tebphone #:

By:

Namei

Title:

5-1 -1 I
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EQUIPMENT SCHEDULE NO. RFSO1

Please see "Exhibit A" attached hereto and made a part hereof.

[Lessee authorizes Lessor to insert the final Equipment Description once such information is confirmed by Lessor. Upon request, Lessee
shall execute an amended and restated Equipment Schedule to confirm any changes to Equipment Description and/or Rental Payments.l

This Equipment Schedule No. RFS01 dated December 6, 2019 ("Equipment Schedule") incorporates the terms and conditions of that
certain Master Lease No. 2016672 dated December 6, 2019 ("Master Lease") by and between REHRIG FINANCIAL SERVICES
('Lessot'') and CITY OF WLMINGTON ("Lessee") (the Equipment Schedule and Master Lease as incorporated therein, the "Lease").
Lessor hereby leases to Lessee and Lessee hereby leases from Lessor the above-described items of Equipment forthe Lease Term and
on terms and conditions set forth herein. ln the event of any conflict between the terms of the Master Lease and the terms of this
Equipment Schedule, the terms of this Equipment Schedule shall prevail.

lf applicable, for purposes of this Equipment Schedule and all ancillary documents, the terms deflned in the Master Lease as'Delivery
Order and Acceptance Certificate" and "Authorization Date" are hereby revised to be "Delivery and Acceptance Certificate" and
'Acceptance Date,' respectively.

Base Lease Term

60 Months Billing is monthly.

Monthly Rental Payment

$27,569.98

Accepted byrlessee:

CITY OF WLMINGTON

Accepted.by Lesson

REHRIG FINANCIAL SERVICES

Blt: By:

Name: Nams:

Steven Mayne

Tlfle; Dats:

December 5, 201 I
Tl{e:
Vice President

Da-ts ,

December 6, 2019

Lesseo:

CITY OF WLMINGTON

StrcetAddl€$:
800 North French Street

Clty: State: County:

New Castle

zai!.
1 9801Wilmington DE

Contact: Telephone:

5-1 -1 I
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EXHIBIT A
To

Equipment Schedule No. RFS01
To

Master Lease No. 2016672

Accepted By Le$ee:
CITY OF WILMINGTON

Equlpment Locailon:
800 North French Street

City Stato: Zlpt
1 9801Wilmington DE

Contact:

Equipment Location: 800 North French Street Wilmington, DE 19801

Quantity Description

20,951
702

1

1

1

Rehrig Pacific Company 65-Gallon Carts

Rehrig Pacific Company 95-Gallon Carts

Rehrig Pacific Company 2-Year Software Vision Mobile Software License

Rehrig Pacific Company 2-Year Vision Desktop Software License

Value Added Services provided by Rehrig Pacific Company including Assembly, Distribution, and Cellular

Fees
Freight1

Lessee certifies that the above referenced Equipment listing is correct, as of the date set forth below its authorized representative's
signature.

aariipeO'by,ttsiEa:
CITY OF WLMINGTON

Acccpted:by Lebsor:

REHRIG FINANCIAL SERVICES

BJ: By:

Narhs: Name:

Steven Mayne

Title: Dat6:

December 5, 201 I
Tltlo:

Vice President

'Dat6:

December 6, 2019

5-1 -1 I
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$1.00 PURCHASE OPTION ADDENDUM
To

Equipment Schedule No. 201 6672-RFS01

This Addendum is supplemental to and made a part of the Equipment Schedule No. RFSO1 (the "Equipment Schedule") issued pursuant
to and incorporating the terms of that certain Master Lease No. 2016672 dated December 6, 2019 (the "Master Lease") by and between
CITY OF WLMINGTON ("Lessee") and REHRIG FINANCIAL SERVICES ("Lesso/') (the Equipment Schedule and Master Lease as
incorporated therein, the "Lease").

Capitalized terms used in this Addendum without definition shall have the meanings set forth in the Lease, unless the context hereof
otherwise specifically requires. This Addendum is to be construed as supplemental to, and part of, the Lease. ln the event of any
inconsistency between the Lease and this Addendum, the terms and provisions of this Addendum shall prevail. Notwithstanding the
terms and conditions contained in the Lease, and to the limited extent hereof, the parties agree as follows:

PURCHASE OPTION

Upon Lessee's satisfaction of all obligations required under the Lease, and provided that no Event of Default has occurred and is
continuing, Lessee may purchase all, but not less than all, of the Equipment from Lessor for U.S. One Dollar ($1.001. Upon Lessee's
satisfaction of all obligations under the Lease, and payment of U.S. One Dollar ($1.00) to Lessor, Lessor shall transfer all right, title and
interest Lessor may have in and to the Equipment to Lessee free and clear of all liens and encumbrances created by Lessor, but otherwise
on an AS-IS, WHERE-IS basis without representation or warranty of any kind and with all faults. This purchase option shall be null and
void unless the terms and conditions contained herein are specifically adhered to.

lN WTNESS WHEREOF the parties hereto, by their authorized signatories, have executed this Addendum at the date set forth below
their respective signatures.

AcceptediBy,[esseo:-

CITYOFWLMINGTON

Accepbd By lssson
REHRIG FINANCIAL SERVICES

Byr By:

Name: 'Nam€:

Steven Mayne
'Tlfle:

Date:

December 5, 201 I
Tltle:

Vice President

(; oits:
December 6, 2019

5-'t-1 9
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FISCAL FUNDING ADDENDUM
To

Equipment Schedule No. RFS01

This Fiscal Funding Addendum ("Addendum") is supplemental to and made a part of Equipment Schedule No. RFS01 , issued pursuant to and incorporating

the terms of that certain Mastei Lease tto. iotoozz dated December 6, 2019, each by and between clTY OF WLMINGTON ("Lessee") and REHRIG

FINANCIAL SERVICES ("Lessol') (together forming the "Lease").

Capitalized terms used in this Addendum without definition shall have the meanings set forth in the Lease, unless the context hereof otherwise specifically

r"qrirJJ. This Addendum is to be construed as supplemental to, and part ol the Lease. ln the event of any inconsistency between the Lease and this

Adbendum, the terms and provisions of this Addendum shall prevail. Notwithstanding the terms and conditions contained in the Lease, and to the limited

extent hereof, the parties agree as follows:

1. LEASE TERM. The term of this Lease will begin on the date that Lessee signs a Delivery and Acceptance Certificate and will continue forthe Lease Term

specified in this Lease, unless otheMise terminated as set forth in section 3 below.

2, FUNDING INTENT. Lessee reasonably believes that funds can be obtained sufficient to make all Rental Payments and other payments during the Lease

Term. Lessee covenants that it will do all things lawfully within its power to obtain, maintain and properly request and pursue funds from which the Rental

payments may be made, including making piovisions for such payments to the extent ne@ssary in each budget submifted for the purpose of obtaining

funOing, using its best efforts to hive such portion of the budget approved and exhausting all availableadministrative reviews and appeals in the event

such p-ortion 5f the budget ls not approved. li Lessee's goveming body chooses. not to appropriate funds {or such Rental Payments, Lessee agrees that its

gouering body will eviience such'non appropriation by omitting funds for.srich payments due during the applicable fiscal period from the budget that it

iOopts. 1iessei and Lessor agree that f-esse6's obligaiion to make Rental Payments under the Lease will be Lessee's current expense. and will not be

interpreted to be a debt in vioiation of applicable law or constitutional limitations or requirements. Nothing contained in the Lease will be interpreted as a

pledge of Lessee's general tax revenues, funds or moneys.

3. NON-APPROPR|AT|ON OF FUNDS. provided no Event of Default has occuned and remains uncured, if: (a) sufficient funds are not appropriated and

budgeted and are otherwise not available to Lessee's goveming body in any fiscal period forthe Rental Payments; and (b) Lessee has exhausted all funds

legaily available for such payments due under the Leise (a "Non-appropriation Event'), then Lessee will give Lessor not less than sixty (60) days prior

witte'n notice (,Termination Notice") and the Lease will terminate as of the last day of Lessee's fiscal period for whidl funds for Rental Payments are

available (Termination Date"). Such termination is without any expense or_penalty, except for the portions of the Rental Payments and those expenses

associated with the retum of ihe Equipment in accordance wiih the Lease for which funds have been budgeted or appropriated or are o'therwise legally

available. Lessee shall (i) on or Oeiore tne Termination Date, return the Equipment in accordance with the return requirements set forth in the Lease,

(ii) provide in the Termination Notice a certification of a responsible official that a Non-Appropriation Event has occuned, (iii) deliver to Lessor, upon

ie'qirest by Lessor, an opinion of Lessee's counsel (addressed to Lessor) verifing that the Non-Appropriation Event as set forth in the Termination

trtoiice nai occurred, 
"nO 

1iu; p"y Lessor all sums payable to Lessor under the Lease up to and including the Termination Date. Lessee acknowledges

and agrees that, in ihe event oftne termination of the Lease and the return ofthe Equipment as provided for herein, Lessee shall have no interest

whats[ever in the Equipment or proceeds thereof and Lessor shall be entitled to retain for its own account the proceeds resulting from any disposition

or re-leasing of the Equipment albng with any advance rentals, security deposits or other sums previously paid by Lessee pursuant to the terms of the

Lease.

4. AUTHORITY AND AUTHORIZAT|ON. Lessee represents and agrees that: (a) Lessee is a state or a political subdivision or agency of a state; (b) the

entering into and performance of the Lease is auth;rized under the state laws and Constitution applicable to Lessee and does not violate or contradict any

judgme-nt, law, order, or regulation, or cause any default under any agreement to which Lessee is party; (c) Lessee has complied with all bidding

req-uirements and, where neiessary, has properly presented the Lease for approval and adoption as a valid obligation on Lessee's part; and (d) Lessee

hai sfficient appropriated funds oi othei moneys available to pay. all amounts due under the Lease for Lessee's cunent fiscal period. Upon Lessors

request, tessee hgrbes to provide Lessor with an opinion of counsel as to clauses (a) through (d) above, an incumbency certificate, and other documents

that Lessor may request, with all such documents being in a form satisfactory to Lessor'

E. GOVERNMENT USE, Lessee rcpresents and covenants that the use of the Equipment ls essential for Lessee's proper, efficient and economic

operation, Lessee will be the only entity to use the Equipment_during the term of the Lease and Lessee wlll use the Equipment only for
gbvernmental purposes. Upon Lejsor,s iequest, Lessee will provide Lessor with an essential use letter in a form satisfactory to Lessor'

Except as specifically modified by this Addendum, all terms and conditions contained in the Lease shall remain in full force and effect.

lN WTNESS WHEREOF the parties hereto, by their authorized signatories, have executed this Addendum at the date set forth below their respective

Accept€d By Lessee:

CITY OF WLMINGTON

Accepled By Lesson

REHRIG FINANCIAL SERVICES

By: Byr

Name: Name:

Steven Mayne

Date:

December 5, 2019
Title: Title:

Vice President

Date:

December6,2019
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December 5, 2019
REHRIG FINANCIAL SERVICES
255 Woodcliff Drive
Fairport, NY 14450

Attention: Steven Mayne

Re: Equipment Schedule No. RFS01 (the "Equipment Schedule), issued pursuant to and incorporating the terms of that certain Master
Lease No. 2016672 dated December 6, 2019 by and between REHRIG FINANCIAL SERVICES ("Lessod') and CITY OF WLMINGTON
("Lessee"), together with all ancillary documents executed in connection therewith (collectively, the "Lease Documents")

Ladies and Gentlemen:

I am legal counsel for the Lessee, and I am familiar with the above-referenced Lease Documents and the transactions evidenced thereby
between the Lessee and Lessor.

Based upon my examination of the Lease Documents and such other documents, records and papers as I deem to be relevant and
necessary as the basis for my opinion set forth below, it is my opinion that:

1. The Lessee is a State or a political subdivision thereof, as those terms are used in Section 103 of the lnternal Revenue Code of
1986, as amended, and is authorized by the applicable Constitution and laws to enter into the transaction(s) contemplated by the
Lease Documents and to carry out its obligations thereunder.

2. The Lease Documents have been duly authorized, executed and delivered by Lessee and constitute valid, legal and binding
agreements enforceable against Lessee in accordance with its terms.

3. No further approval, consent or withholding of objections is required from any Federal, state or local governmental authority with
respect to the entering into or the performance by the Lessee of the Lease Documents and the transactions contemplated hereby.

4. The entering into and performance of the Lease Documents will not violate any judgment, order, law or regulation applicable to the
Lessee or result in any breach ol or constitute a default under, any instrument or agreement binding upon Lessee or result in the
creation of any lien, charge, security interest or other encumbrance upon any assets of the Lessee or the Equipment (as identified
in the Equipment Schedule), other than those created by the Equipment Schedule.

5. There are no actions, suits or proceedings pending or threatened against or affecting the Lessee in any court or before any
governmental commission, board or authority that, if adversely determined, would have a material adverse effect on the ability of the
Lessee to perform its obligation(s) under the Lease Documents.

6. All required public bidding procedures, if any, regarding an award to Lessor of the transactions contemplated under the Lease
Documents have been properly and completely followed by the Lessee.

7. The Lessee shall be the only entity to possess, operate and use the Equipment during the Term (as defined in the Equipment
Schedule).

Lessor and Lessor's successors and assigns may rely upon the opinions set forth herein.

Counsel

11a{a.
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