RESOLUTION NO.: 140 -2022
INTRODUCED BY: Mayor Thomas and All of Council

A RESOLUTION AUTHORIZING THE MAYOR TO ENTER INTO A
PURCHASE AGREEMENT WITH SUTPHEN CORPORATION AND A LEASE
FINANCING AGREEMENT WITH LEASING 2, INC,, FOR THE PURCHASE
AND FINANCING OF ONE SUTPHEN SL75 AERIAL HEAVY DUTY
MONARCH CHASSIS AERIAL LADDER TRUCK UNDER THE
SOURCEWELL COOPERATIVE PURCHASING PROGRAM TO REPLACE
LADDER TRUCK NO. 721 FOR THE DIVISION OF FIRE.

WHEREAS, the Chief of Fire and the Mayor have advised this Council that the Division
of Fire is in need of a new aerial ladder truck to replace Ladder Truck No. 721, which has served
the community for over twenty-two years and has exceeded its expected serviceable life, but is
difficult to service because the original manufacturers, Aerial Innovations Inc. and American La
France, are no longer in business;

WHEREAS, the Charter of the City of Richmond Heights provides that this Council may
authorize purchases exceeding twenty-five thousand dollars without public competitive bidding
where the City is participating in cooperative purchasing programs of political subdivisions, and
Sourcewell is a local government unit, corporation and public agency under the laws of the state
of Minnesota which awarded a competitively bid contract for firefighting apparatus to Sutphen
Corporation;

WHEREAS, the Chief of Fire has obtained a quote from Sutphen Corporation, 6450
Eiterman Road, Dublin, Ohio 43106 for one (1) new Sutphen Aerial with Heavy Duty Monarch
Chassis aerial ladder truck at the cooperative purchasing price for firefighting apparatus under
Sourcewell contract #113021 in the amount of $1,173,609.55, financed over a period of thirty-
six (36) months, commencing on October 15, 2022 and ending on October 15, 2025, through a
lease purchase agreement with Leasing 2, Inc., 1720 West Cass Street, Tampa, FL 33606-1230;

WHEREAS, the financing quote includes a down-payment in the amount of $599,162.50,
and a quarterly payment amount of $51,118.81;

WHEREAS, Council's Safety Committee has reviewed the need for this proposed lease
purchase and recommend the same to Council, and Council desires to authorize a lease purchase
from Sutphen Corporation of one (1) new Sutphen Aerial with Heavy Duty Monarch Chassis
aerial ladder truck at the cooperative purchasing price for firefighting apparatus under
Sourcewell contract #113021 in the amount of $1,173,609.55, through a lease purchase
agreement with Leasing 2, Inc.

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Richmond
Heights, State of Ohio, that:

Section 1: The Mayor is authorized to enter into a purchase agreement with Sutphen
Corporation, 6450 Eiterman Road, Dublin, Ohio 43106 for one (1) new Sutphen Aerial with
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Heavy Duty Monarch Chassis aerial ladder truck at the cooperative purchasing price for
firefighting apparatus under Sourcewell contract #113021 in the amount of $1,173,609.55 and
the Mayor is further authorized to enter into a lease purchasing agreement with Leasing 2, Inc.,
1720 West Cass Street, Tampa, FL 33606-1230 for the financing of the above-referenced
purchase from Sutphen Corporation.

Section 2: The purchase agreement with Sutphen Corporation shall be in
substantially the form of Exhibit A, attached hereto, with such terms and conditions as are
acceptable to the Director of Law and the Mayor;

Section 3: The lease purchase agreement with Leasing 2, Inc. shall be in substantially
the form of Exhibit B, attached hereto, with such terms and conditions as are acceptable to the
Director of Law and the Mayor;

Section 4: The Director of Finance is authorized to appropriate to a proper account
the amount necessary for payment of the down-payment of $599,162.50 and the quarterly lease
payments in the amount of $51,118.81, in the total amount of $204,475.24 for the fiscal year
2023;

Section 5: Funding of the lease purchase agreement with Leasing 2, Inc., for fiscal
years 2023, 2024 and 2025 shall be subject to annual authorization by Council to appropriate
sufficient funds.

Section 6: It is found and determined that all formal actions of this Council
concerning and relating to the adoption of this Resolution were adopted in an open meeting of
this Council, and that all deliberations of this Council and any of its committees that resulted in
such formal action, were in meetings open to the public, in compliance with all legal
requirements, including Section 121.22 of the Ohio Revised Code.

Section 7: This Resolution shall take effect and be in force from and after the earliest
period allowed by law.

PASSED: ./D/ZQS/'QQ\

| , o
APPROVED: /’0/525“ 22 %/W t/{’( I

Kind A.'Thomas, Mayér

/
ATTEST'%/{ };lwlf,//)\g/w N, (‘L//,,,j? I; _ /

Betsy ’E?ben # ’ 0 :"’)U()rdan '
Clerk of'Council Prgsident of Coungil

{04218662 -2} 2




EXHIBIT A

S SUTPHEN

PURCHASE AGREEMENT
FOR SUTPHEN FIRE APPARATUS

THIS AGREEMENT, made and entered into this day of Ocioper , 20= by
and between SUTPHEN CORPORATION of Dublin, Ohio, hereinafter called "SUTPHEN"
and the City of Richmond Heights of Richmond Heights, OH hereinafter called

"PURCHASER”",

WITNESSETH:
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PURCHASE: Purchaser hereby agrees to buy and Sutphen hereby agrees to sell
and fumish to Purchaser the apparatus and equipment according to the Sutphen
Proposal attached hereto and made a part hereof, and to deliver the same as
hereinafter provided.

. PAYMENT: Purchaser agrees to pay for said apparatus and equipment the total

purchase price of __one Milion One Hundrea Seventy Three Thousand Sx Hundred Nine & 55100
($.1.173.609.55 ) based on 100% payment made within 30 days
of contract signing.

DELIVERY: The apparatus and equipment being purchased hereunder shall be
delivered to Purchaser at Suphen Corporation within approximately

18-20 Menths after the receipt and acceptance of this agreement
at Sutphen'’s office, provided that such delivery date shall be automatically extended
for delays beyond Sutphen’s control, including, without limitation, strikes, labor
disputes, riots, civil unrest, pandemics, war or other military actions, sabotage,
government regulations or controls, fire or other casualty, or inability to obtain
materials or services.

SUTPHEN WARRANTIES: Sutphen warrants the apparatus purchased here under
as set forth in the warranty included with bid proposal.

TESTING SHORTAGES: The apparatus shall be tested per NFPA #1901 at
Sutphen's manufacturing facility. ~Purchaser agrees that the apparatus and
equipment being purchased hereunder will not be driven or used in any manner
until it is paid for in full, provided, however, that if there are any minor shortages,
Purchaser may withhold a sum equivalent to the retail purchase price of any
equipment shortages at the time of delivery and may use the apparatus and
equipment during this pericd.




6. DEFAULT: In the case of any default in payment hereunder or in the payment on
any notes, negotiable paper, obligations or other instruments issued by Purchaser,
Sutphen may take full possession of the apparatus and equipment or of the piece
or pieces upon which default has been made, and any payments that have been
made theretofore shall be applied as rent in full for the use of the apparatus and
equipment up to the date of taking possession by Sutphen.

7. PURCHASER WARRANTIES: With the signing of this agreement, Purchaser
warrants that it has the full power and legal authority to enter into this agreement
and guarantees that funds for its purchase are available or in the process of
collection.

8. ACCEPTANCE: This agreement shall not be binding until it is signed and approved
by an officer of the Sutphen Corporation.

9. TAXES, ETC.: The purchase price provided for herein does not include any
federal, state or local sales tax, duties, imposts, revenues, excise or other taxes
which may hereafter be imposed by governmental authority or otherwise and which
are made applicable to the apparatus or equipment covered by the agreement. In
the event that any such taxes are subsequently imposed and become applicable,
the purchase price herein shall be increased by the amount of such taxes and such
sum shall be immediately paid by Purchaser to Sutphen. To the extent applicable,
the prices and deliveries set forth herein are subject to the Defense Production Act.

10.INSURANCE:  Sutphen shall provide insurance insuring the apparatus and
equipment against loss by fire, theft or collision and insuring against property damage
and personal injury through the three (3) day delivery period.

11.GENERAL: This agreement and the Sutphen proposal provided herein take
precedence over all previous negotiations, oral or written, and no representations
or warranties are applicable except as specifically contained in this agreement or in
the Sutphen proposal attached hereto. No alteration, modification, amendment or
change of this Agreement shall be binding unless executed in writing by the parties.
No waiver of any of the provisions of this Agreement shall be deemed a waiver of
any other provision, whether or not similar, nor shall any waiver constitute a
continuing waiver.

This Agreement shall be govemed and controlled as to interpretation, enforcement, validity,
construction, effect and in all other respects by the laws, statutes and decisions of the
State of Ohio. Exclusive jurisdiction and venue for any litigation at all related to this
Agreement, directly or indirectly, based upon contract, tort, or other theory of law, shall lie
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EXHIBIT B

R

LEASING 2

October 20, 2022 Sent via Emaii: finance director@richmondheightsohio.org
marc.neumann@richmondheightsohio.org
Annette Harmon

Chief Marc Neumann
City of Richmond Heights

Re: Fmancigg for a Sutphen SL75 Aerial

Thank you for trusting Leasir‘}g 2 with your financin%geeds. Attached to this email are the required
documents for execution, and their instructions are below.

PLEASE READ: Carefully follow the instructions below, checking off each item as completed.
Documentation completed improperly will have to be redene and possibly delay funding. If you have any
questions, please call us at (800) 287-5155.

ALSO: )
v Please execute documents in BLUE ink_

v As these are legal documents, we cannot accept double-sided printouts.

Lease Purchase Agreement
* Signed and dated by Lessee's authorized signatory.
Addendum to Lease Purchase Agreement
* Signed and dated by Lessee’s authorized signatory.
Fiscal Officer’s Certificate
* Signed and dated by Lessee's Fiscal Officer.
Exhibit A - Resolution of Governing Body Extract of Minutes
¢ Enter the date your resolution was adopted.
* Signed by Lessee’s authorized signatory.
* Signed and dated by Secretary/Clerk or cther authorized board member of Lessee at bottom of page.
Exhibit B - Opinion of Lessee’s Counsel
* Printed on attomey's letterhead and signed by attomey. Original signature required.
Exhibit C - Certificate as to Arbitrage
*  Enter the date by which the equipment is expected to be fully acquired in item 4.
* Signed and dated by Lessee's authorized signatory.
O Exhibit D - Description of Equipment
* Enter the address where the equipment will be located.
* Signed and dated by Lessee's authorized signatory.
Exhibit £ - Payment Schedule
¢ Signed and dated by Lessee's authorized signatory.
Exhibit F - Acceptance Certificate
* Please DO NOT CHECK ANY BOXES — this will be compieted at closing and you will recsive a fully
executed Agreement post-closing.
¢ Signed by Lessee's authorized signatory.

O O o o

H
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O Exhibit G - Essential Use/Source of Funds Letter
* Enter a description of how the equipment will be used and the senvices it will provide.
¢ Signed and dated by Lessee's authorized signatory.
Exhibit H - Designation of Bank Qualification
¢ Signed and dated by Lessee's authorized signatory.
Exhibit | — Notice and Acknowiedgement of Assignment
* Signed and dated by Lessee's authorized signatory.
Insurance Coverage Requirement
* Enter the name, address & phone number of your insurance agent.
* If self-insured, check ltem 2 and provide information regarding the nature of your sefi-insurance program
along with the amounts of kiability and physical damage coverage listed on a certificate.
Billing Information
* Enter all of the requested information.
Customer identification Program Organized Entity
e Enter all of the requested information.
* Signed by Lessee’s authorized signatory.
O Internal Escrow Letter
* Signed and dated by Lessee's authcrized signatory.

v POST FUNDING REQUIREMENTS
IRS Form 8038-G (Form 8038-GC if the issue price is under $100,000)
e We will email you this form for signature after the lease is funded.
Vehicie Titling
*  Youwill have vehicle titled with security interest of first lienholder. Reference the back of the Certificate
of Crigin for the lienholder's name and address. If the lienholder is not listed on the Certfficate of Origin,
please contact us prior to titling.
* Scan and email us a copy of the receipt from the titling authority when done.
O Escrow Disbursements
* Disbursement documents authorizing release of vendor payments upon eguipment acceptance will need
to be signed.

ALL DOCUMENTATION SHOULD BE EMAILED OR FAXED FOR REVIEW PRIOR TO OVERNIGHTING.

PLEASE RETURN ALL DOCUMENTS BY: OCTOBER 27, 2022

Emailfax to: Ovemight to:

Donna Womack Leasing 2, Inc.

dwomack@leasing2.com 1720 W. Cass St.

Fax: (813) 258-9333 Tampa, FL 336086

Phone: (813) 258-9888, Ext. 14 (813) 258-9888
Thank you for your business.

Y.

-

{04218662 -2 6



LEASE-PURCHASE AGREEMENT

LESSEE: LESSOR:

City of Richmond Heights Leasing 2, Inc.

26789 Highland Road 1720 West Cass Street
Richmond Heights, OH 44143 Tampa, FL 33606-1230
Dated as of October 15, 2022

This Lease-Purchaze Agreement ithe "Agreement’) dated as of Cotober 16, 2022 by and batween Leacing 2, ino. ("Lezsor”), and City of Riochmond Heights "Leszee”), 3 ooy
corporate anc poltic ouly organized and existing under the laus of the State of Ohio ("State™)

WITNESSETH:
WHEREAZ, Leszor desires to lzase the Equpment, 2 hereinatter defined, to Lessee, and Lesses desires to lease the Equpment from iessor, subject io the terms and conditons of ang
for the purposes set forn in this Agreement: and

WHEREAZ, Leszee iz unger the C and aws of the State 10 enter into this Agreement for the purpeses set form herem:
NOW, THEREFORE, ®orang in ¢ otthep h e the partes hereby agree as foliows:
ARTICLE 1 DEFINITION2
Zagtion 101, The foicwing terms will hawve the meanings ndicated beiow uniess the comeyt cieany requires otherwise:
“Agreement” means this Lease-Furthase Agreement including the Exnibts atached hereln, a2 the same may be suppiemented or amended from tme o time In accordance w the
terms hereof.
"Commencement Date” iz the diate when the term of ths Apreement bagms and Lesses's obigaten o P2y rent accrues, which shail be the commencement cizte choam on the Extibt £
Payment Schedule.
means the In Exhib2 D and which iz the subject of iz Agreement.

“Lease Term” means te Original Term anc 3/l Renewal Terms provided for in ovs Agreement under Section 409

“Lessee” means the entty which is described in the first paragraph of this Agreement and which Is i2asing the Equipment ¥om Lessor under the provisions of thiz Agreement.

"Lezzor” means () Leasing 2, Ino., acting as Lessor fiiany ting ting or ang (1]} except where the context requires otheradze, any aszignesis|
of Lessor.

"Original Term” means the period from the Commencement Date unti! ihe enc of the fiscal year of Lesses in efect 3t the Commencement Date.

"Furchase Price” means the amount indicated win respect io any date a®er payment of 31 Renty’ Fayments (defined beiow) due through such date, 3l 2 set forth in Extibit E hereto, or
Suppiemental Exnibit E hereto, a2 the zase maybe.

‘Fenewal Terms” means the renewa! 1erms of this Agreement 23 proviced for In Asticie 1V of this Agreement, each having a curation of one year and a term co-eviensive wih the Lesses's
“3ca year, except the iast of such sutomatc renewal terms wivch shall end on the due date of the iast Rental Payment set forth in Exhbit £ to this Agreement.

“Rental Fayments" means the basic remal payments payabie by Lessee pursuant to the provisions of mis Agreement guring e Lease Term, payabie In consiceration of the rght of
Lezsee i use e Equipment durng the then current portion of the Lease Term. Rental Payments shall be payabie by Lessee to the Lessor or i azzignes in the amountx and & the
tmes during the Leaze Term, as se1 rth in Exhdit E of thiz Agresmern.

“vendoe” means the manufariurer of the Equpment a2 well 85 Tie agents of deaiers of the manufaciurer from whom Leszes has purchased or is purchasing the Eguipment

ARTICLE NN COVENANTS OF LESSEE

aagtion 201 Leszee represents, covenans and aarmants, for the benef: of Lessor and s assignees, a: Diows:

{8} Lessee is 2 pubic body, corporale and poitic, duy and unger the i and laws of the Stane

fb) Lessee wil 0o or couse 10 be COne Al things necessary 1o preserve and keep in full Sorce anc e¥ect it= existence 33 a body, corporate anc poltc.

ic] Lessee s suthorized uncer e Constitution and laws of the Ste to enter into this Agreement and the Fransaction contempiated hereby, and 1o p! ail of its ob n

id) Lessee has been Ou'y authorzed to svecute and delver thiz Agreement under the terms and of the ofis booy, herets az Exhink A or by

el 3

OMEr approprate oMCial BDPIOVAL SNG fUNET IEDrESEnts, COVENINtS ANC WATTNIT that 8] requirements have been met, nd procedures have OICUTEd i order 1D ensure the enforteatiity
of thiz Agreement, and Lessee has ompled with suth putiic bIoting requirements 2 may be applicatie to iz Agreement and the arguisizon by Leszee of the Equipment hereuncisr.
Lessee shall cause ©© be executed and celiversd 1 Leszor an opinion of 2= counse! substantaily in the form aftached hereto as Exnibit B.
ie} During the torm of this Agreement, the Equipment will be used by Leszee only %or the purpose of perfarming one or more essentia’ governmenta’ Of proprietary functions of Lessee

with the WMLM!IMN-’HI'Io!beuseﬂnImmbuﬁnessﬂmynmaemﬁymevmheum<
i) During the penod this Agreement iz in force, Lessee will snnualy prowide Lezsor wih sweh cument statements, proot of apps for D Nizcal year or such
omer financial information relatng 1o the cecizion of Lessee 1 contnue this Agreement az may be reazonadly requested by Lessor or his assignee.
{91 The Equpment @il have 3 usefy e In te hands of the Leszee that iz substantially in excess of the Orignal Termm and ol Renewa! Tems.
{h) The Equipment iz, and curing ™e pennd this Agreement Is in farce wik remain, y and when 0 uze by the Lessee under this Agreement, wil not be or become
fxtures.

i) Lezsee shall not vOLRINYy of IMeOiuntariy CTests, INCLT, 35SuTE OF SUTET 10 exist BNy len, Securty inMerest o other encumbrance or anachment of any kind atazosver on, afecting
or with respect ©© the Egupment.

Ui Lessee shal not give up possession of control of the Eguipment.

K} Lessee shai not change the location of the Equipment without Dieing prior wrmen notice of the proposed new iocation to the Lezsor and provided mat Lesses Shal obtain and delver
o Lessor any walvers by LESZOP S0 AZ 10 DIOSEC: Lessors nght, tie and interest in and to the EQUIpment and Lessors atiity o exssise iz remedes with
regard to the Equipment. The Equipment shall ot be used cutside of the United States without LESsors prior wrmen consent,

i} Leszee shal not afier or modity the Equipment in any manner which would reduce e vaiye or the marketabiity thereof.

im) Lezzee wil take no action that wil cause the interest portion of any Rental Payment io become includabie in pross Income of the recipient %e purposes of feders Income tawation
under the Coce, and Lessee will take, and wil Cause &3 ofcers, empioyees ane agents 1o take, 21l 2 mative acson iegaly within its power to prevent such imerest from being
includabie in gross income for purpezes of federal Income taxation under Secton 103(3} of the Unked States Internal Revenue Code of 1986 as amended ithe "Code”|. Lezzee
represents and warmants that the Leaze I3 1o be treatec a3 an obilgation of 3 poitica’ subaivision of 3 state wihin the meaning ¢ Section 103{cK1) ot e Coce.

in) Lessee iz anc shall remain in compliance Wi AF laws, Rues, rEguiations and ordert appiicadie bo Leszes. ncluding U.2. economic and trade sanctions, and ant-comupton, ant-
bribery, ant-money iaunderng and ant-temorism laws.

ARTICLE I LEASE OF EQUIPMENT
Section 3 01 Leszor hereby demises, ieases anc jets fo Lesses, anc Lesise rents, isases and hires from Leszor, the E n with the cfthis A to

have and tc ho'G for the Lease Term.

ARTICLE IV LEASE TERM

Secton 401 Commencement of Leaze Term. The Original Term of this Agreement shai e on the Cor Date and shail termmnane on the iast day of Lessee's fisca
year men in eflect Lesses may renew this AQreement beyond the expiration of the Onginsi Term, of beyona the expraton of any Renewal Term then in effect, Lp o the pumber of
additonal fiscal years provided in Extidit E of this Agreement by appropriating sufficient funds % make sched, Rent Pay for the fiscal year (each 3 "Renewal Term™.
Terms and during any Term shall be the same as the terms and conditions during the Orignal Temm, except that the Rental B shail be as In Exhidt
E ofthiz Agreement.
2 Tre Lease Term witl terminate upon the eariiest of any of the foliowing events:

{3) The expiration of the Original Term or any Renewal Term of ;i Agr 7 and the nor of this A in the event of non-appropraton of funds pursuant $p Section
6.07;

{5} The exercise Dy Leszee of the opton 1 purchaze the Equipment before expination of s Agreement granted under e provisions of Articies (X or 1 of thiz Agresment.

{t} A cefaull by Lessee and Lessors eiection to terminate this Agreement under Articie XIil; or
id) Paymentby Leszee of all Rental Pay or required to be paid by Lessee hereunder through the full ieaze term
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Zecton 4.03 Retumn of Ecuipment on Terminston Upon sxpiration or earier termination of the Orginal Temm or any Renews' Term under any provision of ths Agreement at 3 time
when Leizes does not exertize IS opbion 1o purchaze the Equipment granted under the provisions of Articies IX or XI of thic Agreement, Lessee hereby agrees 1 deliver the Equipment
i0 Lezzor packaged or otherwise prepared in 3 manner sultable for shpment by Uk of rall common carmier to 2 location specfied by Lessor. Al expenses resuitng o the retum of
Equipment on termination will be bome by Lessee.

ARTICLE V ENJOYMENT OF EGUIPMENT
Zection 01, Provided that no cefault or event of gefaut shal have occumred hereunder, Lesser hereby Covenants that during the Lease Term Lessor wil not nierfere wih Lesses's

quiet use and enjoyment of the Equipment.
Lessor shall have the right at 2/l reasonable imes curng busness hours to enter nto and upon e propery of Lesses for the of g the

ARTICLE VI RENTAL PAYMENTS

jection € 01, Rentsl Pavments o Conctiiy [REnze © - Lezzor and Lessee understand anc intend that the obigation of Lesses 0 pay Remta: Payments hereunder
shall constiine 3 curent expense of Lessee and shal not m any way be constued to be a debt of Lessee In contravention of any appicabie constitutional or statutory limtiatons of
requirements conteming the creation of indedlecness by Lessee.
Section €.02. Payment of Rental Fayments. During the Original Term ana during each Renews Term eiecied by Leszee, Lessss shal pay Rental Payments, excusively from any and
&l jegaly avaiabie funds, in iawtul money ofthe United States of America, exciusively to Lesser or, In the event of assignment by Lessor, 10 15 assignes, in the amounts and on the cates
setforth in ExhdR E hereto. Rental Payments shal be In consideraton for Lessee's use of the Equipment durng the applicabie year in which such payments are cue_ The Rertyl Payment
amounts 521 forth in Exhibt E are based on the Equipment Cost 1o be paid by Lessor being the amount set forth in Exnidit E. Lessor shall have no to pay or dish any
greater than the amount set forth a3 the Equipment Cost. Lessee shai not amend any purchase contract, purchase order, or any other agreement that wou'd have the efect of increasing
ne cozt of the Equipment abowe set forth in Exhibt E as the Equipment Cost without the prior written consent of Lessor. in the event that the actunl cost of the Equipment is greater than
the amcunt set forth in Exhibt £, Lesser shal be solely responsibie %or and heredy agrees to promptiy pay such excess 1o the vendor (%), provided that Lessee may request that Lessor
finance such excess, whith Lessor may, In s soie discretion siect 1o do o deciine to do. Lesses shall Ingemnity anc ho'd Lessor harmiess Som and aganst any ioss, camages, tosts
3nd SXPENSES FESUMNG YO OF rEiating to any increase in the Equipment Cozt ¥ Lessor, In its sole discretion, eiects 1o inance such excess e amount of B3ch MstAIment of rent &l be
increazed 10 provide the same yieid 1o Lessor 35 woud hawe been oblained ¥ ™e 3Ctus' £oZt had been the same a2 the stated Equpment Cost In such svent, Lesses shall 30 the requsst
of Lessor execute and delver an the inthe Cost and the Rentsl Fayments.
Zaction €03 nierestand Prngpyl Components, A porfon of each Rental Payment is paid az, and represents payment of, interest, and the baance of each Rental Fayment iz paia a3,
and represents payment of principal. EXhDE E hereto sets forth the mteres: component and the principal component of each Rental Payment during the Lease Term.
aection € Q2 Addieony inferect i the Evant he [nssrmet i= Taxahis Leszee acknowiecpes that Lessor's yie'c with respect 1o this Agreement is dependent upen the ful amount of each
ental Fayment being exciuded from Lessors income pursuant io the Code. Accordingly, ¥ at any Sme, 32 a result of a determinaton that Lesses has breached & representation or
covenant conianed herein, or as a result of any change in the Code, Bny payment of either the inferest component or the prncipal component of any Fiertal Eayment iz, In the opmion of
counsel for the Lessor, subject (o or affected by any IMCOMe, preference, excess profits, mivmum o other ‘eders fax, Lessee shail pay, as - which iz
NECESSAry 1o provide to Lessor the same net income a3 Lessor would have received but %or such event. Lessors S Of such | Interest shall be binding upon Lessee m
e absence of manfest error.

Zaction €05, Rentyl Pavments © be Uncondtipnal. During the Original Term ang curng each Renewal Term eiecied by Lessee, the obiigations of Lessee to mate payment of the
Rental Payments required undler this Asticie Vi and other sections heres? and 1o perform and cbaerve the Bna age herein shail be absoiute and uncondiRons
in &1 events, excepl 33 expressly provided under this Agreement. Noteiihsianding any dspule between Lesses Bnd Lessor, any VERCO! OF any ofher person, Lessee agrees to pay at
Rental Fayments when due ang shal not withhold any Rental F final ©f such dispute, nor shall Lessee aszert any right of set-off or Coumertiam against iz
obilgation to make such payments when unger this Agr Lessee's to make Rental Payments during the Origing’ Term or the then cument Renewal Temm eiscten
by Lezzee shall not be abated }l i orur ¢kt
- Lescee intends, subject 0 me provisions of Section €.07, to continue the Lease Term through the Origna’ Term anc ai the

i Terms b der. Lessee belleves that legaily avaiatie funcs in an amount sucient o make 37 Rental Payments during the Original Term and eath of the Renews
Terms can be cbiained. The officer of Lessee responsibie for buciget preparation shall go af things lawtuly within hiz/her power to obtan anc mamntain funds from which the Rems
Fayments may be made, INCLENG MIKNG Provizion %F Such payments 10 the extent necessary in each anmud’ budget submitted ang m e with appi
of State law, 1o have such portion of the budget , 3hg 2D ar reviews anC appeais in the event such portion of the budpet is not approved. Notwithzsianding the
foregoing. the decision whether or not 10 budget and appropriate funds |5 within the discretion of Lessee's governing body.
Section €00 proinaton by Non 50N In ™e event Lesses dpes not appropriate suficient funds for the payment of the Rental Payments scheduied 1o be pad in the newt
occuming Renewal Term, then Lessee may terminate ths Agreement at the end of the ten cumrent Original Term or Renewal Term, and Lessee shail not be obipated 1 make payment
of the Renta' P for in this beyond the end of the then curent Orginal or Renewa! Term. Lessee aprees 1o deilver notce fo Lessor of such ferminaton at
feast SC days prier {0 the end of the then curent Original or Renewa? Term.
asction €08 Late Charges  If any Rental Payment iz not paid in Al in Lessor within ffieen (15) days after the payment frst became due and payable, Leszee shall immedistety pay to
Lessor an acdtional one tme ate charge equal 10 Nve (5% ) percent or, £ iess the maximum rate permitted by law, of each such amount past due siong win the Remal Faymers. ¥ any
Rental Fayment remains unpaid beyond 4€ days afier &t Ir3t became cue and payadle, or I Lessor has slected 1o eyerzise any remedes Dibwing an event or defaut, merest shal acorue
©n past due amounts at the rate of 1% per manth o the highest rate aliomed by idw, whicheveris less. Partial payments by Lezsee shal be appled first to the accrued interest component
of pazt due Rental Payments and the baance 10 the Temaning princpal component of past cus Rental Payments.
Section 6.05. Prepayment. Lessee shad have the right to prepay procips of Rental Pay In whoie on any cate set ok In Exnbt € by paying e then appikabe

Purchase Price setforth n ExhibR E on such date.

ARTICLE Vil TITLE TO EQUIPMENT

Section 7.01. Titie to the Eguipment Durng the term pf tis Agr e to the & and any and sil repairs, rep or mogificatonz shal vest in Legses,
sutject io the rights of Lessor under thiz Agreement  In the event of gefaul as set forth in Secton 13.04 or nonappropriation as set forth in Section §.07, titie to Equipment, shal
immedisely vestin Lessor, and Lessee will immediatesy of the Equipment 1o Lessor.

Saction 702, Securty interess To secure the payment of o/l Lessee's cbiigations under this agreement, Lessee grants to Lessor a security inferest constiuting & frst lien on the
Eqapment and on all acditions, attachments, accessions and substhitions thereto, and on any proceecs therefrom. Lessee heredy authorzes Lessor to prepare and fie suth fimancing
statements, any amendments thereso and oter such Lments to ang Lessors vala frstlien and perfected securty nterest Lezsee hereby acknomizdges the
receint of copies of the fnanting siatements prepared by Lessor ang heredy confrms the accuracy of e Iormaton contaned therein. Lessee further agrees 1o execule sach addifons
documents, ncluding aToavits, notices and similar inform 20y t0 Lessor, which Leszor deems Yy OF approp! to and 12 securty inmterest,

and upon assipnment. the securty interest of any azsignee of Lessor, In the Equipment.

ARTICLE Vil MAINTENANCE; MODIFICATION; TAXEE; INSURANCE AND CTHER CHARGES
Leszee aprees that at all imes during the Lease Term Lessee wil, at Lezses’s own cost and expense, mamian, preserve and keep
™e Equipment in good repalr, working orcer and condizon, and tiat Leszes wil YOm time 1o Tme make or Cause to be Made Al NECEIIATY AN PIODET FEDAITE, TEDIBCEMants 3N rENewaS.

Leszor shal have no responsibity in any of these matiers, or for the making of imps or o the

Secton 80 axgs. Other Govemmernsy’ Sharges anc Litisy Charne in the event that the use, or ofthe s found to be sutject to taxation in any
form {except for Income taxes of Lessor), Lessee Fay during the Lease Term, as the same respectively come due, all taxes anc governm | charges of any kind ahatsoever that
may at any time be awfuly assessed or levied aganst or with respect % the E ana any P it OF Other prop: by Leasee in substhution for, as 3 renewa’ of

repiacement of, or a medification, Imp or othe & as weil 25 all gas, waler, steam, elec¥icity, heat, power, teisphone, utity and other charges incumed in the
operation, mantenance, use, DCCUPANCY and Upkeep of the Equipment. provided that, with rezpect o any governmental charges that may lawfully be paid in Instaiments cver a peniad of
years, Lessee shail be obligated to pay only such instsiments as have accrued during the Tme ths Agreement iz in effect

% At liz own expenze, Lessee shall cause cazualty, pudlic Hablity and property camage insurance 1o be tamied and mananed, or shal
dsmonstraie to the satisfacton of Lessor that adequate sensurance i provided with respect to the Equpment, suficient 10 protect e Full Isurable Vaiue (83 that tarm is nereinafer
defined) of the Equipment, and o protect Lessor from liadility In &7 evenss. Al inzurance proceeds from casualy losses shail be as pr n thiz Ag
Lessee shal furnish to Lessor centficates evidencing such coverage throughout the Lease Tem. Altematively, Lessee may insure the Equipment under a blantet insarance poiicy or
poiicies which cover not only the bt other propt f Lessee insures similar properties by sef-inzurance and upon approval by Lessor, Lesses may insure the Equipment
by means of an adequate insurance fund.
The term "Full Insurable Vaiue® s used herein shall mean ™e ful repiscement vaiue of the Equpment
Any insurance policy pursuant to this Secton 8.02 shal be 5o writien or endorsed as to make ioszes, X any, payatie to Lesses and Lessor as their respective mievests may appear. The
Net Proceeas (as cefined in Section 5.01) of the insurance requred In this Section B.02 shal be appiled 3z provided In Articie IX hereo?. Each Insurance poiicy provided for in this Section
£.02 shail contain 3 provizion 10 the effect that the Insurance COMPany shal not cancel the POy O MOdMy It materally and adversely to the interest of Lessor withouw first piving written
notce thereof to Leszor at ieast 30 cays in advance of such canceliaton

2
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2ection £ 04, Advances. inthe event Lessee shail f3i (o perform any of its obligatens hereuncer Lessor may (but shal be under no obiigation tp) take suCh acton az may be necessary
%0 cure such faslure, including, withouwt imitation, the sdvancement of money; and al amounts 50 advanced by Lessor shall become additons! rent for the then current Origina’ Temm or
Renews' Term, which amounts, together with Interest thereon at the rate of 12% per annum, Of f less the maximum rate permitied by 'aw, Lessee agrees o pay

ARTICLE ix DAMACE, DESTRUCTION AND COMDEMNATION: USE OF NET PROCEEDS
Section 8.01. Damapge Destruction and Condemnaton. I prior fo the termination of the Lease Term (3 the Equipment or any porton theren! = destroyed (in who'e or in part; or iz

damaged by fire or other casualty or (D) ttie io, or the y use of the of 3ny part thereof or the estate of Lessee or Lessor in the Equipment of any part thereo! shal be
iaken under the exercise of the power eminent Jomain by any govemmenta: bOCy OF by any person, firm of COrporation acting uncer governmental aumhority, Lestee and Lessor wil cause
e Net P of any & ciaim or award to be applec to the prompt repl ent, regar, r , modification or imp mentofthe . Any bai

of the Net Proceeds remaining after such work has been compieted shall be paid to Lessee.

For purposes of Section 8.03 and this Articie IX, the term "Net Froceeds” shail mean the smount remaining from the pross ds of any e C3im or or awaro ater

@ aff (nciuding s fee3) Inturred in the colection of such Ciaims or award.

Section £.02. insufficiency of Net Froceeds. I the Net Froceeds are insufficient to pay in full the cost of any repar, or impe o in Secton 5.04
herect, Lessee shail eimer (a) compiete the work and pay any Cost In sxcess of the amount of Net Proceeds, and Lessee agrees that ¥ by reason of any suth insu™ciency of the Net
Froceeds, Lessee shal make any fothep of this Secton 9.02, Lessee shal not be entitied to any reimbursement therefore from Lessor nor shall Lessee be

enttied to any dimnuton of the amounts payable under Atticie Vi hereofor (D) fLeszee iz not in defauit hereunder, Lessee shall p3y 10 Lessor tie amount of the then appiicabe Purchase
Frice, and, upon such payment, the Lease Term shal terminate anc Lessors interest in e Equipment shall terminate as provided in Articie XI of this Agreement. The amount of the Net
Froceeds In excess of the then appicabie Furchase Frice, f any, may be retained by Leszes.

ARTICLE X DISCLAIMER OF WARRANTIES; VENDOR'S WARRANTIES; USE OF EQUIPMENT

Section 10.01. Discizmer of Warmanties. LESSOR MAKES NO WARRANTY OR REFPRESENTATION, EITHER EXPRES2 OR MMPLIED, A TC THE VALUE, DESIGN, CONDITION,

MERCHANTABLITY OF FITNEES FOR PARTICULAR FURPOSE OR FITNESS FOR USE OF THE EQUIPMENT, OR WARRANTY WITH RESPECT THERETO. In no event shal

Lessor be liadie for any ncidental, indirect, specia’ or consequential damage In connection with or arising out of thiz Agreement or the exisience, furnizhing. functioning or Lesses's use

of any tem of Equipment.

Section 10.02. Vendors Warranties. Lessor hereby irevocadly apponts Lessee its apent and attomey-infact during the Lease Tem, 5o long 25 Lessee shai not be in cetaut hereunder,
assert from time 1o time ahatever Ciams anc MAghts, INCluding warrantes of the Equpment, ¥ any which Lessor may have against the Vendor of the Equipment. Lessee’s sole remedy

umemmmsmwu ation of rep! 1 shall be against the Vendor of the Equipment, :mmmnnnmsu nor shal such matier have any eflect
whatsoever on the rights of Lessor with respect 1o thiz Agreement, including the right to receive full and timely 'y Des that Lessor makes,
and has made, nd representation of wamantes astothe e or m:mnmummvmwmﬁmrpmt

H Lessee will not Instd, use, or the Ei " improperty, careiessiy, n ofany taworina contrary to
that coniempiated by thiz Agreement. Lessee shal provige al permits and i any, Y for the and of the In acdition, Lesses agrees to

Compdy in al respects (IMCuCing. without imeation, with respect fo the use, maintenance ang cperation of each tem of the Equipment) with 2l ez of the juriscctions In which B
operations invoiving any tem of Equipment may extend and any isgisiative, executive, adminstrative or JUCICS’ BOCY EXEITISING SNy DOWET OF [UTiSCICTOR Over the Rems of the Equipment
provided, however, that Lessee may contest in good faith the valaty or appicaton of any such iaw of nse in any reasonabie manner which CoSs mot, I the reazonabie cpmion of the
Lessor, adversely affect the estate of Lessor in and to any of the tems of the Eguipment or its Interest or rights under this Agreement.

ARTICLE 21 OPTION TO PURCHAZE

Zaction 1101 At the request of Lessee, Lessors interest in the Equipment and adoitional Rental Fayments will be terminated and this Agreemest shal terminate:
{8) Althe end of e final Renews' Term, upon payment by Lessee of ail Rental Payments schedued as set forth in Emthlnh‘sAmmentu
{b) ¥the Lease Term Iz temminated pursuant 1o Articie D of miis Agreement, in the event of total cfthe or

{c) any tme when Lessee iz not on such dale in default unger this Agreement, upcn payment by Lessee of the then apmau: Purchase Frice to Lessor.
Upon the occummence of any of such events, Lessor shail | if requested by Lessee, ceilver a Bil of Saie of itz remaining interest in the Equipment to Lessee "AZ I2 - WHERE IS” atthout
additonal cost or payment by Lessee

ARTICLE Xl  ARSIGNMENT, SUBLEASING, INDENNIFICATION MORTOAGING AND SELLING

Section 1201. Aszipnment by Lessor. This szemem and e righls of Lessor hereundes, may be assignec and reassigned in ahoie of in par 1o one or more assignees anc
sutassignees by Lessor at any tme without the of the of Lessee; . that no such ignment or

shail be eflertve uniess and untll {I) Lessee shai h-lve recetved] nolice of the assignment or reassignment disciosing the name and ot the or sutassignee, and (i) in
the event that such assignment i madle fo 3 bank or frust company a5 trustee % hoiders of repr n this SuCh bamk of Tust company agrees io

maintain, of cause io be maintained, 3 book-entry System by which a record of names and addresses of such hoiders as of any particuiar time is kept and wrtu upon request of the
Lessee, to fumnizh such information 1o Lessee. Upon receipt of notice of assignment, Lesses agrees 10 keep 8 writen record thereof, and fo make ai
in the notice of , notwith: any claim, s2ioff or isim arising ®om 3 breach um:m!vmmﬁemﬂLavee may from
tme 10 tme have aganst Lesser, orthe assignee. Lessee agrees 1o execute al documernis which may be reasonably requested by Lessor or iz assignee 1o protect ther interests in this
Agreement.
Section 12.02 No Ssie. Assignment or Subeasing by Leszes Thiz Agreement and the interest of Lesses in the Equpment may not be o0, assigned or encumbersd by Lezses without
me prior written consent of Lessor.
Section 12.03 Lessee Negigence Tothe extent pesmified by the iawz and Constitution of the State, Lessee shal protect and hoid harmiess Lessorfrom ane aganst any and ab kadifty,
obilgations, ioszes, Ciaims anc damages whatsoewer, regardiess of cause thered!, and expenses in coRnECton Merewsn, muﬂhy. without imiation, :omx' fees and expenges,
penaites and interest arising out of Or 33 e resuit of the emtering into i Aaeemeut the camership of any hem cf the E the orderng, conation,
pm:nase ceiivery, rejection, siorage or return of any Rem of the E: ent or any n with the pperation, use, conditon, possession, Wormmm of any hem of
g In g2 to or injury {o or death of any persen, 1o the extent miat such ilabiity, obiigaton, Joss, Ciaim or Camage arizes out of of is proximately caused
by he newgem conguct of Lu:e:, s cficers, empioyess of 3gents. The obiigaton of Lessee arsing under this paragraph shal continue In full ©rte anc effect notwithstancing the fur
payment of all other obil under this A or the of the Lease Term for any reason.

ARTICLE Xl EVENTE OF DEFAULT AND REMEDIES

Section 1301, Events of Defayit Detned. The folowing shal be “events of defawt” under this Agreement and the terms “event of Gefaull” Bnd “cefaul” shal mean, whensver they are

used in tis Agreement, any one o mOre of te DICWNG Evems:

{a) Faliure by Lessee to pay any Fental Payment or other payment required to be pakd hereunder at the time specified harein; and

{b) Failure by Lessee 1o pbserve and perform any covenant, condition o agreement on itz partto be observed or performed, other than =2 referved o In Secton 1301 i3), for a perioa of

Bonysmmmnu.mcmn such fajiure and thatitbe r a2 piven to Lessee by Lessor, uniess Lessor shall agree in wring to an eention of such tme prior
® the P . I the faliure stated in the notice cannct be comecied within the appiicabie period, Lessor will not unreasonably withhold s consent to an extension

of such tme ¥ corrective anmﬂ Is Muled by Lesses within the 3 period and unti the gefsult is comected.

{c} The fling by Lessee of a voluntary pettion in banknptcy, or falure by Lessee promptly 1o ift any execution, gamishment, or attachment of SUTh consequence a2 wouid iImpar the

l'rllty of Lessee 10 camy on itz or of Lessee 33 3 bankrupt or assignment by Lessee for the bene®t of creditors, or the enty by Lessee into an agreement

Wit ! or the by a court of competent jursdiction of a petition appiicadie to Lesses in any proceedings instfuled under the provisions of the Federy
Swtute, as or under any simliar acts ahich may hereafer be enacied.

The foregoing prowvisions of this Section 13.04 are sudject 10 (1) the provisions of Section .07 nerect with respect o nonappropration; and (i) If by reason of fOoLa maeyre Lesses iz

unabie in whole or in part 1o carmy out s agreement on its part herein contained, other than the obiigations on the part of Lesses contained in Articie Vi hereof, Leszes shall not be dasmed

in cefautt during the contnuance of such matiity. The term “force majeure” a3 used herein shal mean, without imtation, the folowing: acts of God; sTikes, lockouls o other empioyee

reistions disturbances; acts of puUDIC enemies; ONUETS OF restraints of amy Rind of the govemment of the United States of America or the stafe wheren u—.zee Is ‘ocated or any of teir

departments, agencies or GfICIaIS, o any civil of milkary authorty, insurrections; nots; iandsiides; eanthquakes; fres; storms; fioocis; or
Section 13.02 Remecies on Defaut Whenever any event of defauit referred o in Section 13.01 hereof shall have happened and be contimuing, Lessor shail have the right at Bs soie

option without any further demand or notice, to take one or any of the fo steps:

{a) Deciare al Rental Payments due or io become due durng the Original Term or Renewal Term then in eflect to be im iy due and bie, suth Renta! Payments
shail be due and

(D) WEN or without te7 this A retake of the and sell, iease or sublease the Equipment for the account ofLessee, and apply the proceeds of such

sale, iease or sublease 10 pay the iowing itlems n the Rilowing order: 1) a1 cost and expenzes of Lessor reiating o the Impiementation of remedies under this Agreement as furmer
provided hereln; (1] the applicabie Purchase Frice of the Equipment and {i1) the Rensa’ Fayments cue during the Original Term or Renewal Term then in effect; and
ie) Take whatever action under the Uniform Commertial Code or uncer other iaw of In 2quity a2 may 3pPEar NECLSIAry OF dESiPabie 1o enforte itx nphds 3s the Duner BT secured craghor
of the Equpment.
3
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Lessee further agrees that Lessee Shail pay 1o Lessor such fether amounts 82 may be sufficient to reimburse Lessor fuily 0f e coSts Bnd BADENTEs B2 MCLMEC 8t & resyll of Lassee's
detaut Including, without imitation, Lessors costs and expenses in enforcing, or endeavoning to enforce, its rights and €3 under the A ¢ incident thereto, mciuding without
fimitation and to the exent not prohiblied by appicabie 3w, the Lessors resscnabie atomey's fees and expenses 10r enforcing Lessee's obigatons hereuncer.

Zecon 13.03. No Femecy Excusive. No remedy here'n confemed upon of reserved to Lesser is intended 10 be exclusive anc every Such remedy shal be cumulatve and shail be In
SddiTon 1o every other remedy give under ts Agreement or now or hereafer existng 3t iaw or in equity. No deiay or omiszion to exercise any right or pOWEr acCTUng Wpon any defau't
shall impair any such right or power or shall be constued ic be 2 walver hereo?, but any such right ang power may be exercized #om time 1 time anc as o®en az may be dsamed

expedent

ARTICLE XIV MISCELLANEOUS
Zection 1401 Notces. AP notices, certicates or other communications hereunder shal be sufficiently given ana shal be deemed plven when delivered or maied by regisiered mal,
postage prepaid, ©© the parties at their respective piaces of business.
Secton 1202, Eindng Effert This Agreement shall inure io the benefit of anc shail be binding upon Lessor and Leszee and ther s and

8 in the event any provision of this Agreement shall be heid invalid or unenforceab’e by any court of ctompetent jurisdicton, such hoking shal not invaiidate
or rengder unenforceadie any OMer provizion hereot.
&sction 1204 Amengments The terms of the Agreement shal ot be waived, atered, mod¥ied, sUppiementsd ¢r amended N By Manner atatsoever except by writien instrument
signed by the Lessor ang the Lessee.

This Agreement may be executed in severa counterparts, each of which shail be an origna’ and al ¢f which shal consthute but one and the
same instrument.

Zaction 3405 Deigved Clpzng, In the event of 3 ceiayed Ciosing, Lessor shall receive 33 co any that sccrues betaeen the Commencement Date and the
Closing Dase.

¥ Triz Agreement shaiibe g dbyand In acc with the iawz of the State of Chio.
Section 14.08. Cactions. The captons or in ™z A are for con oniy and do not defne, limit or describe the sCope of Intent of any provisions of zections of this
Agreement.
Section 1405 Entire Agreement This Agreement anc the executed Exnbils attached hersts ¢ t the emtire agr iLeszor and Lessee. No waiver, consent,

modifcation or change of terms of thiz Agreement shail g either party uniess In writing igned by both partes, and ten such walver, consent, mocfizaton or Change shail be effeciive
only In the specific msiance and for the specfic papose given. There are no UNdersRACNGS, BPTEEMents, MEDIEsEntatons O wamantes, express of Impled, not spechied herem,
regarding this A orthe equip leased 3

Zection 14,10 Ewecuron of Facomie In the interest of time, e3ch party sgrees Mt executon of Signature pages of this Agreement by such party icwed by transmission of such
pages by facsimieTelecopieremall wil be legally inging upon such party. After each pary has executed and transmlted such sighature pages, each party dgrees to evecute harg
copies of this ang © foraard 0 ™e other party heretc.

Zaction 1211, Comection ofDocuments Lessee agrees 1o execute and ceilver, o provide, 3s required by Lessor, any cocuments and Informaton, from tme 1o time, that may be
nECEssary for e purpose of COMECHnG BNy SITOTT oF OMIS3IoNS In this Lease or to refiect te trus intent of Lessor in Bh's transaction. A suth documents and midrmation must be
satistaciory to Lessor.

Section 1412 WAIVER OF JURY TRIAL. Lessee anc Lessor hereby imevocably waive any right 1o 8 Jury trial with respect to any matier arising under or in connecion with this Lease
and agree that any cispute shal be determined by 3 court sifting without a jury.

Section 1413 Performance Bonds. ¥ requestes by Lessor 1o facilitate b vendors in of deilvery snd acceptance, Lessee agrees 1 regure the Equipment
manufacturer, and ai cther andior actors ¥, "C 7} Wi whom Lesses has contracted for the acquizition of the Equipment, to provide
performance bond satsfaciory to Lessor condtioned upon the construction of the Equipment as expecitious’y as reasonably possibie from the date of execution of such Lease anc aiso

condtioned upon delvery of possession of the Equpment Ip the Lessee fres and ciear of af liens and encumbrances, except the security nterest granted 1o Lessor under the Lease-
Fuzhase Agreement. Each such bond shail be in 2 form and with 3 surety acceptadie 1o Lessor and shall name Lezsor 2z 3 dusi obiiges. The Leszee shail proceed promptly to
pwrsue gligenty any againzta G mat iz In gefaut under any agreement reiating to the acquisiton and ronstruction of the Equpment andicr against each
surety on any bond the per of such O 'S Wit respect to the scquision and construction of the Equipment. The Lesses and Lessor shall cause the
net proceesis recovered by way of the foregoing 1o be appied, at Lessors option, to (1) the completion of the Equipment, or i} the payment of il rent payments ten due pius the then
appicabie Termination Eaiance. Any baisnce of net proceeds remaning a%er compietion of EQUIDMEnt CONSITUCTEN OF PayTent of the Dutanding balance owes under the appicatie
Lease shal be paic promptiy 1o Lessee.

Section 13,14, Tme iz of the Essence. Lessor and Lesiee apree Mattime iz o e essence of a7 provisions of £aCh Lease entared Into uncer this Agreement

Any terms and congitions of any purchase order or other document submized by Lessee in ¢ With this Agr which are in agdtion % or intonsisient with the terms ang
condtions of this Agreement will not be binging on Leszor and wil not apply o this Agreement. Lessee by the signature below of it " ve ad that it has
reag thiz Agreement. undiersiancs &, and agrees to be bound by &S terms ang conditions.

IN WITKEES WHEREOF, Leszor has executed this Agreement in itz corporate name ang by its ouy awhorzed officer, and Lessee haz cauSed this Apreement 1o be exerited In iz
Corporane name and by HS culy suthonzed offcer. All of the above ocTummed as of the date frz: writien below; iz Agreement shal b2 Dinging on Leszee beginning on the date it i
accepted and exented by Lessor.

LESSOR: Leasing 2, Inc.

Execute:

LESSEE: City of Richmond Heights

Execute:
By:
Kim A. Thomas
Title: Mavor
Date:
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ADDENDUM TO LEASE PURCHASE AGREEMENT (OHIO)

This Addendum to Lease Purchase Agreement (Ohlo) (this "Addendum®) Is supplemental to and made a part of the Master Lease Purchase
Agreement cated as of October 15, 2022 (the “Agreement”) between Leasing 2. Inc. ("Lessor’) and City of Richmond Heights.

Captaized terms used in this Asdendum without cefinition shal have the meanings set forth in the Agreement, uniess the context heredf piherwise specifically
requires. This Asdencum is to be construed a5 supplemental to, and part of, the Agreement. In the event of any Inconsistency between the Agreement and
this Addendum, the terns and provisions of this Agdendum shall prevall. Notwthsianding the terns and conditions contained In the Agreement, and to the
limited extent hereof. the parties agree as f0liows:

1. The Agreement shal automatically expire at the end of each Bucget Year of Lessee uniess, prior 1o the end of each such Buoget Year,
Lesses appropriates funcs sufficient to make Payments due during the next Budget Year and certifies that those funds are avallable of In the process of
collection.

2. if and to the extent that any provision of the Agreement Imposes any pecuniary obiigation on Lessee, other than the obligation to make
Fayments due during the current Budget Year from money duly appropriated for that purpose and certified as avaliable or In the process of collection by
Lessee's fiscal officer, that pecuniary obligation Is subject to the appropration of sufficient funds for that purpose by Lessee’s govering body and the
certification by Lessee’s fscal oMMcer that those funds are avalladle or In the process of collection.

3. Lessee Ehall not be reguired to Ingemnlfy of Noi¢ Lessor hanmiess against liabliities arsing from the Agreement. however, s between
Lessor and Lesees, and 1o the extent permiited by law and subject to appropriation of funds by Lessee, Lessee shall bear the nisk of ioss for, shall pay
girectly, and shall cefend against any and al ciaims, proceedings, actions, Camages of losses ansing under or related to the Equipment, inciuding (wrihout
limitation) the possession, bamership, lease, wse or operation theredf, except that Lessee shal not bear the risk of 1oss of, nor pay for, any caims,
proceedings, actions, damages of losses that anse directy from events occurming afier Lessee has surrendered possession of the Equipment In accordance
with the terms of the Agreement to Lessor or that arise directly from the gross negligence or willful misconguct of Lessor.

4 in case of any damage 1o of destruction of the Equipment, Lessee's ObIgations with respect 1o repalr or raplacement of the Equipment
or for payment of Payments (except for Payments due during the current fiscal year and for which funds have been appropriated) shiall be bmited 1o the net

proceeds of Insurance avallabie for that puTpose.

s. Lessor shall not Issue, sell or publicly underwrite fractionalized interests In the Agreement without the Knowlenge and express writen
approval or authonzation of Lesses.

6 The Agreement shal not be effective until a Fiscal OfMcers Certificate has been signed and attached o the Agreement In substantialy
the form attached to this Agdendum.

Except as specficaly moued by this Asdendum, ai femns and conditions contaned in the Agreement shall remain in ful force and effect.

IN WITNESS WHERECF the parties herato, by thelr authorized signatories, have executed this Asdendum 3t the date set forh beiow thelr
respeciive signatures.

Lessee: City of Richmond Halghts Lessor: Leasing 2. inc.
By: By

Name: Kim A Thomas Name:

Titie: Mayor Tibis:

Date: Dats:
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FISCAL OFFICER’S CERTIFICATE

Lessse: City of Richmond Helghts
Lesgor: Lessing 2, Inc.
The unoersigned, 35 fiscal officer of Lessee, hereby cenifies that the money required for the payment of the sbiigations of Lessee under the attached

contract during the current fiscal year has been lawfully appropriated for such purposes and Is in the treasury or In the process of coliection 10 the credit of the
appropriate fund, free from any previous encumbrances. This Certificate is given in compliance with the Ohio Revised Code.

LESSEE: City of Richmond Heights

By:

Name/Tile:
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EXHIBIT A

RESOLUTION OF GOVERNING BODY
EXTRACT OF MINUTES

LESSEE: City of Richmond Heights

At a duly caled meeting of the govemning bocy of Lessee heid on the gay of .20
the foliowing resoiution was introduced and adopted.

WHEREAS, the goveming body of Lessee has Getermined that a true and very real need exists for the acquistion of the Equipment
descrbed in the Lease-Purchase Agreement by and between Lessee and Leasing 2, Int.; ano has further determined that the Equipment wi
be used solety for essential governmenta functions and not for private buEIness use.

WHEREAS, Lessee has taken the necessary steps, Incluging, without imitation 10 compiiance with iegal bidding requirements, under
appiicable law to amange for the acquisiiion of such Equipment.

BE IT RESOLVED, by the goveming body of Lessee tat the terms of said Lease-Purchase AgTeement and Escrow Agreement are in the

Dest Inferes! of Lessee for the acquistion of such Equipment, and the goveming body of Lessee designates and confAms the Tollowing person
i execule and dellver, the Lease-Purchase Agreement and Escrow Agreement and any related socumenis necessary 1o the consummation of

ihe transactions contemplated by the Lease-Purchase Agreement and EsCrow Agreement.

¥im A. Thomas, Mayor
(Signature of Party to Execute [Print Name and THig)
Lease-Purchase Agreement and Escrow Agreement)

The undersigned further certifies that the above resolution has not been repealed or amender and remains In ful force and effect and
furiher certfies tat the above and foregoing Lease-Purchase Agreement and Escrow Agreement Is the same as presented at 53d mestng of
the goveming body of Lessee.

Secretary/Clerk

Date
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{LETTERHEAD OF LESSEE’'S COUNSEL}

EXHIBIT B
OPINION OF LESSEE'S COUNSEL

LESSEE: City of Richmond Heights

DATE OF AGREEMENT:- October 15, 2022
Leasing 2, Inc.

1720 Weat Case Strast

Tampa, FL 33606-1230
Lagies/Gentiemen:

As counsel for City of Richmond Helghts ("Lessee”), | have examined duly executed ofiginale of the Lesse-Purchase Agreement and
Escrow Agreement, If appicable (the "Agreement”), between Lessee and Leasing 2. Inc. ("Lessor), dated as of October 15, 2022 and the
proceedings 1aken by Lessee 10 autnorize and executs the Agreement. Based upon EUCh EXaMINation and upon such other examination as |
Nave desmed necessary or appropriate, 1 am of the opinion that:

1. Lessee is a publc bady corporate and polific, legally existing uncer the laws of the State of Ohlo.

2. The Agreement has been duly authorized, executed and delvered Dy Lesses, pursuant to Constitutional, siatulory andior home rule
provisions which authorize this ransaction and Resoiution No. . aftached 35 Exhidit A o the Agreement.

3. The Agreement i a legal, valld and binding obigation of Lessee, enforceable In accordance with Us t2rms. In the event the Lessor obtains
3 uogment against Lessee In money damages, as a result of an event of default under the Agreement, Lessee will be opligated to pay such

judgment.
4. Applicable pubdc bidding requirements have been complisd wih.

S. To the best of my knowleage, no itigation Is pending oF threatened In any cOur of other tribunzl, state of federal, which Questions or
atfects the vallaty of the Agreement.

§. Tne signature of the officer of Lessee which appears on the Agreement is true and genuing: | know salo OfMcer and Know imMer 1o hoid
1he ofMice s&t forth below hisMer names.

7. The Equipment leased pursuant to the Agreement constitutes personal property and when subjected 1o use Dy Lesses wel not be o
pecome fadures under applicadle law.

&. The i2asing of the Equipment pursuant 1o the Agreement Is exempt from all salés anc use taxes against either the Lessor o the Lesses
during the 1emm of the Lease and the Equipment will be exempt from any state anc 0cal personal propeny of other ad valorem taxes ouring the
term of the Lease.

This opinion may be relled upon by the addressee hereof and Its SUCCESEOM and assignees of interests In the Lease, but only with regard
1o matters specTicaty set forth herein.

Sincerey,

ORIGINAL SIGNATURE LETTER IS REQUIRED
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EXHIBIT C
CERTIFICATE AS TO ARBITRAGE

1. Kim & Thomas, hereby certry that | am duly quaified and actng Mayor, of Ciy of Richmond Heighte (the "Lessee”), and that
in my official capacity 3s such officer, | am responsidle for executing and delivering, on behaf of the Lessee, the Lease-Purchase Agreement
dated October 15, 2022 (the “Agreement”), by and between Leasing 2, Inc. ("Lessor’) and the Lessee. This Certificate is being lssued
pursuant to Section 148 of the Internal Revenue Code of 1286, 35 amender {the 'COGE'}. and the TIEBSW) Regulannns pmmulgaled
thereundes (the “Regulations*). The folowing facts, estimates ana clrcumstances are in exstence on the date of this Certficate or are
reasonably expectes to occur hereafter.

1. The Agreement proviges for the acquisition and financing of certain equipment cescrived therein jihe “Equipment”) Pursuant to the
Agresment, the Lessor Is required to lease the Equipment to the Lessee and the Lessee Is required to make rental payments with respect
ihereto, comprising principal and Interest, on the dates ant in the amounts set forth therein (the "Rental Payments”).

2. Onthe gate hereof, Lessor wil deposit Into escrow to ba neld for the beneft of Lessee the amount of $574,447.05, which, together with
interest eamed thereon untll disbursed If necessary. will be used to pay the costs of the Equipment in the amount of $574,447.05. In the event
any interest income remains In escrow after payment of such Equipment cost, such amount shall be retained by Lessor as additional fee
necome.

3. The Lessee has entered intd or will within six () months of the date herenf enter intd contracts for the acquisition of the Equipment, which
contracis will obligate the payment of al amounts heid in escrow.

4. The Equipment will De acquired with due diigence and will b2 fully acquired on or before

5. In any event, all of the spendabdle proceecs of the Agreement, inclusing amounts heid n estrow, will be expended on the Equipment
wilhin three (3) years from the cate of execution of the Agreement. No proceeds of the Agreement wil be used 10 reimburse the Lesses for
expenditures mage priof to the date of the issuance of the Agreement, unless Lessee shall have complied with the raquirements of Section
1.150-2 ofthe Reguiations. If appicabie, a copy of Lessee’s official Intent with respect 10 such rembursement I5 attached herets a6 attachment

)

6. Theoriginal proceeds of the Agreement, and the interest to be eamed thereon, do not exceed the amount necessary for the govemmenta
purpase for which the Agreement is Issued.

7. The interest of the Lessee in the Equipment has not been, and Is not expected dunng the term of the Agreement, t2 be 50k or otheraise
disposed of by the Lessee.

8. No sinking fund wik be mantained by the Lessee with respect to the Rental Payments.

9. The Agreement Is not 3 "hedge bond" within the meaning of Section 143(g) of the Colie. The Lessee eXpects 10 spend not less than
85% of the spencable proceeds of the Agreement within three years after the Cate heredf and iess than S0% of the proceeds of the Agreement
15 Invester In Nonpurpose nvestments having a substantially guaranteed yleld for four years or more.

1D. Inthe Agreement the Lessee has covenanted to take all actions NECESsary to ensure that the Mierest paid under the Agreament remans
exciudable from gross Income under the Code. Such covenant Includes, without Imitation, the requirament o comply wih the reguirements of
he Code relating 1o the redate of arpitrage profit 1o the United States Government.

11. To the best of the knowsedge and belle! of the undersigned, the expectations of the Lessee as &t forth above, are reasonable: and these
are no prasent facts, estmates ang circumstances which would camage the foregoing expestations.

LESSEE: City of Richmond Heights
By
Kim A. Thomas
Title: Mayor

Date:
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EXHIBITD
DESCRIPTION OF EQUIPMENT

The Equipment which Is the subject of the attached Lease-Purchase Agreement s as foliows:

Sutphen SL7S Aerial, VIN:

together with all aoditions, acCessions and replacements thereto.

Lessee hereby cenifles that the description of the personal property &€t forih 2Dove constiiiutes an accurate description of the “Equipment”,
as oefned In the attached Lease-Purchase Agreement.

LOCATION OF THE EQUIPMENT:

267E3 Highland Roag

Richmond Heights OH 44143

After Lessee signs this Agreement, Lessee authorzes LEssor 1o INsert any missing Information af change any naccurate
infarmation [LCh a6 the mode! year of the Equipment of s senlal number of VIN) into the Description of Equipment.

LESSEE: City of Richmond Heights
By
Kim A. Thomas
Titie: Mayor
Date:
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LESSEE:

EQUIPMENT COST:
COMMENCEMENT DATE:
INTEREST RATE:

Grand Totale

EXHIBITE

PAYMENT SCHEDULE
City of Richmond Heights
$574,44705
10/15/2022
4.10%
PURCHASE
DATE PAYMENT INTEREST PRINCIPAL PRICE*
1/15/2023 §$51.116.81 $5,885.71 $45.232.10 $535,832.61
47182023 $61.118.81 $5423.18 $45.695.62 $489,067.64
7/18/2023 $S1.116.81 $4.88432 $45,163.82 $441,922.80
10/15/2023 $51.116.81 $4,4E188 $45.636.96 $334,384 31
111872024 $51.11B.81 $4.003.33 $47.114.88 $346.479.85
4711572024 $51.118.61 $3,521.12 $47,597.6% $298,176.29
7i18/2024 $51.118.851 $3.033.36 $45.085.45 $249,4E0.16
10/1572024 $61.118.81 §2,540.53 $48.578.22 §200,388.38
171872025 $51.11E.61 §2,042.78 $43.076.03 §150,887.73
4/15/2025 $51.118.81 §1,533.87 $43.578.34 $101,004.25
7/18:2025 $51.118.61 §1,031.80 $50.087.01 $50,706.82
1011572028 $51,116.61 $518.58 $50.600.2¢ $0.00
$613.425.72 $38.978.67 $574,447.05
LESSEE City of Richmond Hsights
By:
Kim A. Thomas
Title: Mayor
Date:

* After payment of Rental Payment due on such date.

{04218662 -2}
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EXHIBITF
ACCEPTANCE CERTIFICATE

The undersigned. as Lessee under the Lease-Purchase Agreement (the Agreement”) dated October 15, 2022, witn Leasing 2, Inc.
["Lessor"), nereby acknowlecges:

\.—___ Equipment dellvered and actepted: Lessee has received in good condtion ail of the Equipment
described In the Agreement and In Exhibit D therets and accepts the Equipment for all purposes this

day of , 20 .

2. Equipment delivery hae not yet taken place: The Equipment oescrived In the Agreement and n
Exhitit D thereto, has not been delvered. Lessor has agreed to deposit info an escrow account an
amount suflicient to pay the total cost of the Equipment IdentMed in Exnidit D of the Agreement. Exhibt
£ accurately refiects the Lease Amount. Lessee aprees to execute an Acceptance Certficate and
Payment Request Form autnorizing payment of the cost of the Equipment, or a portion theret, for each
withdrawal of funcs from the Escrow Account. Lessee’s obligation 1o commence Rental Payments as
5e1forth In Exhibit E-Payment Schedule Is absolute and unconditonal a5 of the Commencement Date,
subject 1o the terme anc conditions of the Agreement. Lessee further acknowienges ihat the Agreement
i5 not subject to the successtul dellvery of the Equipment, ang that In the event of non-performance by
ihe Vendor, Lessee will retain ail responsibiity for performance under the Agreement.

3 Nendorwill be paid in full prior to dellvery of equipmant A 100% pre-funding wii be made by Lessor
1o Vendor of the lease amount identifed as “Equipment Cost” on the Exhibt E — Payment Schedule of
ne Agreement Lesses agrees to lnﬂ!mﬂﬂ)' ang hoid Lessor hammiess from and against any and all
Claims, COSts and expenses Incurted (NCiucng Lessor's attomeys' fees). Lessee further acknowledges
1hat the Agreement I ot subject to the successful demvery of the Equipment, and that in the event of
non-performance by the Vendor, Lessee will retain all responsipiiity for performance uncer the
Agreement. )

Lessee cerifies that Lessee has fully and satistactonly performed all of s covenants and obigations reguired under the Agreement, and
confims that the Agreement will commence as defined by "Commencement Date” In the attached Agreement, and it wi commence payments
in accordance with Article VI of the Agreement.

The undersigned oMcer of the Lessee hereby reamme on benalf of the Lessee In a1 1e5pects the cOvenants of the Lesses st Torth In Articie
Il of the Agresment and reprasents that, 1o the best of his or her knowledge, INfOTMaton and belsf, the expectations thereln expressed were
reasonable a5 of the Commencement Date, and that there were, and are as of the Cate on which they were made, and are reasonabie 25 of the
Commencement Date, no facts, estmates of clrcumstances other than those expressed Mherein that wowld materiaty affect the expectations

expressed tmersin,

LESSEE: City of Richmond Hsights
By
Kim A. Thomas
Title: Mayor
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EXHIBIT G
ESSENTIAL USE/SOURCE OF FUNDS LETTER

TO: Leasing 2, inc.
RE: Lease-Purchase Agreement Dated Octodber 15, 2022,
Gentiemen:

Reference Is made 1o cerialn Lease-Purchase Agreement dateo Ottober 15, 2022, between Leasing 2, Inc. 3nd City of Richmond Helghts,
ieasing the personal property descrived In Exhidit D to such Lease. This confimng and affimns that such equipment Is essential to the functions

of the undersigned or to the service we provice 10 our citizens.

Further, we nave an immediate need for, and expect to make immediate use of, substantially all the Equipment, which need Is not temporary or
expected 10 diminish In the foreseeable future. The Equipment will be used by us only for the puTpOsSe Of performing ONE Of MOTe of our

govemmental or proprietary functions consistent with the pemmissidie scope of our authonty.  Specifically, the Equipment wae selected by
us to bs uesd as follows:

Please gescride USE of equipment:

Sincerey,

Kim A Thomas, Mayor Date
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EXHIBIT H
DESIGNATION OF BANK QUALIFICATION

In consideration of the mutual covenants of the Lessor and Lessee pursuant to the Lease-Purchase Agreement dated October 15, 2022,
{the *Agreement”) between Leasing 2, Inc. ("Lessor”) and City of Richmond Helghts ("Lessee™). such Agreement Is modified as follows:

Lessee certifies that I reasonably anticipates that It and all of &5 subordinate entities wil not Issue more than $10.000.000 of “quaiified tax-

exempt obiigations” (3s that tem Is defined In Section 265(b)(3)(B) of the Intema! Revenue Code of 1556 ("the Code™) curing the cumrent
calencar year .

Further, lesse neredy designates ihe Agreement as 2 "quaified tx-exempt obigation” In 30COrdance with Section 265 (b)(3)(B) of the Coga
50 that It is eligble for the exception contained in Section 265 (bj3) of the Code and further certfies for the purpose of the overall Imitation of
Section 265 (0)(3)D) of the Code that ¥ and 16 sLDOrTInate entlies have not as of this calendar year issued more than $10,00D,00D of obligations
which i has designated for these purposes.

All terme contained herein not otherwise defined shall have ihe same meaning as such terms are used and defined in the Lease.

LESSEE: CHy of Richmond Heighte

By:
Kim A. Thomas
Title: Mayor
Date:
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EXHIBITI
NOTICE AND ACKNOWLEDGMENT OF ASSIGNMENT

Lessing 2, Inc. ("Lessor) hereby gives notice 1o the City of Richmond Heights ["Lessee”) that Lessor has assigneds all nghts to payments
uncer the Lease-Purchase Agreement, dated as of October 15, 2022, between Leasing 2, Inc. ("Lessor) and City of Richmond Heights
[Lessee”). Leaeing 2, Inc. ("Lessor) hereby requests, gives notice and instructs City of Richmond Heighte (“Lessee”) that payments that
hereafier come due pursuant to the Lease-Purchase Agreement be pald to First State Bank or s Assignee.

First State Bank
112 W. Polk Street
Livingston, TX 77351

LESSEE: City of Richmond Heights
By
Kim A. Thomas
Title: __hiayor
Date:
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INSURANCE COVERAGE REQUIREMENT

TO: Leasing 2, Inc. and/or its Aseigne
1720 West Cags Strest
Tampa, FL 33608-1230

FROM: City of Richmond Helgnhts
26789 Highland Road

Richmond Heights, OH 44143

RE: INSURANCE COVERAGE REQUIREMENTS {Check one):

1. In accorciance with Section E.D3 of the Agreement, we have Instructed the Insurance agent named below (please £l n name.
address and telephone number)

AGENCY NAME:

CONTACT NAME:

ADDRESGS:

CITY/ 8T/ 2IP.

TELEPHONE:

EMAIL ADDRESS: to lssue:

a. Al Risk Physical Damage Insurance on the leased equipment evisenced by a Cemnficate of Insurance and Long Form Loss Payable
Clause naming First State Bank 35 Loss Payee.

Coverage Required: Ful Replacement Value
b. Pubic Liabiity insurance evidenced by a Certificate of Insurance naming First $tate Bank as an Acditional insured.
Minimum Coverage Regquired:
$500,000.00 per person

$1,000,000.00 aggregate bodily injury liabliity
$1.000.000.00 property damage liabllity

2. Pursuant to Section 8.03 of the Agresment, we are seff-insured for 3 risk. physical damage, and pubic liadllity and wi provide
proof of such self-insurance In letterform togethar with 3 copy of the statute authorizing this form of Insurance.

By

Kim A. Thomas
Tile: _Mayor
Date:
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BILLING INFORMATION

Please indicate below how you would like us to bill you for the lease payments due under this Agreement, including
a contact name, if applicable:

Contact Name;

Company.

Street Address or Box #;

City, State, Zip:

County:

Telephone: { )

Fax; { )

Email Address:;

Invoice Reference: ___ suphen 8175 aedal
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CUSTOMER IDENTIFICATION PROGRAM
ORGANIZED ENTITY

Notice: To help the govemment fight the funding of temorism and money laundenng activities, U.S. Federal lzw requires financial Institutions 1o
obtain, verify and record Infamation that Identfes each person (INAVCUAls of DUSINeSSEE) WhO OPENns an account.

What this means for you: When you 0pen an account or add any additional ssrvice, we will s&k you for your name, sddrees, federal
employer identification number and other Information that will aliow us to idsntity you. We may aleo ask o 8es othsr idsntifying
documents.

CUSTOMER NAME: City of Richmond Heights
LUSTOMER IDENTIFICATION

Taxpayer ID Number: 34-0928475

Business Structure (check one): City Government____ County Govemment_______ Tax District;
Other, description;
We may request certified copies of your organizational documents as part of the identification procedure.

Corporation_____

PRIMARY ADDRESS AND REGISTRATION

Address;
Address:
City:
State;
Zip Code;
State of Registration/Organization:

MAILING ADDRESS (if different from above)
Address:;
Address;
City:
State;
Zip Code;

Acknowledgment The information contained herein is true and comect.

City of Richmond Heights
By:

Kim A. Thomas
Its: Mavor
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Internal Escrow Letter

October 15, 2022

First State Bank
112 W. Polk Street
Livingston, TX 77351

Re: Lease Purchase Agreement dated October 15, 2022 (the "Lease") by and between: City of Richmond Heights
["Lessee") and Leasing 2. Inc. ("Lessor”), concurmently assigned to First State Bank ("Assignee”).

Ladies and Gentlemen:

Wehavemmdmmeabomrefemeedbasebrmepwmsedﬁmndnga&lplmaﬁkﬁd [the
“Equipment”} in the amount of $983,609.55 (the "Financed Amount”). Lessee hereby requests that Assignee retain
$983,609.55 (the "Retained Amount”). Lessee further requests that Assignee hold the Retained Amount in an
intemal escrow pending Assignee's receipt of confirmation from Lessee that the Equipment has been delivered,
inspeaedawdacceptedbrallpwposesbymeLesseeandmaxpaymEMcanbererrmedwﬂlevermdmd\
Equipment. ThaeMllbemsepamteesamfeedxargedLesseebrhtmlyesamhgmeReuimdm

Lesseeuwdetstz\dsmdageesﬂmim:aestshallaeemeontheemireﬁnamedAmmasofthedmehered.and
further understands mdagres#manyimeresteamedonmeRetainedAnmnshalbepaidtoAssigneein
consideration of managing the intemal escrow account.

Lessee acknowledges that Assignee may commingle the Retained Amount heid by Assignee for the benefit of
LesseemmerfuMsheHbyAssimeeforhsmmsobngasAssigneemaimainssegmgaﬁonofmch
amounts on the books and records of Assignee.

Sincerely,

LESSEE: City of Richmond Heights

By.

Fim A Thomas
Titie; _Mayor

Date;
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