RESOLUTION #639

A RESOLUTION FROM THE CITY OF BETHEL TO ENTER INTO A LEASE PURCHASE
PLAN, FOR THE PURPOSE OF PUBLIC SAFETY VEHICLES ACQUISITION.

WHEREAS, the City of Bethel provides several public safety services and
as Police protection, Fire, and EMS Services; and,

WHEREAS, the existing Police and Fire vehicles are 4-6 years old and are
in a state of disrepair due to heavy use on the rough road
surfaces and frequently those vehicles are inoperative and in
the shop for repair-this causes a public safety concern and
slow response to calls for assistance; and,

WHEREAS, Municipal grant #5/90-820 is for the purpose of Public Safety
Vehicles which will assist in the City of Bethel's efforts to
serve its residents;

NOW, THEREFORE BE IT RESOLVED, that the City of Bethel is hereby
authorized to enter a lease/purchase plan with GE Capital
Fleet Services for the purpose of acquiring public safety
vehicles,

PASSED AND APPROVED THIS DAY OF ,1989.

Clara Kelly, Mayor

ATTEST:

Karole A. Kohl, Acting City Clerk



911 - Emergency

Mark R. Barker, Fire Chief
P. O Box 388, Bethel, Alaska 99559
Phone: {907) 543-2131

MEMORANDUM

To: City Manager

From: Chietf Barkebﬂéi>

Date: 9-22-8%

Re: GE Capital Fleet Services/
Vehicle Leasing

Over the past twe ysars I have been working with the different
purchasing agents anc City Managers trying to put together a
fleet vehicle .=asing cackage. [ have talked to many vehicle
dealers, lending institutions, and l&&s8ing companies.
Approximately one year =go alter =z .ot 5f iavestigation I found a
company that I thought would o2est suil our particular needs. This
company is GE Capitzl Tleet Services or GZnLCO.

Attached is a copy of soms oI Lhe particular items that make

GRLCO the Dest choice., Thiz company i3 very familiar in dezling
with municipaiities and govsarnmental orgaznizations. They
understand our osudgetvary limitations and internaliy acw we
function diffsrent then say 2 private corporation. Currently
GELCO does a lobt of lesasing oi vehiclss and eguipmsnt to many
major municipalities in the country. You may want to pass on a
copy of the azttachment to the City Council. Additionally I can
present them with other leasing information 1f necesszar;

To complete the lsasing agrement for the Fire Dept. vehicle we
need to do the foliowing.

1. Pass resolutmoﬁ 539 authorizing the City Manager to enter into
a leasing agrement. Epparently the City lawyer needs this befors
he can review the l=zssing agrement,

2. Have the lawyev review the leasing agrement and sign the
letter of cpinion. If he fsels the lzasing agremeni is valid
then...

3, Sign the agrement. 7his sounds rather complicated for a simple
project but thzt is the way these legal things get.



GE Capifai

Grnoral Flnateic Flent Senacns o

A unit of Groneal Flectarn Capital Coparating
Thenn Gelen Oeivn Tricn Praine R0 95714
K12 828-1000

HIGHLIGHTS OF MUNICIPAL LEASING

quﬁity and Ownership

nlike many rentals and leases, with a municipal lease purchase program,
the government begins building an equity position in the leased vehicles
with the very first payment. At the end of the agreement term or at the
prepayment of the agreement, the government owns the vehicles at no additional
‘cost. Title is generally passed to the municipality upon the start of
fthe term. The lessor becomes the first lienholder on the vehicles.

Year-to~Year Funding

A" municipal lease agreement provides for year-to-year pudget f£inancing
with short, medium, or long term conditions. T+ is annually renewable
yand will, when necessary, be structured to coincide with the government's
. specific fiscal periods.

C. Flexible Terms

Terms can be arranged for making payments monthly, quarterly, semj—annually,
or annually over periods ranging from eighteen to sixty months.

D. Minimum Down Payment

In most cases, only the first payment is required to initiate the agreement.
However, if additional funds are available, a larger down payment may be
made which can either reduce the payments or shorten the agreement term.

E. Immediate Savings

A rmunicipal leasing program makes it possible for Governments to acguire
their capital improvement needs NOW and take advantage of TODAY'S prices
for IMMEDIATE and FUTURE SAVINGS!

F. Conserves Capital

Through a lease/purchase program, the lower yearly expenditure results
in a stronger budget cash flow position, which in turn frees up much neadsad
cash for meeting other capital improvement requirements.

G. Bond Election Not Required

Th most instances a bond election is not required, thus avoiding the time
expense and uncertainty of a bond election.

H. QOvercomes Obsolescence

A municipal lease/purchase program allows the government to replace obsolete
or nonproductive equipment with up-to-date and more efficient products.



GE CAPITAL FLEET SERVICES
LEASE PURCHASE PROGRAM

ABOUT GE CAPITAL FLEET SERVICES

We're +the nation's leading financial services £firm, providing
financing for government and business.

GE Capital Fleet Services provides a multitude of programs
specifically designed to meet the unique reguirements of state
and local governments. We have consummated hundreds of financing
packages nationwide, and enjoy a reputation as a market leader
in this area.

TAX EXEMPT LEASE PURCHASE

A lease purchase transaction 1is generally structured as an
installment loan. We work with vyour eguipment provider oOr
building contractor to assure that your specifications are
met . Then we provide financing at low, tax exempt rates.
The term will normally be in the 2 to 15 year range, with
equal payments structured to meet budget regquirements. You
accrue equity with each payment, and upon final payment, own
the equipment or building.

WHY LEASE PURCHASE?

Some of the reasons governments utilize lease purchase financing
are:

Full financing with no down payment.

Bond election not reguired.

Flexible payment terms.

Tax exempt interest rates.

Allows for more timely replacement of obsolete equipment.
Not a debt obligation.

Build equity with eventual free and clear ownership.
Speed and simplicity of consummating a lease purchase.

»*
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DOCUMENTATION

GE Capital provides a Lease with Opticon to Purchase Agreement
covering all eguipment under the program. We work to assure
thdt the agreement 1is structured to reflect the needs of your
government, and also to comply with state and local laws.

Your GE Capital representative can provide additional information
on lease structure and documentation.



YEAR-TO-YEAR FUNDING

GE Capital's lease agreements are generally structured with
a "“funding out" clause, which deals with the inability of
many governments to obligate themselves for more than one
fiscal period. In essence, the lease 1is simply a series of
one year agreements which are annually renewable at your option.
If funds are not appropriated in subseguent years, the aguipment
is returned to us with no termination penalty.

In addition, the agreement allows for prepayment and early
buyout of the eguipment on any payment date. We provide you
a schedule reflecting such prepayment amounts as part of your
iease agreement.

COST OF LEASE PURCHASE FINANCING

Financing for a lease purchase is provided by GE Capital based
on the current market rates for tax exempt Dbonds, notes, and
other securities, Interest rates are always lower than the
prime lending rate. Factors influencing the rate on a particular
transaction are the size of the deal, the property being financed,
the creditworthiness of the lessee, and the lease term. Your
GE Capital representative can provide you additional information
on a financing alternative to meet your budget requirements.

REQUESTING A LEASE PURCHASE PROPOSAL

A sampie format for requesting a lease purchase proposal from
gqualified vendors is available from your GE Capital representa-
tive, We will be pleased to assist you in custom tailoring
an RFP specifically for your government.

THE NEXT S5TEP

A GE Capital representative will be pleased to discuss lease
purchase financing and our programs Iin more detail at your
convenience. Please don't hesitate to contact us for additional
information. Over S$10 billion in egquipment was financed by
governments under lease agreements in 1987; why not put leasing
to work for you this year?

* * * * *

2/88
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A umt o Generad Slecine Capial Corpuiaton
Thrse foken Oewe Eden Prane AN 5531

312 527- 1000

August 25, 1989

CITY OF BETHEL

P.O. Box 388

Bethel, AK 998559
Attn: George Amarock

RE: Lease Financing for: Ford F150 Pickup

Dear Mr. Amarock:

Enclosed for your review is the Lease Agreement covering the above
referenced eguipment. The Agreement should be signed by an
authorized official and returned to us as soon as possible.

In addition, please note the following:

1. Opinion of Counsel (Exhibit D): Your legal counsel should
review all documentation and then provide an Opinion in the
form of the sample Exhibit D.

2. Insurance Certificate: Please provide a Certificate of
Insurance addressing the regquirements described in the
enclosed Insurance Memorandum.

3. Ucc Form: Please sign the form where indicated and return if
applicable.

The completed Lease Agreement, Opinion of Counsel, UCC Form, and
Insurance Certificate should be returned to us as soon as possible.
Please contact either Pat Snell at (612) 828-1728 or myself Kevin
Johnson at (612) 828-1016 if there are any guestions regarding this
matter.

We appreciate the opportunity to do business with the CITY OF
BETHEL.

Sincerely,

?é{é”; }fﬁf%fl”“~““u_

Kevin L. Johnson,
Sales Associate-Western Region

enclosure
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Hicks, Boyp, CHANDLER & FALCONER
ATTORNEYS AT LAW
S[UITE 530
550 WEST SEVENTH AVENUE
ANCHORAGE, ALASKA 89501
TELEPHONE {(DOT) 2728401
TELECOPIER: (RO7) 274-3698

September 8, 1989

Mr. George Amarock
City of Bethel

P.O. Box 38B

Bethel, Alaska 99559

RE: Lease Financing for Ford F150 Pickup
Dear George:

I have highlighted portions of the form opinion of
counsel which Geico has requested from the City. Before I
can sign the opinion I need to know that the lease has
actually been signed and that the City Council approved
entering into the lease agreement by motion. Please send me
the following:

1. A copy of the signature page showing who has
signed on behalf of the City.

2. A copy of the minutes of the City Council which
show that a motion was made to enter into this lease and
that the motion was approved by the City Council.

Funny how something simple can get so complex isn't it?
Let me know if you have any guestions.

Very truly yours,

HICKS, BOYD, CHANDLER
& FALCONER

!b'\ \: (\
L e

B

Brooks W. Chandler

BWC/hha
cc: Mark Ernest



Iﬁ?J Y EXHIBIT D
o OPTHIOH OF COUNSEL

CI1TY OF BETHEL
PO, Box 388
Bethel, AKX 99559

Gelco Finance Corporation
Three Gelco Drive
Eden Prafrie, MN 55344

RE:Lensz with Optionm to Purchass Agreement dated as of August 25, 1989 by and between Gelco Finance Corporation,
(Lessor), and CITY OF BETHEL (lLessea), #

P

Gent Lement

I have acted as counsal to lessee with respect to the Lensse with Option to Purchase Agreement describad above (the Lease)
erd various related matters, and in this espaclty have reviewed s duplicate originat or certified copy of the Lease and the
Exhibits attached therpto. Baged upen the examination of these and sueh other documents as } deem relevant, 1t fg my opinfon
that:

T Lessee is a municipal corporation and political subdivigfon of the state of Alaska (the State), duly organized,
existing and operating under the Constitution and lows of the State.

2. Lessee is authorized and has power under applicable law to enter into the Lease, and to cerry out {ts obligations
thereunder and the rransactions contemplated thereby.

3. The Lease has been duly authorfzed, spproved, executed and deliversd by ard on behalf of Lessee, and is a valid
and binding contract of Lessen eriforcenble {n sccordence with jts terms, except to the extant Limited by State and Federal laws
affecting remedies and by bankruptey, rtz‘ur’gemizati@ﬁm%I other lews of general application relating to or offecting the

enforecement of creditor's rights, %ﬁ

4, The authorization, epproval%e ution of the Lease and all other proceedings of Lesses relating to the
transsctions contemplated thereby heve been performed in accordance with all eppliceble open mzeting, public bidding and all
other laws, rules and regulations of the State.

5. The execution of the Lease and the appropriation of moneys to pay the Rental Payments coming due thereunder do
not result in the violatien of any congtitutionel, statutory or other Limitation relating to the matmer, foerm or smount of
indebtedness which may be jnaurred by Lessee.

6. There is no Litigation, action, suit or proceeding pending or betfore any cowrt, administrative agency, arbitrator
or geverrmantat body, that chalienges the organization or existence of Lessee; the suthority of Lessee or its officers pr fre
employees to enter fnto the Lease: the proper sutherization, approval end/or execution of the Lease, Exhibits thereto ond other
documents vontemplated thereby; the spprapriation of moneys to make Rentel Peyments under the Lease for the current fiscal year
of lessee; or the ability of Lessee otherwise to perform its obligations under the Lease and the trensactions contemplated

thereby, !

7. Resolution No. * of the governing bedy of Lesses, was duly erd validly adooted bv such aovarning bodv
on , 19 » arcd such resolution has not been smended or repeaied and remaing in full foree ad effect,
Dated: Very truly yours,

PLEASE TYPE NAME AND TITLE UNDER SIGNATURE,

*
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LEASE WITH OPTION TO PURCHASE AGREEMENT
Betweent
GELCD FINANCE CORPORATION, Lessor
and

CITY OF BETHEL, as Lessee

pated as of

August 25, 1989

THYS LEASE WITH OPTION 7O PURCHASE AGREEMENT dated as of August 25, 1989 (the Lease), by and between Gelco
Finance Corporation, a corperatien duly orgenized and existing umder the laws of the state of Delaware as lessor (Lessor) whose
address is Three Geleo Drive, Eden Prairie, Minnesota 55344; and the CITY OF GETHEL, a political subdivision of the state of
Alaska as lessee (Lessee), whose address is P.0O, Box 388, Bethel, AK 99559

HITNESSETH:

WHEREAS, Lessee is authorized by law to acquire such items of persenal property as are needed to carry out its
governmental functions, and to acquire such personal property by entering into lease with optien to purchase agreements; and

WHEREAS, Lessee has determined that it is necessary for it to acquire under this Lease certain items of personal
property described herein as Equipment; and

WHEREAS, Lessor is witling to acquire such items of Equipment and to lease them to Lessee pursuant to this Lease;

NOW THEREFORE, in the joint and mutual exercise of their pawers, and in comsideration of the mutual covenants
herein contained, the parties hereto recite and agree as follows:

ARTICLE [
DEFINITIONS AKD EXHIBITS

section 1.1. Definitions. Unless the context otherwise requires, the terms defined in this Section shalt, for
atl purposes of this Lease, have the meanings herein specified.

Contractor: Each of the manufacturers or vendors from whom Lessee (or Lessor at Lessee's request) has ordered
or will order or with whom Lessee (or Lessor at Lessee's request) has contracted or will contraet for the menufacture, delivery
and/or installiation of the Equipment.

Eguipment: individuatly or coliectively as the context requires, the personal property designated from time
ta time by Lessee, which is or will be described in the attached Exhibit A as now or hereafter constituted and which is being
or will be leased with option to purchase by Lessee pursuant to this Lease.

Equipment Group: The Equipment listed on any single page of Lease Exhibit A.

Ficcal Year: The twelve month fiscal period of Lessee which commences on July i in every year and ends on the
following June 30,

Independent Counsel: An attorney duly admitted to the practice of law before the highest court of the State
who is not a full-time employee of Lessor or lessee.

Interest: The portion of any Rental Payment designated as and comprising interest as shoun in the attached
Exhibit B as now or hereafter constituted.

Net Proceeds: Any insurance proceeds or condemnation award, paid with respect to any Equipment, remaining after
payment therefrom of all expenses incurred in the collection thereof.

Non-aporopristion: The failure of CITY OF BETHEL to appropriate money for any Fiscal Year of Lessee sufficient
for the continued performance of this Lease by Lessee with respect to any Equipment Group,
as evidenced by the passage of an ordinance or resolution specifically prohibiting Lessee from performing its obligations under
this Lease with respect to such Equipment Group, and from using any moneys to pay the Rental Payments due under this Lease with
respect to such Equipment Group for a designated Fiscal Year and atl subseguent Fiscal Years.

Payment Date: The date upon which any Rental Payment is due ard payable as provided in Exhibit B as now or
hereafter constituted.

Permitted Encumbrances: As of any particular time: (i) liens for taxes and assessments not then delinquent,
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or which Lessee may, pursuant to the provisions of Section 7.3 hereof, permit fo remain unpaid, (ii) this Lease and amendments
hereto, (iii) Lessor's interest in the Equipment, and (iv) any mechanic's, teborer's, materialmen's, supplier's or vendorts lien
or right not filed or perfected in the manner prescribed by law, other than any tien arising through a Contractor or which Lessee
may, pursuant to Articte VIFI hereof, permit to remain unpaid.

principal: The pertion of any Rental Payment designated as principal in the attached Exhibit B as now or
hereafter constituted.

Purchase Option Price: With respect to the Group of Eguipment listed on any page of Exhibit A, as of the Payment
bates specified in the page of the attached Exhibit B relating thereta, the amount so designated and set forth oppesite each
such date in such page of the attached Exhibit B.

Rental Payment: The payment due from Lessee to Lessof on each Payment Dated during the Term of this Lease, as
shoun om Exhibit B as now or hereafter constituted.

Specifications: The bid specifications andfor purchase order pursuant to which Lessee has ordered any Equipment
from a Contractor,

State: The State of Alaska.

state and Federal Law or Laws: The Censtitution and any law of the State and any charter, ordinance, rule or
regulation of any agency or political subdivision of the State; and any lew of the United States, and any rule or regulation

of any federal agency.
Term of this Lease or Lease Term: The period during which this Lease is in effect as specified in Section

4.1,

section 1.2. Exhibits. The following Exhibits are attached to and by reference mede a part of this Lease:

Exhibit A* A schedule describing the Equipment being leased by Lessee pursuant to this Lease, inciuding the serial
number thereof which shall be inserted when available, such schedule comprising a number of pages rmanbered consecutively
beainning with A-1, each such page containing the description of all Equipment comprising an Equipment Group.

Exhibit B: A schedule to be completed by Lessor as provided herein and furnished to Lessee as provided in Sectien 3.2,
comprising pages to be consecutively numbered beginning with B-1, and each page to contain the date and amount of each Rental
Payment coming due during the Lease Term with respect to the Equipment Group listed on the corresponding page of Exhibit A, the
amount of such Rental Payments comprising Principal and Interest, and the price at which Lessee may exercise its option te
purchase Lessor's interest in such Equipment Group in accordance with Article X. The due date of each Rental Payment shall be
inserted on Exhibit B by Lessor when available.

Exhibit €: A form of Certificate of Acceptance of Lessee indicating that the Equipment Group described therein has been
delivered and installed in accordance with the Specifications, and has been accepted by Lessee, the date on which Rental Payments
shown in the page of Exhibit B relating therete shall commence, and that certain other reguirements have been met by Lessee.

Exhibit b: A form of opinion of counsel to Lessee as to the organization, nature and powers of Lessee; the validity,
execution and delivery of this Lease and verious related documents; the absence of litigation; and related matters.

Exhibit E: A form of resclution of the governing body of Lessee relating to the Lease and, if applicable, certain
federat tax matters.

ARTICLE 11
REPRESENTATION, COVENANTS AND WARRANTIES

section 2.1. Representations, Covenants, and Warranties of Lessee. Lessee represents, covenants and warrants as

follows:

¢(8) Lessee is a municipal corporation and political subdivision of the State, duly erganized and existing under
the Constitution and laws of the State.

(b} Lessee is authorized under the Constitution and laws of the State to enter inte this Lease and the
transactions contemplated hereby, and to perform all of its obligations hereunder.

{c) The officer of Lessee executing this Lease has been duly authorized to execute end deliver this Lease under
the terms and provisions of a resoluticn of Lessee's governing body, or by other appropriate official action.

(d) 1in authorizing and executing this Lease, Lessee has complied and/or wWitl comply with all public bidding
and other State ard Federal Laws applicable to this Lease and the acquisition of the Equipment by Lessee.

(e) Lessee will not ptedge, mortgage or assign this Lease, or its duties and obligations hereunder to any other
person, firm or corporation except as provided under the terms of this Lease.

(f) Lessee will use the Equipment during the Lease Term only to perform onty essential governmental functions.

(a) Lessee will take no action that would cause the Interest portion of the Rental Payments to become includible
in gross income of the recipient for federal income tax purposes under the Internal Revenue Code of 19B6 (the Code) and Treasury
Regulations promulgated thereunder (the Regulations), and Lessee will take and wiltl cause its officers, employees and agents
to take all affirmative sctions legally within its power necessary to ensure that the Interest portion of the Rental Payments
does not become includible in gross income of the recipient for federal income tax purposes under the Code and Regulations.

(h) Lessee will make or allow no use of the Equipment or any portion thereof that would cause the Lease to
become @ “private property bond" within the meaning of the Code and Regulations, and will comply with all requirements of the
Code and Regulations necessary to ensure that the Lease does not become an “arbitrage bond" within the meaning of the Code and
Regulations.
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(i) Upon delivery end installation of any Equipment Group, Lessee Wwill provide to Lessor a completed and
executed copy of a Certificate of Acceptance relating therete in the form attached hereto as Exhibit C.

¢J) Upon the execution of this Lease, Lessee will provide to Lessor an opinion of its legel counsel in the form
sttached hereto as Exhibit D.

(k) Lessee will submit to the Secretary of the Treasury an information reporting statement at the time and in
the form required by the Code and the Regulations.

(1) Lessee will cause a resolution substantially in the form attached hereto as Exhibit E to be adopted by its
governing body with respect to any Equipment Group subject hereto.

Section 2.2. Representations, Covenants and Warranties of lessor. Lessor represents, covenants and warrants as follows:

(a) Lessor is a corporation duly organized, existing and in good standing under and by virtue of the Laws of
the state of Delaware, and is duly qualified and in good standing as a foreign corporation authorized to transact business in
the State; has power to enter into this Lease; is possessed of full power to own and hold real and personal property, and to
lease the same; and has duly authorized the execution and delivery of this Lease.

(b} MNeither the execution and delivery of this Lease, nor the fulfillment of or compl fance with the terms and
conditions theresf, nor the consummation of the transactions contemplated thereby, confticts with or results in a bresch of the
terms, corditions or provisions of any restriction or any agreement or instrument to which Lessor is now a party or by which
Lessor is bound, constitutes a default under any of the foregoing, or results in the creation or imposition of any lien, charge
or encumbrance whatsoever upon any of the property or assets of Lessor, or upon the Equipment except Permitted Encumbrances,

ARTICLE IIX
LEASE OF £OQUIPMENT

Section 3.1. Acguisition of Equipment. When during the term of this Lease, Lessee desires to lease a Group of Equipment
from Lessor, Lessee shall submit to Lessor a written order therefor in form acceptable to lessor, and shall advise Lessor in
writing of the desired number of Rental Payments to be made with respect thereto. Upon receipt of such order Lessor shall advise
lessee in writing of its concurrence in the lease of the Equipment Group and the number of Rental Payments, or if it dees not
concur §n the number of Rental Payments, the maximum number of Rental Payments Lessor will allow with respect to the Equipment
Group deseribed in the order. MNothing herein shall obligate Lessor to lease any Equipment to Lessee until Lessor shall have
so concurred ik Writing to the lease of any Equipment. Upon agreement by Lessor and Lessee to the lease of the Equipment Group
and to the number of Rental Payments, Lessee (or Lessor at lLessee’s request) shalt order the Equipment Group from the
manufacturer or manufacturers thereof and notify Lessor im writing of the Equipment cost and the estimated delivery period.

section 3.2. Equipment belivery; Documentation. tessor shall furnish to Lessee compieted copies of Exhibit A and B
relating to each Equipment Group. Upon delivery of any Equipment Group, Lessee shall inspect such Equipment, and if such
Equipment meets Lessee's Specifications contained in the order and bid relating thereto, Lessee shall within three (3) business
days from the date of delivery of the Equipment Group provide to Lessor a completed and executed copy of a Certificate of
Acceptance retating thereto in the form attached hereto as Exhibit £. 1f Lessee has not furnished to Lessor a Certificate of
Acceptance Within such three-day pericd, Lessee shall be deemed to have accepted the Equipment Group at the end thereof shall
become obligated to pay Rental Payments with respect thereto. simultaneousty with the delivery, Lessor and Lessee shall take
all actions necessary to vest legal title to the Equipment Group in the party specified in section 8.1 hereof, and to perfect
a security interest therein in favor of Lessor or a person, firm or corporation designated by it.

Section 3.3. Lease. Lessor hereby leases all Equipment made subject to this lLease to Lessee, and Lessee hereby leases
such Equipment from Lessor, upon the terms and conditions set forth in this Lease.

section 3.4. Possession and Enjoyment. Lesser hereby tavenants to provide Lessee during the Term of this Lease with
the quiet use and enjoyment of the Fquipment, and Lessee shall during the Term of this Lease peaceably and quietly have and hold
and enjoy the Equipment, without suit, trouble or hindrance from Lessor, except as expressly set forth in this Lease. Lessor
will, at the request of Lessee and at Lessee's cost, join in any legal action in which Lessee asserts its right to such
possession and enjoyment to the extent Lessor tawfully mey do so.

Section 3.5. Lessor Access to Equipment. The Lessee sgrees that Lessor shall have the right at all reasonable times
to examine and inspect the Equipment. Lessee further agrees that Lessor shall have such rights of access to the Equipment as
may be reasonably necessary to cause the proper maintenance of the Equipment in the event of failure by Lessee to perform its
obligations hereunder.

ARTICLE IV
TERM OF THE LEASE
section 4.1. Lease Term: This Lease shall be in effect for a Term commencing upon its date of execution and ending
as provided in Section 4.6.
Section 4.2. Termination by Lessee. In the sole event of Non-appropriation relating to any particular Equipment Group,
Lessee shall have the right to terminate this Lease with respect to such Equipment Group, at the end of any Fiscal Year of
Lessee, in the marner and subject to the terms specified in this Section and Sections 4.4 and 4.5. lessee may effect such
termination by giving Lessor a written notice of termination with respect to such Equipment Group and by paying to lLessor any
Rental Payments and other amounts with respect to such Equipment Group which are due and have not been paid at or before the
eredd of its them current Fiscal Year. Lessee shall endeavor te give notice of such termination not less than sixty (60) days
prior to the end of such Fiscal Year, and shall notify Lessor of any anticipated termination. In the event of termination of
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this Lease with respect to any Equipment Group as provided in this Secticn, Lessee shall deliver possession of such Equipment
Group to Lessor in accordance with Section 12.3, and shall convey to Lessor or release its interest in such Equipment Group
within (10) days after termination of this Lease with respect to such Equipment Group.

Section 4.3. Intent to Continue Lease Term: Appropriations. lessee presently intends to eontinue this Lease for its
entire Term with respect to all Equipment Groups made subject hereto and to pay all Rental Payments retating thereto specified
in Exhibit B. Lessee's R Witl include in its budget rsquest for each Fiscal Year the Rental
Payments to become due in such Fiscal Year with respect to all Equipment Groups, and will use all reasonable and tawful means
svailable to secure the appropristion of money for such Fiscal Year sufficient to pay atl such Rental Payments coming due
therein. Lessee's reasonably believes that moneys in an amount sufficient to make all such
Rental Payments can and will lawfully be appropriated and made available for this purpose.

Section 4.4. Effect of Termination. Upon termination of this Lease with respect to any Equipment Group as provided
in Section 4.2, Lessee shalt not be responsible for the payment of any additional Rental Payments relating thereto coming due
with respect to succeeding Fiscal Years, but if Lessee has not delivered possession of such Equipment Group to Lessor in
accordance with Section 12.3 and conveyed to Lessor or released its interest in the Equipment Group within ten (10) days after
the termination of this Lease with respect thereto, the termination shalt nevertheless be effective, but Lessee shall be

responsibte for the payment of damages in an amount equal to the smount of the Rental Payments thereafter coming due under the
page of Exhibit B relating thereto which are attributable to the number of days after such ten (10) day period during which
Lessee fails to take such actions and for any other loss suffered by Lessor as a result of Lessee's failure to take such actions
as required. '

Section 4.5. MNonsubstitution. 1f this Lease is terminated by Lessee with respect to any Equipment Group in accordance
With Section 4.2, Lessee agrees not to purchase, tease or rent personal property to perform the same functions as, or functions
taking the place of, those performed by such Equipment Group, and agrees not to permit such functions to be performed by its
own employees or by any agency or entity affiliated with or hired by Lessee, for a period of three hundred sixty (360) days;
provided, however, that these restrictions shatl not be applicable in the event the Equipment Group shall be sold by Lessor and
the amount received from such sale, less atl costs of such sate, is sufficient to pay the then applicable purchase Option Price
relating thereto as set forth in Exhibit B; or if or to the extent that the spplication of these restrictions would affect the
validity of this lLease.

Section 4.6. Termination of Lease Term. The Term of this Lease will terminate upon the occurrence of the first of the
following events:

(a) the termination thereof by Lessee with respect to ali Equipment Groups in accordance with Section 4.2;

(b) the exercise by Lessee of its option to purchase Lessor's interest in all Equipment Groups pursuasnt to
Article X;

(c) a default by Lessee with respect to atl Equipment Groups and Lessor's election to terminate this Lease with
respect to all Equipment Groups pursuant to Article XII;

(d) the payment by Lessee of all Rental payments and all other amounts authorized or required to be paid by
Lessee hereunder with respect to all Eguipment Groups.

ARTICLE V
RENTAL PAYHENTS

Section 5.1. Rental Payments. Lessee agrees to pay Rental Payments during the Term of this Lease, in the amounts and
on the dates specified in Exhibit B. ALl Rental Payments shall be paid to Lessor at its offices at the address specified in
the first paragraph of this Lease, or to such other person(s) or entity(ies) to which Lessor has assigned such Rental Payments
as specified in Article X1, at such place as such assignee may from time to time designate by written notice to Lessee, lessee
shall pay the Rental Payments exclusively from moneys legally avaitable therefor, in lawful money of the United States of
America, to Lessor or, in the event of assignment of the right to receive Rental Payments by Llessor, to its assignee(s).
Interest with respect to the Rentat Payments for any Equipment Group shall accrue from the first day ef the calendar month in
which the Certificate of Acceptance relating to such Eguipment Group is executed.

Section 5.2. Current Expense. The obligations of Lessee under this Lease, including its obligation to pay the Rental
payments due wWith respect to the Equipment, in any Fiscal Year for which this Lease is in effect, shall constitute a current
expense of Lessee for such Fiscal Year and shall not constitute an irdebtedness of Lessee within the meaning of the Constitution
and laws of the State. Nothing herein shall constitute a pledge by Lessee of any taxes or other moneys, cther than moneys
lawfully appropriated from time to time by or for the benefit of Lessee in the annual budget of the <
and the proceeds or Net Proceeds of the Equipment, to the payment of any Rental Payment or other amount coming due hereunder.

Section 5.3. Interest Component. A partion of each Rental Payment is paid as and represents the payment of interest.
Exhibit B sets forth the Interest compenent of each Rental Payment.

Section 5.4. Rental Payments to be Unconditional. Except as provided in Section 4.2, the obligation of Lessee to make
Rental Payments or any other payments required hereunder shall be absolute and unconditional in all events, Kotwithstanding
any dispute between Lessee and Lessor or any other person, Lessee shall make all Rental Payments and other payments required
hereunder when due and shall not withhold any Rental Payment or other payment perding final reselution of such dispute nor shatl
Lessee assert any right of set-off or counterciaim against its obligation to meke such Rental Payments or other payments required
under this Lease., Lessee's obligation to make Rental Payments or other payments during the Lease Term shall not be abated
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through accident or unforeseen circumstances. However, nothing herein shatl be construed to relesse Lessor from the performance
of its obligations hereunder; and if Lessor should fail to perform any such obligation, lLessee may institute such legal action
against Lessor as lLessee may deem necessary to compel the performance of such obligaticn or to recover damages therefor.
ARTICLE VI
FHSURANCE AMD HEGLIGENCE

Section 6.1. Lisbility Insurance. Unless self-insurance is provided by Lessee, as evidenced by a written certificate
specifying the terms and amounts thereof delivered to Lessor, upon receipt of possession of Equipment, Lessee shall take such
meastres as may be necessary to ensure that any liability for injuries to or death of any person or damage to or loss of property
arising out of or in any way relating to the condition or the operation of the Equipment or any part thereof, is covered by a
blanket or other general liability insurance policy maintained by lLessee. The Het proceeds of all such insurance shall be
applied toward extinguishment or satisfaction of the Liability with respect te which any Met Preceeds may be paid.

Section 6.2. Property Insurance. Upon receipt of possession of each Equipment, Lessee shall have and assume the risk
of loss with respect therets. Unless self-insurance is provided by Lessee, as evidenced by a written certificate specifying
the terms and amounts thereof delivered to Lessor, Lessee shall procure and maintain continuously in effect during the pericd
when Lessee s required to meke Rental Payments with respect thereto, ali-risk insurance, subject only to the standard exclusions
contained in the policy, in such amount as will be at least sufficient so that a claim may be made for the full replacement cost
of any part thereof damaged or destroyed and to pay the applicable Purchase Option Price of the Equipment. Such insurance may
be provided by a rider to an existing policy or under a separate policy. Such insurance mey be written with customary deductible
amounts. The Net Proceeds of insurance required by this Section shall be applied to the prompt repair, restoration,
modification, improvement, replacement, or purchase of the Equipment by Lessee.

Section 6.3. Workers' Compensation Insurance, If required by State law, amd unless self-insurance is provided by
Lessee, as evidenced by a written certificate specifying the terms and amounts thereof delivered to Lessor, Lessee shall carry
worker's compensation insurance covering all employees on, in, near or about each Equipment, and upon request, shall furnish
to Lessor certificaetes evidenmcing such coverage throughout the period when Lessee is required to make Rental Payments with
respect thereto.

Section 6.4. Reguirements For All Insursnce. All insurance policies (or riders) required by this Articte shall be taken
out and maintained with responsible insurance companies organized under the laws of one of the states of the United States and
qualified to do business in the State, and shall contain a provision that the insurer shall not camcel or revise coverage
thereunder without giving written notice to the insured parties at least ten (10) days before the cancellation or revision
becomes effective. ALL insurance policies required by Sections 6.1 and 6.2 shall name Lessee and Lessor as insured parties,
and any insurance policy required by Section 6.3 shall name Lessee as insured party. lessee shall deposit with Lessor policies

(and riders) evidencing eny such insurance procured by it, or a certificate or certificates of the respective insurers stating
that such insurance is in full force and effect. Before the expiration of any such policy (or rider), Lessee shall furnish to
Lessor evidence that the policy has been renewed or replaced by another policy conforming to the provisions of this Article,
unless such insurance is no longer obtainable in which event Lessee shall notify Lessor of this fact.

Section 6.5. Lessee's Megligence. Lessee assumes all risks and Liabilities, whether or not covered by insurance, for
loss or damage to any Equipment and for injury to or death of any person or damage to any property, in any manner arising out
of or incident to any possession, use, operation, condition or storage of any Equipment by Lessee, whether such injury or death
be With respect to agents or employees of Lessee or of third parties, and whether such property damage be to Lessee's property
or the property of others. Lessee hereby assumes responsibility for and agrees to indemnify, protect, save and keep harmless
Lessor from and against any atl lisbilities, obligations, tosses, damages, peralties, claims, actions, costs and expenses
(including reasoneble attorney's fees) of whatsoever kind and nature, imposed on, incurred by or asserted against lLessor that
in any way relate to or arise out of the possession, use, operation, condition or storage of any Equipment by lLessee, untess
caused by Lessor or its agents, to the maximum extent permitted by law.

Section 6.6. Damage to or Destruction of Equipment. If after delivery of any Equipment to Lessee, such Equipment is
Lost, stolen, destroyed or damaged beyond repair, Lessee shall as soon as practicable after such event either: (1) replace the
same st Lessee's sole cost and expense With Equipment of equal or greater value to the Equipment immediatety prior to the time
of the loss occurrence, such replacement equipment to be subject to Lessor's reasonable approval, whereupon the replacement shall
be substituted in this Lease by appropriate endorsement; or (ii) pay the applicable Purchase Option price of the Equipment as
set forth on Exhibit B. Lessee shall notify Lessor of which course of action it will take within fifteen (15) days after the
loss occurrence. If Lessee fails or refuses to notify Lessor within the required period, Lessor may, at its option, declare
the Purchase Option Price applicable to the Equipment set forth on Exhibit B immediately due and payable, and Lessee shall be
obligated to pay the same. The Net Proceeds of all insurance payable with respect to the Equipment shall be available to Lessee
and shall be used to discharge Lessee's obligation under this Section. On payment of the Purchase Option Price, this Lease shall
no tonger apply to the Equipment and Lessee thereupon shall become entitled to the Equipment AS 18, WITHOUT WARRANTIES, EXPRESS
OR IMPLIED, INCLUBING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE DR FITNESS FOR THE USE CONTEMPLATED
BY LESSEE, except that the Equipment shall not be subject to any lien or encumbrance crested by or arising through Lessor.

ARTICLE VII
OTHER OBLIGATION OF LESSEE
Section 7.1. Use; Permits. Lessee shall exercise due care in the installation, use, operation and maintenance of the
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Equipment, and shatl not install, use, operate or maintain the Equipment improperly, carelessly, in viotation of any State and
Federal Law or for a purpese or in a manner contrary to that contemplated by this Lesse. Lessee shall obtain all permits and
ticenses mecessary for the installation, operation, pessession and use of the Equipment. Lessee shall comply with all State
and Federa! Laws applicable to the instaliation, use, possession and operation af the Equipment, and if compliance with any such
State and Federal Law reguires changes or additions to be made to the equipment, such changes or additions shall be made by
Lessee at its expense.

Section 7.2. Maintenance of Eauipment by Lessee. Lessee shall, at its own expense, maintain, preserve and keep the
Equipment in good repair, working order and coendition, and shall from time to time make all repairs and replacements necessary
to keep the Equipment in such condition. tLessor shall have no responsibitity for any of these repairs or replacements.

Section 7.3. Taxes, Other Goverrmental Charges and Utility Charges. Except as expressly timited by this Section,
Lessee shall pay all texes and other charges of any kind which are at any time tawfully assessed or levied against or with
respect to the Equipment, the Rental Payments or any part thereof, or which become due during the Term of this Lease, whether
assessed against Lessee or Lessor. Lessee shall also pay when due all gas, water, steam, electricity, heat, power, telephone,
and other charges incurred in the operation, maintenance, use, occupancy and upkeep of the Equipment, and atl special assessments
and charges lawfully made by any governmental body for public improvements that may be secured by a lien on the Equipment;
provided that with respect to special assessments or other governmental charges that may lawfully be paid in installments over
a period of years, Lessee shall be obltigated to pay only such installments as are required to be paid during the Term of this
Lease as and when the same become due. Lessee shatl not be required to pay any federal, state or {ocal income, irheritance,
estate, succession, transfer, gift, franchise, gross receipts, profit, excess profit, capital stock, corporate, or gther similar

tax payable by Lessor, jts successors or assigns, unless such tax is made in lieu of or as a substitute for any tax, assessment
or charge which s the obligation of Lessee under this Section.

Lessee may, at its own expense and in its own mame, ih good faith contest any such taxes, assessments, utitity and other
charges and, in the event of any such contest, may permit the taxes, assessments, utility or other charges so contested to remain
unpaid during the period of such contest and any appeal therefrom unless Lessor shall notify Lessee that, in the opinion of
Independent Counsel, by nonpayment of any such items the interest of Lessor in the Equipment witl be materially erdangered or
the Equipment or any part thereof will be subject to loss or forfeiture, in which event Lessee shall promptly pay such taxes,
assessments, utility or other charges or provide Lessor with full security against any ioss which may result form nonpayment,
in form satisfactory to Lessor.

Section 7.4. Advances. [f Lessee shall fail to perform any of its obligations under this Article, Lessor may, but ghall
not be obligated to, take such action as may be necessary to cure such failure, inciuding the advancement of money, and Lessee
shall be obligated to repay all such advances on demand, with interest at the rate of 18% per annum or the maximum rate permitted
by law, whichever is less, from the dote of the advance to the date of repayment.

ARTICLE VIII
TITLE

Section 8.1. Title. During the Term of this Lease, and so long as Lessee is not in default under Articte X1I, legal
title to the Equipment and any and all repairs, replacements, substitutions and modifications to it shall be in Lessee. Upon
termination of this Lease with respect to sny Egquipment &Group pursuant to section 4.2 or Article XII hereof, full and
unencumbered legal title to such Equipment Group shatl pass to Lessor, and Lessee shall have no further interest therein. In
either of such events, Lessee shall execute and deliver to Lessor such documents as Lessor may request to evidence the passage
of legal title to such Equipment Group to lLessor and the termination of Lessee's interest therein, and upon recquest by Lessor
shall deliver possession of the Equipment Group to Lessor in accordance #ith Section 12.3. Upon termination of this Lease with
respect to any Equipment Group through exercise of Lessee's option to purchase pursuant to Article X or through payment by Lessee
of all Rental Payments and other amounts relsting thereto, Lessor's security or other interest in such Equipment Group shall
terminate, and Lessor shatl execute and deliver to Lessee such documents as lessee may request to evidence the termination of
Lessor's security or other interest in such Equipment Group.

section B.2. Security Interest. Lessor shall have and retaim a security interest under the uniform Commercial Code
fn the Egquipment, the preceeds thereof and all repairs, replacements, substitutions and modifications thereto or thereof made
pursuant to Section 8.3, in order to secure Lessee's payment of all Rental Payments due during the Term of this Lease and the
performance of all other obtigations herein to be performed by Lessee. In the event such Equipment is a motor vehicle, Lessor
shall have authority to require the state of registration to note Lessor's security interest on it's records and the Certificate
of Title for the Vehicle. Lessee witl join with Lessor in executing such financing statements or other documents and wilt perform
such acts as Lessor may request to establish and maintain a valid security interest in the Equipment. If requested by Lessor,
Lessee shall conspicuously mark the Equipment with appropriate lettering, iabels or tags, and maintain such markings during the
Term of this Lease, so as clearly to disclose Lessor's security interest in the Equipment.

Section 8.3. Liens. During the Term of this Lease, Lesses shall not, directly or indirectly, create, incur, assume,
or suffer to exist any mortgage, pledge, lien, charge, encumbrance or ¢laim on or with respect to the Equipment, other that the
respective rights of Lessor and Lessee as herein provided and Permitted Encumbrances. Except as expressly provided in Section
7.3 and this Article, Lessee shall promptly, at its own expense, take such action as may be necessary duly to discharge or remove
any such mortgage, pledge, Lien, charge, encumbrance or claim if the same shall arise at any time. Lessee shall reimburse Lessor
for any expense incurred by Lessor in order to discharge or remove any stich morigage, pledge, lien, charge, encurbrance of




claim.

Section 8.4. Installiation of Lessee's Equipment. Lessee may at any time and from time to time, in its sole discretion
and at its own expense, install other items of equipmenf in or upon the Equipment, which items shall be identified by tags or
other symbols affixed thereto as property of Lessee. ALl such items so identified shall remain the sole property of Lessee,
in which Lessor shall have mo interest, and may be modified or remaved by Lessee at any time provided that lLessee shall repair
and restore any and all damage to the Equipment resulting from the installation, modification or removal of any such items.
Hothing in this Lease shall prevent Lessee from purchasing items to be installed pursuant to this Section under a conditional
sale or lease with option to purchase contract, or subject to a vendor’s lien or security agreement, as security for the unpaid
portion of the purchase price thereof, provided that no such lien or security interest shall attach to any part of the Equipment.

Section 8.5. Modification of Egquipment. Lessee shall, at its own expense, have the right to make repairs to the
Equipment, and to make repairs, replacements, substitutions and modifications to all or any of the parts thereof. All such work
and any part or component used or installed to make a repair or as a replacement, substitution or medification, shatl thereafter
comprise part of the Equipment and be subject to the provisions of this Lease. such work shall nmot in any way damage the
Equipment or cause it to be used for purposes other than those authorized under the provisions of State and Federal Law or those
contemplated by this Lease; and the Equipment, upon completion of any such Work shall be of a value which is not Less than the
vatue of the Equipment immediately prior to the commencenent of such work. Any property for which a replacement or
substitution is made pursuant to this Section may be disposed of by Lessee in such manner and on such terms as are determined
by Lessee. Lessee will not permit any mechanic’s or other lien to be established or remain against the Equipment for labor or
materials furnished in connection With any repair, replacement, substitution or modification made by Lessee pursuant to this
section; provided that if any such lien is establ ished and Lessee shall first notify Lessor of Lessee's intention to do so,
Lessee may in good faith contest any lien filed or estabiished against the Equipment, and in such event may permit the items
so contested to remain undischarged and unsatisfied during the period of such contest and any appeal therefrom unless lessor
shall notify Lessee that, in the opinion of Independent Counsel, by nonpayment of any such item the interest of lessor in the
Equipment will be materially endangered or the Equipment or any part thereof will be subject to loss or forfeiture, in which
event Lessee shall promptly pay and cause to be satisfied and discharged all such unpaid items or provide Lessor with full
security against any such loss or forfeiture, in form satisfactory to Lessor. Lessor will cooperate fully with Lessee in any
such contest, upon the request and at the expense of lLessee.

Section B.6. Personal Property. The Equipment is and shatt at ati times be and remain personal property notwithstanding
that the Equipment ot any part thereof may be or hereafter become in any manner affixed or attached to or embedded in or
permanently rested upen reat property or any buitding thereon or attached in any manner to what is permanent by means of cement,
plaster, mails, bolts, screws, or otherwise.

ARTICLE IX

HARRANTIES
Section 9.1. Selection of Fguipment. The Equipment and the Cantractor have been selected by Lessee, and Lessor shall
have no responsibility in connection with the selection of the Equipment, its suitability for the use intended by Lessee, the
acceptance by the Contractor or its sales representative of the order submitted, or any delay or fajlure by the Contractor of
its sales representative to manufacture, deliver or jnstall the Equipment for use by Lessee. Lessee authorized Lessor to add

the serial mumber of the Equipment to Exhibit A when available.

Section 9.2. Installation and Maintenance of Equipment. Lessor shalt have no obligation to instatl, erect, test,

inspect, service or maintain the Equipment under amy circumstances, but such actions shall be the obligation of Lessee or the
Contractor.

Section 9.3. Contractor's Warranties. Lessor hereby assigns to Lessee for and during the Yerm of this Lease, all of
its interest in all Contractor!s warranties and guarantees, express of implied, issued on or applicable to the Equipment, and

Lessor hereby authorizes Lessee to obtain the customary services furnished in connection with such warrantiegs and guarantees
at Lessee's expense.

Section 9.4. Patent Infringement. Lessor hereby assigns to Lessee for snd during the Term of this Lease all of its
interest in patent indemnity protection provided by any Contractor with respect to the Equipment. Such assignment of patent
indemnity protection by Lessor to Lessee shall constitute the entire liability of Lessor for any patent infringement by Equipment
furnished pursuant to this Lease.

Section 9.5. pDisclaimer of MWarranties. THE EQUIPMENT 1S DELIVERED AS 1S5, AND LESSOR MAKES HO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TG THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OR FOR THE USE CONTEMPLATED BY LESSEE OF THE EQUIPMENT, OR ANY OTHER REPRESENTATION CR WARRANTY WITH RESPECT TO THE
EGUIPMENT.

ARTICLE X
OPTION TO PURLCHASE
Section 10.1. When Availsble. Lessee shall have the option to purchase lLessor's interest in any Equipment Group on
any payment Date relating thereto for the then applicable Purchase Option Price set forth in the page of Exhibit B relating
thereto, but only if Lessee is not in default under this Lease, and only in the manner provided in this Article,
Section 10.2. Exercise of Dption. Lessee shall give notice to Lessor of its intention to exercise its option with
respect to any Equipment Group not less than thirty (30) days pricr to the Payment Date on which the option is to be exercised
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and shall depesit with Lessor on the date of exercise an amount equat to all Rental Payments and any other amounts relating to
such Equipment Group then due or past due (including the Rental Payment relating thereto due on the Payment Date on Which the
option is to be exercised) and the applicable Purchase Option Price set forth in the page of Exhibit B relating thereto. The
closing shall be on the Payment Date on which the eption is to be exercised at the office of Lessor.

section 10.3. Release of Lessor's Interest. Upen exercise of the purchase option with respect to any Equipment Group
by Lessee, Lessor shall convey or release to Lessee, all of fts right, title, andfor interest in and to the Equipment Group by
detivering to Lessee such docunents as Lessee deems necessary for this purpose.

ARTICLE X1
ASSIGNHENT, SUBLEASING, HORTGAGING AKD SELLING

Section 11.1. Assignment by lessor. Lessor shall not assign its obligations under this Lease, and no purported
sssignment thereof shall be effective. ALl of Lessor's right, titte and/or interest in and to any Equipment Group, the Rental
Payments and other amounts relating thereto due hereunder, and the right to exercise all rights under this Lease relating to
such Equipment Group may be assigned and reassigned in whole or in part to one or more assignees or subassignees by Lessor at
any time, without the consent of Lessee. No such assignment shall be effective as against Lessee unless and until the assignor
shall have filed with Lessee a copy of written notice thereof identifying the assignee. Lessee shall pay all Rental Payments
due hereunder relating to such Eguipment Group to or at the direction of Lessor or the assigned named in the most recent
assignment or notice of assignment With respect to such Equipment Group filed with Lessee. During the Lease Term Lessee shall
keep a complete and accurate record of all such assigrments. In the event Lessor assigns participations in its right, title,
and/or interest in and to any Equipment Group, the Rental Payments and other amounts due With respect therete, and the rights
granted under this Lease relating thereto, such participants shall be considersd to be Lessor with respect to their participated
shares thereof.

Section 11.2. Assignment and Subleasing by Lessee. Neither this Lease nor Lessee's interest in the Equipment may be
assigned by Lessee without the written consent of Lessor. However, the Equipment may be subleased by lessee, in whole or in

part, without the consent of Lessor, subject, however, to each of the foliowing conditions:

(i} This Lease and the obligation of Lessee to make Rental Payments hereurder, shalt remain obligations of

lLessee.

(ii) The sublessee shall assume the cobligations of lLessee hereunder to the extent of the interest subleased.

(i{i) Lessee shall, within thirty (30} days after the delivery thereof, furnish or cause to be furnished to

Lessor a true ard complete copy of such sublease.

(iv) No sublease by Lessee shall cause the Equipment to be used for a purpese other than a governmental function

authorized under the provisions of the Constitution and laws of the State.

(v} Mo sublease shall cause the Interest component of the Rentzl Payments due with respect to the Eauipment

to beseme includible in gross income of the recipient for federal income tax purposes.

Section 11.3. Restriction on Mortgsge or Sale of Equipment by Lessee. Except as provided in Section 11.2, Lessee will
not mortgage, setl, assign, transfer or convey the Equipment or any portion therecf during the Term of this Lease, oF remove
the same from its boundaries, without the written consent of Lessor.

ARTICLE XII
EVENTS OF DEFAULT AND REHEDIES

gection 12.1. Events of Default Defined. The following shall be “events of default" under this Lease With respect to
sny Equipment Group and the terms “events of defaulth and *defautt" shall mean, whenever they are used in this teese, with
respect to any Equipment Group, any one oF more of the following events:

(i) Faiture by Lessee to pay Rental Payment or other payment required to be paid under this Lease with respect
to any Equipment Group at the time specified herein and the continuation of said failure for a period of three (3) days
after telephonic or telegraphic notice given by Lessor that the payment referred to in such notice has not been received,
such telephonic or telegraphic notice to be subsequently confirmed in writing, or after writtem notice,

¢ii) Failure by Lessee to observe and perform any covenant, condition or agreement on its part to be observed
or performed with respect to any Equipment Group, other than as referred to in Clause (i) of this Section, for & period
of thirty (30) days after written notice specifying such failure and requesting that it be remedied has bsen given to
Lessee by Lessor, uniess Lessor shall agree in writing to an extension of such time prior to its expiration; provided,
however, if the failure stated in the notice cannot be corrected within the applicable period, Lessor wilt not
unteasonably withhold its consent to an extension of such time if corrective action is instituted by Lessee within the
applicable period and ditigently pursued until the default is corrected.

(iii) The filing by Lessee of a voluntary petition in bankruptcy, aor failure by Lessee promptly to tift any
execution, garnishment or attachment of such consequence as would impair the ability of lessee to carry on its
governmental function or adjudication of lLessee as a bankrupt, or assignment by Lessee for the benefit of creditors,

or the entry by Lessee into an agreement of composition with creditors, or the approval by a court of competent
jurisdiction of a petition applicable to Lessee in any proceedings instituted under the provisions of the Federal
Bankruptcy Statute, as amended, or under any simitar acts which may hereafter be enacted.
The provisions of this Section 12.1 and Section 12.2 are stbject to the following limitation: if by reason of force majeure
Lessee is unable in whole or in part to carry out its obligations under this Lease with respect to any Equipment Group, other
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than jts oblisatisn te pay Rental Payments with respect thereto which shall be paid when due notwithstanding the provisions of
this paragraph, Lessee shatl not be deemed in default during the continuance of such insbility. The term "force majeure" as
used herein shall mean, without limitation, the following: acts of God; strikes, lockouts or other labor disturbances; acts
of public enemies; orders or restraints of any kind of the government of the United States of America or the State or their
respective departments, agencies or officials, or any civil or military authority; insurrections; riots; landstides; earthquakes;
fires; storms; droughts; floods; explosions; breakage or accident to machinery, transmission pipes or canals; or any other cause
or event not reasonably within the control of Lessee and not resulting from its negligence. lLessee agrees, however, to remedy
with atl reasonable dispatch the cause or causes preventing Lessee from carrying out its obligaticns under this Lease; provided
that the settlement of strikes, lockouts and other tabor disturbances shatl be entirely within the discretion of Lessee and
Lessee shat! not be required to make settlement of strikes, tockouts and other labor disturbances by acceding to the demands
of the opposing party or parties when such course is in the judgment of Lessee unfavorable to lessee.

Section 12.2. Remedies on Default. Whenever sny event of default referred to in Section 12.1 hereof shall have
happened and be continuing with respect to any Equipment Group, Lessor shall have the right, at its option and without any
further demand or notice, to take one or any combination of the following remedial steps:

(i) Lessor, with or without terminating this Lease with respect to such Equipment Group, may declare akl Rental

Payments due or to become due with respect to such Equipment Group during the Fiscal Year in effect when the default

oceurs to be immediately due and payable by Lessee, whereupon such Rental Payments shall be immediately due and payable.

(i) Lessor, with or without terminating this Lease with respect to such Equipment Group, may repossess the

Equipment Group by giving Lessee written notice to deliver such Equipment group to Lessor, whereupon Lessee shatl do

so in the manner provided in Section 12.3; or in the event Lessee fails to do so within ten {103 days after receipt of

such notice, Lessor may enter upon Lessee's premises where the Egquipment Group is kept and take possession of the

Equipment Group and charge Lessee for costs incurred in repossessing the Equipment Group, including reasonable attorneys'

fees. Lessee hereby expressly waives any damages occasioned by such repossession. If the Equipment Group or any

portion of it has been destroyed or damaged beyond repair, Lessee shatl pay the applicable Purchase Option Price of the

Equipment Group, as set forth in Exhibit B (less credit for Net Proceeds), to Lessor. Hotwithstanding the fact that

Lessor has taken possession of the Equipment Group, Lessee shall continue to be responsible for the Rental Payments due

with respeet thereto during the Fiscal Year then in effect. If this Lease has not been terminated with respect to such

Equipment Group, Lessor shall return the Equipment to lessee at Lessee's expense when the event of default is cured.

(iii} 1If Lessor terminates this Lease with respect to such Egquipment Group and takes possession of such
Equipment contained therein, Lessor shall within thirty (30) days thereafter use its best efforts to sell such Egquipment
or any portion thereof in @ commercially reasonable manner at public or private sale in accordance with applicable State
laws. Lessor shall apply the proceeds of such sale to pay the following items in the following order: (a) all costs
incurred in securing possession of the Equipment Group; (b) all expenses incurred in completing the sale; (¢} the
applicable Purchase Option Price; (d) the balance of any Rental Payments with respect to such Equipment Group oWed by
Lessee during the Fiscal Year then in effect. Any Sale proceeds remaining after the requirements of Clauses (a), (b),
(c) and (d) have been met may be retained by Lessor.

(iv) 1f the proceeds of sale of such Equipment Group are not sufficient to pay the balance of any Rental
payments with respect thereto owed by Lessee during the Fiscal Year then in effect, lLessor may take any other remedy
available at law or in equity to require Lessee to perform any of its obligations hereunder.

Section 12.3. Return of Equipment. bpon the Expiration or termination of this Lease with respeét to any Equipment Group
prior to the payment of all Rental Payments in accordance with Exhibit B, Lessee shall return such Equipment Group to lLessor
in the condition, repair, appearance and working order required in Section 7.2, in the following manner as may be specified by
Lessor: (i) by delivering the Equipment Group at Lessee's cost and expense to such place within the State as Lessor shall
specify; or {ii) by loading such portions of the Equipment Group as are considered movable at Lessee's cost and expense, oh board
such carrier as Lessor shall specify and shipping the same, freight prepaid, to the place specified by Lessor. 1f Lessee refuses
to return the Equipment Group in the manner designated, Lessor may repossess the Equipment Group and charge to Lessee the costs
of such repossession or pursue any remedy described in Section 12.2.

Section 12.4. Mo Remedy Exclusive. Ne remedy conferred upon or reserved to Lessor by this Article is intended to be
exclusive and every such remedy shall be cumulative and shall be in addition to every other
remedy given urder this Lease. Mo delay or omission to exercise any right or power accruing upon any default shall impair any
such right or power or shall be construed to be a waiver thereof but any such right and power may be exercised from time to time
and as often as may be deemed expedient by lLessor or its assignee.

Section 12.5. Agreement to Pay Attorneys' Fees and Expenses. In the event either party to this Lease should default
under any of the provisions hereof snd the nondefaulting party shouid employ attorneys ard/or incur other expenses for the
collection of moneys or for the enforcement of expenses for the collection of moneys or for the enforcement of performance or
observance of any obligation or agreement on the part of the defaulting party herein contained, the defaulting party agrees that
it will on demand therefor pay to the nondefaulting party the reasonable fee of such attorneys and/or such other reasonable
expenses so incurred by the nondefeulting party. In the event that legal proceedings relating to this Lease {but nrot evidencing
an action by a nondefaulting party against a defaulting party) are commenced in amy court of before any other tribunat of
competent jurisdiction, the tegal fees and other reasonable costs and expenses of the prevailing party shall be paid by the
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nonprevailing party on demand of the prevailing party.

section 12.6. Late Charge. Whenever any event of default referred to in Section 12.1, Clause (i) hereof shall have
happened and be continuing with respect to any Equipment Group, Lessar shall have the right, at its option and without any
further demand or notice, to require a late payment charge for each thirty (30) day period or part thereof during which such
event of default occurs equal to four percent (4%) of the delinquent amount, and Lessee shall be obligated to pay the same
immediately upon receipt of Lessor's written invoice therefor; provided, however, that this Section 12.6 shall not be applicabte
if or to the extent that the application thereof would affect the validity of this tease.

ARTICLE XIII
ADMINISTRATIVE PROVISIONS

Section 13.1. Motices. ALl notices, certificates, legal opinions or other communications hereunder shall be
sufficiently given and shall be deemed given when delivered or deposited in the United States mail in registered form with
postage fully prepaid to the sddresses specified on the first page hereof; provided that tessor and Lessee, by notice given
hereunder, may designate different addresses to which subsequent notices, certificates, legal opinions or other communications
wilt be sent.

tection 13.2. Financial Information. During the Term of this Lease, Lessee annually will provide Lessor with current
financial statements, budgets, proof of appropriation for the ensuing Fiscal Year and such other financial information relating
to the ability of Lessee to continue this lLease as may be requested by Lesser or its assignee.

Section 13.3. Binding Effect. This Lease shall inure to the benefit of and shall be binding upon Lessor and Lessee
and their respective successors and assigns.

Section 13.4. Severability. In the event any provision of this Lease shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.

Section 13.5. Amendments, Changes and Modifications. This Lease may be amended or any of its terms modified only by
written document duly authorized, executed and delivered by Lessor and Lessee.

Section 13.6. Captions. The captions or headings in this Lease are for convenience only and in no way define, limit
or describe the scope or intent of any provisions, Articles, Sections or Clauses of this Lease.

Section 13.7. Further Assurances and Corrective Instruments. Lessor and Lessee agree that they wiltl, from time to time,
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further
instrunents as may ressonably be required for correcting any inadequate or incorrect description of the Equipment hereby leased
or intepded so to be, or for otherwise carrying out the expressed intention of this Lease.

Section 13.8. Execution in Counterpsrts. This Lease may be simultaneously executed in several counterparts, each of
which shall be an original and atl of which shall constitute but one and the same instrument.

Section 13.9. Applicable Law. This Lease shall be governed by and constrted in accordance With the laws of the State.

IN WITNESS WHEREOF, Lessor has caused this Lease to be executed in its corporate name by its duly authorized officer;
and Lessee has caused this Lease to be executed in its name by its duly authorized officer, as of the date first above Written.

GELCO FINANCE CORPORATION, Lessor

By

Its

CITY OF BETHEL, lessee

-~

By,

1ts X




EXHIBIT A
VEHICLE DESCRIPTION

The Vehicle(s) described below is(are) the subject of the
attached lease with Option to Purchase Agreement:

Exhibit Unit Description VIN

60001 02647 FORD F150 PICKUP



PURCHASE

OPTION PRICE**

1
INTEREST
COMPONENT*

PAGE B- 1

PRINCIPAL
COMPONENT*

. OF EXHIBIT B,
TOTAL
PAYMENT*

.
SCHEDULE OF RENTAL PAYMENTS RELATING
NUMBERED

TO VEHICLES/EQUIPMENT DESCRIBED ON EXHIBIT A,
Rental Payments and option to Purchase Schedule
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* Per Individual vVehicle/Equipment. .
x% After payment of Rental payment due opposite Purchase Option Price.



EXHIBIT €
CERTIFICATE OF ACCEPTANCE

I, the undersigned, hereby certify that 1 am the duly qualified and acting of CITY OF BETHEL, (Lessee):
and, with respect to the Lease with Option te Purchase Agreement dated August 25, 1989 (the Lease), by and between Lessor and
CITY OF BETHEL (Lessee), that:

1. The equipment described in the Lease listed on Exhibit A, page A- through A- (the Equipment Group) has been
delivered and instalied in accordance with Lessee's Specifications (as that term is defined in the Lease) and has been accepted
by Lessee,

2. The rental payments provided for on the page of Exhibit B to the Lease relating to such Equipment Group (the Rental
Payments) shall commence and be due and payable on X, and the first of each month thereafter, in the amounts
ard on the dates shown on such page of Exhibit B to the Lease.

3. Lessee has appropriated and/or taken other lawful actions necessary to provide moneys sufficient to pay all Rental
Payments required to be paid under the Lease during the current fiscal year of Lessee, and such moneys will be applied in payment
of all such Rental Payments due arnd payable during such current fiscal year.

4. Lessee has obtained from a reputable insurance company qualified to do business in the state of Ataska {the State)
instrance with respect to, all risks required to be covered thereby pursuant to Article VI of the Lease.

O)

*
5. Lessee is exempt from all personal property taxes, and is (exempt from) (subject toy-"sales and/or use taxes with

respect to the Equipment Group and the Rental Payments.

&. During the Lease Term (as defined in the Lease) the Equipment Group will be used by Lessee to perform essential
govermmnental functions. Such functions are:

7. There is no litigation, action, suit, or proceeding pending or before any court, administrative agency, arbitrator
or govermmental body, that challenges the organization or existence of Lessee; the authority of Lessee or its officers or its
employees to enter into the lease; the proper authorization, approval and execution of the Lease and cther documents contemplated
thereby; the appropriation of moneys, or any other action taken by Lessee to provide moneys, sufficient to make Rental payments
coming due under the Lease in Lessee's current fiscal year; or the ability of Lessee otherwise to perform its obligations under
the iease and the transactions contemplated thereby.

pated: N , 19

CITY OF BETHEL, lessee

By

Its %

c-1
(E)Strike inapplicable term
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EASE SEND“CGPY ON ATTURNEY'S LETTERHEAD

EXHIBIT D
OPINION OF COUNSEL

CITY OF BETHEL
P.0. Box 388
Bethel, AK 99559

Gelco Finance Corporation
Three Gelco Drive
Eden Prairie, MN 55344

RE:Lease with Option to Purchase Agreement dated as of August 25, 1989 by and between Gelco Finance Corporation,
(Lessor), and CITY OF BETHEL (Lessee).

Gentlemen:

I have acted as counsel to Lessee With respect to the Lease with Option to Purchase Agreement described above (the Lease)
ard various related matters, and in this capacity have reviewed a duplicate originat aor certified copy of the Lease and the
Exhibits attached thereto., Based upon the examination of these and such other documents as I deem relevant, it is my opinion
that:

1. Lessee is a municipal corporation and political subdivision of the state of Alaska (the State), duly organized,
existing and operating umder the Constitution and laws of the State.

2. Lessee is authorized and has power under applicable taw to enter into the Lease, and to carry out its obligations
thereunder and the transactions contemplated thereby.

3. The Lease has been duly authorized, approved, executed and delivered by and on behalf of Lessee, and is a valid
and binding contract of Lessee enforceable in accordance with its terms, except to the extent {imited by State and Federal laws
affecting remedies and by bankruptcy, reorgan:zatlcn Loh other laws of general application relating to or affecting the
enforcement of creditor's rights. gi tfi

4. The authorization, approval ahd executton of the Lease and all other proceedings of Lessee relating to the
transactions contemplated thereby have been performed in accordance with all applicable epen meeting, public bidding and all
other laws, rules and regqulations of the State.

3. The execution of the Lease and the appropriation of moneys to pay the Rental Payments coming due thereunder do
not result in the violation of any constitutional, statutory or other limitation relating to the mamner, form or amount of
indebtedness which may be incurred by Lessee.

6. There is no Litigation, action, suit or proceeding pending or before any court, administrative agency, arbitrator
or governmental body, that challenges the organization or existence of Lessee; the authority of Lessee or its officers or its
employees to enter into the Lease; the proper authorization, approval and/or execution of the Lease, Exhibits thereto and other
documents contemplated thereby; the appropriation of moneys to make Rental Payments under the Lease for the current fiscal year
of Lessee; or the ability of Lessee otherwise to perform its obligations under the Lease and the transactions contemplated
thereby.

7. Resolution No. of the governing body of Lessee, was duly and validly adopted by such governing body
on . 19 , and such resolution has not been amended or repealed and remains in full force and effect.
Dated: Very truly yours,

PLEASE TYPE NAME AND TITLE UNDER SIGNATURE.



EXHIBIT E
RESOLUTION RELATING TO LEASE
HITH OPTION TO PURCHASE AGREEMENT

CEQUTPHENT GROUP A- b
BE IT RESOLVED by the governing body of CITY OF BETHEL (the Issuer), as follows:

Section 1. Recitale and Authorization. The Issuer, as lessee, has heretofore entered into a Lease with Option to
Purchase Agreement dated as of August 25, 1989 (the Lease),with Gelco Finance Corporation, as lessor. It is hereby determined
that it is necessary and desirable arnd in the best interests of the Issuer to enter into the Lease for the purposes of obtaining
the Equipment shown on the Lease as Equipment A-___, and the execution and delivery of the Lease by the Issuer are the financing
of the acquisition of such Equipment Group are hereby approved, ratified and confirmed.

Section 2. Designetion as ualified Tax-Exempt Obligation. Pursuant to Section 265(b){3){B)(i) of the Internal Revenue
Code of 1986 (the Code), the Issuer hereby specifically designates the Lease and Equipment Group A-___ as a "qualified tax-exempt
obligation" for purposes of Section 265(b) (3) of the Code. In compliance with Section 265(b)(3)(D} of the Code, the Issuer
hereby represents that the Issuer will not designate more than $10,000,000 of cbligations issued by the Issuer in the calendar
year during which the Lease is executed and delivered as such "qualified tax-exempt obligations.!

Section 3. lssusnce Limitation. In compliance with the requirements of Section 265(b)(3)(C) of the Code, the Issuer
hereby represents that the Issuer (including all “subordinate entities” of the Issuer within the meaning of Sectian 285(bY(3)(E)
of the Code) reasonsbly anticipates not to issue in the calendar year during which the Lease is executed and delivered,
obligations bearing interest exempt from federal income taxation under Section 103 of the Code (other than “private sctivity
bonds" as defined in Section 141 of the Code) in an amount greater than $10,000,000.}

'K/

Chairperson

Attest:

x

E-1
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GE Capitgl Flaet Services

A wnat of General Flectric Capiial Corporatien
Three Geleo Drve Eden Prane AN 55344
512 8231000

August 25, 1989

CITY OF BETHEL
P.O. Box 388
Bethel, AK 99559

RE: Lease with Option to Purchase Agreement dated August 25, 1989,

Form 8038 filing.

Dear Mr. Amarock:

Enclosed is IRS Form 8038 Consolidated Information Return for the
above referenced tax exempt financing. The law requires that the
form be completed and filed with the IRS on a timely basis. The
penalty for not promptly filing the form with the IRS is the loss
of the tax-exempt status of the transaction.

For your convenience, we have completed basic information for
filing the 8038. You should complete or confirm line item 2,
Issuer's Employer Identification Number. The form should then be
signed, dated, and returned to us as soon as possible. Upon
receipt, we will forward the original to the IRS. Please retain
a copy for your records.

If you have any questions, please contact me at (612) 828-1728.

Sincerely,

%g);gﬂuiw

Pat Snell
Municipal Operations Assistant

enclosure



s 8038-GC

Cone Idated Information Return sur Smali

]
Tax-Exempt Governmental Bond Issues
(zy 1987) B Under Section 149(e) CuBia 13450730
Dsasirnant of tha Tresaury & For calandar yoor onding 39, ____ s €2/28/20
trteena! Rowrnue Sonnon {Usa Forva 803B-G I leave prica of the hmh%!bﬂ.ﬂd@mm!
;; Repbfﬂng Authority Check box if Amendad Return [ |
3 tisor's nome L L L ——

City of Bethel

3 Maerrvisor bred gtroon
P.O. Box 388

" 4 Cay oroen, i, ond 1P eooe
Bethel, AK 99559

Description of Bonds

5 Total issue price of all bonds issued as part of an Bsus, the issue price of which i less than $100,000

& Check bax that most nearty appreximates the weighted average maturity c? the bonds:

a [J Less than 5 years
bJ From 5t 10 yesrs -
¢ [J More than 10 years -

7 Check bax that most nearly appraximates the weighted average interest rate on the bonds:

2 [J Less than 5%
5 (3 From 5% t0 10%
e O] morethan 10%

- ~

8 Total issue price of the bonas rezorted on fine 5 that are:

8 Bonds issued in the form of 3 lezse or instaliment sale .

b Bonds dessgnated by the &suer under section SEE(LX3XBYGD) . . 8b
¢ Bonds issued to refund prier issuss . . &
d Lozns made from the Droceeds of another tax-axemst bond issue a4

mmwmmmnmammmmmmmw

Loy A= of pmrary, ¢ Cazare ot | ot ty wnomeage .
Please mum.';'mmw: i ek
sign
lere ?&a’mdm Ders %T&a

seneral Instructions

Section references are to the internal
‘evenue Code unless ptherwiss noted.)

‘hanges You Should Note

Nl issuers of tax-axempt bonds must report
rrain information about bones they ssue,
svers should use Form 8038-GC only if

e ksue price of the issue is under
100.000. H the issue price 15 $100.000 or
ore, issuers should usa Form 8038-G,
formation Return for Tax-Exempt
rvarnmental Bond Issues. For private
tivity bonds, issuers should use Form
138, Information Return for Tax-Exempt
wate Activity Bond issues,

tperwork Reduction Act Notee

¢ ask for this mformation to oy out the
‘2mal Revenue laws of the Unned States.
* need It 10 ensure that you sre complying
th these laws. You are required to give us
s information.

Purpose of Form

Form 8038-GC is to be used by msuers of
taxr-exempt povernmerital boncs to provide
IRS with the information recuired by section
14%(e) and to monitor the requiremens of
sections 141 through 150.

Who Must Flla

Each issuer must file a singie Form 8038-GC

for sl tax-exempt governmema! bond issues
issupd'atter Decemper 31, 193, with issue
prices of less than $100,000. Form 8038-G
is filed 10 report each issue of povernmetital
bonds with issue prices of $100.0000r *
more.

When To Flle

File Form BO38-GC on or before F ebruary
15th sfier the close of the catendar year in
which the issue is issued, Form 8038-GC
must be compieted based on the facts as of
tha close of the calendar year.

Whare To File

Definitions -

o Atax-exempt bond is an obligation

ssved 23 part of an issue tha interest an
which & exampt from tax under the Internal
Revenuve Coda.

e Atax-exampt governmentsl bond is a
tax-exempt bond that is not a private activity

o A private activity bond ks generaily a
bond issued as part of an issue of which:

(1) more than 10% of the proceeds are to
be used for any private business use: and
(2) more than 10% of the payment of the
princival o interest either is secured by an
interest in property to be usad for a privats
business use (or payments in respect of
such proparty) or is to ba derived from
paymems in respect of property (or
borrowed money) used for a private
business use. A bond will siso be )
consicdered a private sctivity bond if the
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A uait nt Generat Flactre Copnal Corporation
Thiee beico Onve. Fden Prae AN 55344
612 8281000

TO: Lessee's Insurance Agent

RE: Lease with Option to Purchase Agreement by and between
GELCO FINANCE CORPORATION, as Lessor, and the CITY OF
BETHEL, dated August 25, 1989.

Pursuant to Article VI of the above-referenced Agreement, Lessee
will provide to Lessor evidence of Insurance Coverage. AN ACORD
CERTIFICATE OF INSURANCE which names all Insured Parties, as well
as dollar amounts of coverages, must be delivered to Lessor's place
of business as soon as possible, but no later than the date on
which delivery of equipment occurs.

In the case of self-insurance, the amounts of liability and
physical damage coverage are to be listed on some form of
certificate supplied by the Lessee's self-insurance office. In
addition, a separate letter from the Lessee acknowledging financial
responsibility in the event of loss is required.

INSURANCE REQUIREMENTS:

l.Liability - Minimum of $1,000, 000 combined single~1imit on bodily
injury and property damage. Gelco Finance Corporation must be
listed as ADDITIONAL I¥NSURED.

2.Physical Damage - Risk coverage to guarantee proceeds sufficient
to pay the applicable Purchase Option Price as set forth in Exhibit
B of the Agreement. Lessor, Gelco Finance Corporation must be
named as ADDITIONAL INSURED AND LOSS PAYEE.

3.Worker's Compensation - Lessee will carry insurance covering all
Employees on, in, near or about the Equipment. Gelco Finance
Corporation must be named as ADDITIONAL INSURED.

4.Endorsement - Lessor will receive at least ten (10} days written
notice from Insurer prior to alteration, cancellation or reduction
of insurance coverage.

The Additional Insured and Loss Payee information is on the
attached sample of the Certificate of Insurance. Please forward
the completed Certificate of Insurance to Gelco Finance Corporation
as soon as possible. If you should have any gquestions do not
hesitate to contact Pat Snell at (612) 828-1728.



Geleo Fina
Three Gelco Drive
wbden Prairie MN

nce Corporation




