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

2 financing sufficient to fund the first year's payment of a 12-year lease-to-purchase program for the 

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

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

5 

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

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

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

9 and 

10 

11 WHEREAS, the total cost of the purchase and installation of the~ up to 7,450 LED 

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

13 of the Agreement; and 

14 

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

16 pursuant to the Agreement; and 

17 

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

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

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

21 

22 

23 

NOW; THEREFORE, 

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

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

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

27 County and JPMorgan Chase Bank, NA. for the lease-to-purchase of~ up to 7.450 LED 

28 streetlight fixtures. 

29 

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

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

1 



of the County. 

2 

3 Section 3. And Be It Further Enacted by the County Council of Howard County, Maryland that 

4 the County Executive, prior to execution and delivery of the Agreement, may make such changes 

5 or modifications to the Agreement as he deems appropriate in order to accomplish the purpose of 

6 the transactions authorized by this Act, provided that such changes or modifications shall be within 

7 the scope of the transactions authorized by this Act; and the execution of the Agreement by the 

8 County Executive shall be conclusive evidence of the approval by the County Executive of all 

9 changes or modifications to the Agreement, and the Agreement shall thereupon become binding 

10 upon the County in accordance with its terms. 

11 

12 Section 4. And Be It Further Enacted by the County Council of Howard County, Maryland that 

13 this Act shall be effective immediately upon its enactment. 
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Exhibit A 

- - _Proj~ct --~-I~- __ _ ____________ DescriQ_tion 
- - ~- ~- - ---------- - -- Cost~~-

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

$419,835.78 
each) and 1,570 LED-250 Fixtures ($168.90 each). 
County will purchase 750 LED-100 Colonial Fixtures 

Colonial Post Top ($315.00 each), 2,504 LED-100 Pre111ier Colonial Fixtures 
Fixtures (Cooper ($315.00 each), 195 LED-150 Colonial Fixtures ($315.00 $1,328,355.00 

Premier) each), and 768 LED-150 Colonial Pre111ier Fixtures ($315.00 
each) 

Maple Lawn Fixtures County will purchase 184 LED-100 Kits ($439.54 each) and 
$134,938.78 (HADCO Retrofit Kit) 123 LED-150 Kits ($439.54 eacl1). 

Tear Drop Fixtures County will purchase 153 LED-150 Kits ($1,185.91 eacl1) 
$222,261.57 (HADCO Retrofit Kit) and 153 Tear Drop Ar111 Adapter ($266.78 each). 

Installation 
County will pay Balti111ore Gas & Electric to install the 7,411 

$1,296,702.67 
LED streetlight fixtures ($17 4.97 each). 

Cost of Issuance Esti111ated fees associated with the 2020 Financing. $60,906.20 
TOTAL: $3,463,000.00 



Exhibit B 

HOM.1ARD COUNTY, lVIARYL,.AAND 

CA PIT A I l?OUIP1'tIENT I l? A Siil? A CPEE±\til?NT -..-..a..a...a. .-. .-. 1. ..... ......, .-....., X __.. ............ -., ..._ -, .-. ...... ......,...._ .... ......,.-....., ..._ ..._'-'"....... -., ............ -, .-. 

Dated as of _, 2020 
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CiAPIT,U EQUIPlVfRNT I EASE AGPEElVlENT 

THIS Cfi....PITAL EQUIPlV!ENT LEASE AGREElV!ENT, dated as of _ _ _ , 2020 
(this "Capital Eq1dp1nent .A .. greement") is adopted by HO~'.._A D'° COUNTY, l\1:~A...R.YL~A .... ND, a 
body corporate and politic and political subdivision of the State of ~ .. 1aryland (the "County"). 

RECITALS 

The County has determined tb?t it ic nececcqry god decirable to enter into tbic Capita! 

Equipment 1\ .. greement for the !ease of certain equipment (the "Equipment," as defined herein) 
upon the tenns and conditions set forth herein. P,Teitber +be State nor any political subdivision 
thereof other than the County shall be obligated to pay an)' amount payable under this Capital 
Equipment xA,._greement or any 1\.greement (defined herein) and neither this Capital Equipment 
1\greement nor any f ... gree1nent shall create or constitute any indebtedness ,n. obligation of the 
State or anJ' political subdivision thereof other than the County. 

DEFINITIONS 

Section 1.01. Definitions. 

In addition to the terms defined e!se\vhere herein, the fello1.ving terms 1.vil! have the 
meanings indicated be!ov.z 1.vhen used herein unless the context requires atheru zice . 

'\A ... cceptance Certificate" means an f ... cceptance Certificate, in substantial!)' the form set 
forth as Attachmsnt B to a Schsdule, executed and delivered by the County. 

''i\..dditional Pa31ments" means an•y amounts, other than Lease Payments, paJ1able b~,r the 
County pursuant to the provisions of this Capital Equipment iA ... greement, as set forth in Section 
~ 

"fl .... greement" means this Capital Equipment iA ... greement and a Schedule, as the same may 
be amended or modified from time to time, including (1.vithout limitation) the iA ... ttacP ...... inents to 
such Schedule, 1,vhich shall constitute a fi..1l!y integrated agreement existing in accordance \Vith its 
ov.1n tenns and conditions separate from and independent of al! other transactions pursuant to this 
Capital Equipment i\greement. 

"Bond Counsel" means I\.1c!(ennon Shelton .Rr Hen.r1 LLP or any other !av.r fir1n having a 
national reputation in the field of municipal !av.r 1,vhose legal 8p!:!!8!'!~ ~.__. . ..., generally accepted by 

purchasers of municipal bonds appointed by the County. 

"Closing" msans, with respect to each Agreement, the date of de!ivsry of such 
Agreement in accordance 1Nith this Capital Equipmsnt Agreement. 



" Codo" IVP?f}C) tbe J:ptern?l Reuen11e Code of 1986, as amended from time to tilne, and the 
applicable regulations thereuF¼a-@f. 

4'Equipmsnt" means the personal propec±y ?nd ?ny fivtnrec identi£ed in ') Schedule, 

together V/ith all replacement parts, additions, repairs, modifications, substitutions, 9 ccecc 1ons 
and 9 ccescories incorporated therein or affixed to such personal property. 

" Equipment Cocsts" tl'.JP?nc, 1,vith respect to an:,1 Schedule, the net purchase price paid or 
upon the County' s 

acceptance thereof and in accordance 1,vith the Purchase P ... greement therefor, including (1,vithout 
!imitation) fees for soft1,vare licenses, maintenance, concultiug, training and other services 
described en such Schedule and administrative, eng1neer1ng, legal, financing and other costs 
incurred by the County in connection 1.vith the acqu1s1t1on, installation (1.vhich may include 
renovations to buildings), and financing and refinancing by the Lessor of such Equip1nent. 

"Event of Default" has the meaning specified 1n Section l 0.01 . 

" I sass Pa31msnts" means those scheduled payments (but excluding any inden1_._11ity 
payments and Additional Payments payable to the Lessor hereunder) payable by the County 
pursuant to an 1\greement, as specifica!!y set forth in a Schedule to this Capita! Equip1nent 
Agreement. 

"Lessor" means the institution specified in a Schedule, acting in its relationship to the 
County under this Capital Equipment f ... greement and each 1A ... greement executed hereunder, b•lf 
not in its relationship, if any, to the County as 'lender, and its successors and assigns. 

"Net Proceeds" 1neans the amount re1na1n1ng from the gross proceeds of an:,1 insurance 
claim or condemnation a1Nard after deducting all e:x:penses (including, 1Nithout limitation, 
reasonab!e attorneyo.:...fees) incurred in the collection of such claim or a\vard. 

"Purchase fl~grsemsnt" means a purchase agreement betv.ceen the County and the 
Vendor of Equipment. 

"Pn rchnso Price" means, v,rith respect to any . .A .. greement or the Equipment described 
therein, as of any particular date, the ?tl'.JQ11 nt req11 ired to purchas~ such Equipment, as provided 
in 1A...1tic!e \/III, such amount being equal to the total principal a1nount payable · under such 
A m 4 '3'3ment 9§ set f,:l1:t;A: j~ ±be ~cbedule to cnsR A r:rrsew,ent rer::,9juina 11nn?id ?C of cucb date, p1ns ~-- - 4. • ~--• F , 4. •u--u-~~•- •~ u~ 1 'b' _ -,..__.,. •-•u~uuub ~uy~•~· ~u 

accrued interest, if any, thereon _u of such date, plus a!! other amounts then ov.1ed under such 
Agreement by the County. 

"Sche4uls" means a schedule of equipment and any fo~tures and Lea~yments, a form 
f mhich • et~ Fth E l:i:bit ,:\ mh j fl: h 9 nted bv tbe G Jl t11 'l d th J ,c,c,cr.r cn h :,,,_+ 0 ., ,_ lS S- ~ as:x: l .. , ., , , ... caseen e:x:ec~.-~.; .,,_o~n .; ~n~ .-,.e ~ 

to-sHsh--m.-odifications, additions and deletions as approved by the County Executive or the Chief 
Administrative Of.fiGgr .. e-f-tl~-Gmrnty,-

::stats" means the State of .Maryland. 



"Torrn" tl'.le?nc, 1uitb respect to each jA_._greement the ter1n specified 1n such 1A_._greement 1n 
accordance 1r1.zith P .. rtic!e III . 

"UCC" means the Uniform Commercial Code as in effect from time to time in the Stats. 

"''ender" means the tl'.lQDJJfocturer of QJ'.l item of Pqui:rment, QC uze11 as the agentc or 
dealers of the manufacturer, from V/hom the County has purchased or is purchasing items of 
Equipment. The Lessor may become a 'lender of certain items of Equipment. 

Section 1.02. Rules of Construction. 

Unless the context clearly indicates to the contrary, the fo!lo1,ving rules shall apply to the 
construction of this Capital Equipment ... A .. greement and the P .. greements: 

Words irnnor±ina the singular number include the number and 1,vords 
importLrig the plural number include the singular number. 

~ Vlords of the masculine gender include correlative v,zords of the fe1ninine and neuter 
genders. 

The headinac and the table of contents set fo1th 111 this Capital Equipment 
i\_greement are solely for convenience of reference and shall not constitute a part 
Equipment Agreement, nor shall they affect its meaning, construction or effect. 

of this Capital 

fEB. J,l.'ords importing persons include an)' individual, corporation, partnership, limited 
liability company, joint venture, assoc1at1on, illwi 

J~"'" 5tesk company, trust, unincorporated 
organization or govern .... 'Tlent or agency or political subdivision thereof. 

~ i\ny reference to a particular i\._rtic!e, Section, Pvhibit or Schedule cball be to such 
A.rticle, Section, Exhibit or Schedule of or to this Capital Equipment Agreement unless the 
conteKt shall otherv,zise require . 

}~T!CI E !I 

YgPDES:KNT,A TIONS , UTA DD A~"I\TTIES ,A ND COlTEN,A......"J\TTS 

OF COUNTY A ... l\TD LESSOR 

Soction 1 .()1 . Co,,ubr' e Donroeontntione 

The County represents in order to induce the Lessor to enter into an ,A~grnement as 
follov.zs: 

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

W The County has been fully authorized to execute and deliver this Capital Equipment 
Agr@@m@nt and any Schedule hereunder; all requirements have been met and all procedures have 



taken place 1n order to encore th e vo1iditv and enfgrceobi )ity of thic Capital P o1 1inrn ent 

S!Pcfion l .07 . T o eeor' e P o p r o ep.nfoti onP , UZorrouti oe and Co:1ra11011ts . 

The Lesser represents , v.zarrants and covenants 111 order to induce the County to enter into 
A oree01 ent oc fo11 ourn · 

Tbe T ec,c,or bgc, cofficient lrnoJ1d edge gnd evper1ence 1n -financia l and business 

matters, including (v.1ithout limitation) purchase and 0 1.vnership of municipal and other taxable 
and tax exempt obligations, to be able to evaluate the riclcc and meritc o f the evtencion o f credit 
represented by the .LA_._greements . The Lessor is able to bear the economic risk:s of such extension• 
of credit. 

other than the County shall be obligated to pay any amount payable under this Capital Equip1nent 
A oreern ent er any A oreern ent· and / ii\ neith er thi c 

.L ... b_.....,...,_.. ...... ..., ........ , ................... , ...... J ... ................... ..., .............. ..., Capital Equipment .LA,._greement nor an)' 
A areen:, ent cbo l) creote or conctitote on1 , indebtednecc or abliaotian of the State or gnv no1itic?l 
cohdivician thereof other than tbe Coonbr and ±bot co;.b abliaati an of the County 1 '"' cobiect to 

Tbe T eccor nnderct?ndc thot no of£ cio l ct?tern ent ......................... ..., ......... .. ... ...... ..., ..... ... ............... ....., ....., .... .... ........ ... .......... ..., .............................. ... ..... , nrocnect11c off0 rin g circn}or or 

other offering statement is being prepared 1.vith respect to any i\greement. Tbe T eccor b 9 c rnode 
its O\Vn inquiry and analysis 1.vith respect to the security for and sources of payment of any 
1A greernent o nd ho c received 011 informotion 1uhich it dee1:n c uececcory or re leugnt in connection 
u ,itb itc ev? lnation of tbe cred it of tbe County ?nd for +be /) greementc in relation to 
th e T eccor ' c dec ici on to enter into onv A cn~eet:nent 

W The Lessor understands that neither this Capital :Pqn ipt:nent P greet:n ent nor an;/ 
1A,._greement (i) is being registered under the Securities /),._ct of 1933 , as amended, is being 
reg;ctered or otb eru,ice qoo li:fied for cgJe 11nder.±be "blue c1cy" lourn and regu lotignc of any state, 

(iii) v.rill be listed on any stock: or other securities exchange or (iv) 1.vill carry any rating from any 
. . . 

secur1t1es rating agency. 

W The Lessor 1s entering into the .LA .. greement to evidence an extension o f itc credit for 
its ov.rn account ?nd it doec n o t bove onv nrecent intention to resell , dispose of or other1 .. vise 
distribute such 1A,._greement, except as permitted by lav.z and subject to applicable 
cecnritiec !av.rs and regulations thereunder; provided, ho1.vever, that the disposition of the 
Leccor' c p14 aperty cbgl] at g]l t in, ec be n ritbi'? itc contro l. Lri the event that, in the PJture, the 
T eccor ce l1 c, gny IA greement or qny port thereof gr grgnfc p?rticip?tionc there in, th e Lessor agrees 

to comply 1.vith applicable federal and state sec1...1rities lav/s in connection there,vit-fh 

\X/ith respect to the interest portion of the Lease Payments that the County intends be and 
remain excludab!e from gross income for purposes of federal insome tax:ation, the County 
w venants that (i) it 'Nill take any and all actions la1•1.zfully 1Nithin its po1.vers so as to maintain---tag 

-4-



excludability from gross income fsr federal inco1ne tax purposes of the interest portion of the 
Lease Payments and (ii) it 1,vill not perfsrm any act or enter into any agreernent or use or permit 
the use of the Equip1nent or an), portion thereof ll1 a manner that shall adversely affect the 
excludabi!ity from gross income for federal income tax purposes of the interest portion of the 
Lease Payments received by the Lessor, including (1,vithout !imitation) leasing or transferring al! 
or any portion of the Equipment er contracting 1,vith a third party fsr the use er operation of al! er 
any portion of the Equipment if entering into such lease, transfer ,.n. contract v/ou!d have such 
~ 

During the term of this Capital Equipment P ... greement, the County shall be the sole 
beneficial and legal 0 1?.zner of the Equipment and the licensee of the right to use any so&,vare 
license component thereof, and the County v.zill report on cuch bacic for :finnncia1 accounting, tav 

.!ll'd g]l other nurnocec 
'-+.1..1.'-f. _ ...... ....., ......... .... ... _t-J'-".&..t-''-''-'"''-'• The Lesser shall not tnlre nn1 1 action inconsistent 1,vith the County's 
ov.1nership of the Equipment fsr federal income tax purposes except pursuant to the exercise of 
remedies under .,A ..... rticle X . 

,A ll.T!CLF !!! 

I EASE OF EQU!PMFNT 

Section 3.01. Lease of Equipment. 

From time to time, the Cau 0 *)1 D:Jay enter into an .._t\greement 1,vith a Lessor fsr t!1e !easing 
of Equipment. Upon the execution of each Schedule, the Lessor shall lease to the County and the 
County shall !ease from the Lesser, the Equipment described therein in accordance 1.vith the 
provisions of this Capital Equipment 1A ... greement. Subject to the payment of the Lease Payments, 
the County shall have the right to have and to held the Equipment fer the Term. The I eccor 
hereb)7 covenants that, as to clahns of the Lessor, the County shall peaceably and quietly have, 
hold, possess, use and enjo)7 the Equipment, 1,vithout suit, trouble or hindrance from the Lessor, 
subject to the ter1ns and prol/isions hereof. 

S:ontion 1 .0, . Term. 

The Term of each f green,ent chnll commence go the d9te cpeci:fied in the Schedule 

thereto and shall terminate upon the payment by the County of al! Lease Payments v.rith respect to 
such f ... greement and any other payments required to be paid b)' the County 1,vith respect to such 
f ... greement unless earlier terminated as provided 1n this Capital Equipment 1A ... greement or such 
Schedule. 

Unless extended by an ordinance of the County, this Capital Equipment Agreement shall 
terminate upon the later of (i) the first arn1iversary of the date of this Capital Equipment 
Agreement and Eii) earliest da+e ac of nrhich all A gi,eements in ef:+ect go the fire+ ?ooivercny of 1 ... ~_. ......... ~ _. .., ... 4-9'¾..1.P..1. 1 ...., .... .._ z ...,...,., ... .._ ... ½ -

the effective date of:this Capital Equipment Agi,eement have terminated . 



S!octiou 1.01. Delivery, Inst2!!2tion 2nd l'....cceptance of Fquipment. 

The County sha!! order the Equipment pursuant to 011e or more Purchase 1A ... gree1nents 
from one or more '.'enders . The County chol l CQ11Ce the Pq11ipn,eot to be delivered oud iuctr11led 

at the locations specified in the Schedule 1 • .vith respect to such Equipment and shall pay all taxes, 
delivery costs and insta!!ation costs, if any, in con...r1ection there\vith . ' .".'hen the Equipment 
dec,cribed in ° Schedule is delivered and insta!!ed to the County's specifications and the County 
has accepted such Equipment, the County shall execute and deliver to Lessor 
Certificate substantially in the faro, gffoched to the Schedule u ,itb recpect thereto . 

I EASE PAYMENTS; SECU:PITY 

Section 4.01. Lease Pa3.zments. 

A ccentonce 

Subject to Section A ,os 'lnd th e further prev1s1ens of this Section, the County agrees to 
p!ly the T e?ce Pgyn,ents cpeci:6ed iu e?cb fl greement jp the ?rnountc and on the d!ltec cet forth in 

the Schedule thereto and all ether payments and fees due hereunder. The Lease Payments d11e 
under each 1A ... greement shall be paid 1.vith notice in !av.1ful money of the United States of 1AA..l.111.erica 
to the Lessor at its address set forth in the Schedule or at such other place as Lessor may fro1n 
time to tilne dec;gn 9 te 1n v,1r1t1ng. 1A ... ny other a1nounts required to be paid by the County 
hereunder cha11 be paid in lau,£11 1noney of the United St'ltec of 1A rneric? ,.vithin 30 days of the 

receipt of notice therefor by the County, unless other1.vise provided herein. 

The obligation of the County to pay the Lease Payments and any other amounts requir@e-
to be paid under any Schedule shall constitute a current expense of the County, shall be payable 
solely from amounts appropriated by the County that are legally available for the payment thereof 
and shall not constitute a debt or a pledge of the full faith and credit of the County. 

Except as provided in this Section and Section 4 .05, the obligations of the County to 
1na!ce payment of the Lease Payments and any other payments due under the 1\greements and to 
perform and observe all other covenants thereunder shall be absolute and unconditional in all 
events, 1.vithout abatement, diminution, deduction, set off or defense for any reason (other than 
the defence that cnch omountc ho11e been p?id), including (n ,itbout limitation) any failure of the 

Equipment to be delivered or installed, any defects, malfunctions, breakdov.rns or infirmities in 
the Equipment or any accident, condemnation, destruction or unforeseen circu1nstances. ±'Jothing 
herein shall li1nit the County's rights or actions against any 'lender as provided in Section 7.01. 

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



Section 4.03. Title. 

Legal title to the Equipment leased under each 1\greement, including (v.,ritheut limitation) 
the license of the right to use any sofu.vare license co1nponent thereof, cba} l be in tbe Canu+y, 

subject to the rights of the Lessor under such 1\.greement. 

Section 4.04 . Con tin notion of Terll'.I b)r County. 

The County agrees to use reasonable efforts an .... 11ually to obtain the appropriation of 
sufficient funds from 1,vhich the Lease Payments and other amounts pa3,able hereunder may be 
made. Such efforts shall include (v.zitheut limitation) the inclusion of such funds in the proposed 
budget of the County submitted to the County Council and a request for adequate funds to meet 
its annual obligations hereunder in :B.111 in its next fiscal year budget. 

~ Anfiou A.OS. Nonappropriation. 

The ob!igition of the County to pay the Lease Payments and al! other amounts payable by 
the County hereunder, including (v/ithout !imitation) any indemnity payments, is subject to the 
appropriation of money legal!)' a1/ai!ab!e for such purpose by the County Council. L11 the event 
c 11f:ficieut f1..1nds shall not be appropriated by the County Council for the payment of the Lease 
Payments required to be paid llnder any 1A .. greement, the County may ter1ninate such ... A .. greement 
at the end of the last fiscal year or earlier date for 1,vhich an appropriation is available 1,vithout 
penalty and the County shall not be obligated to make payment of the Lease Payments and other 
payments provided for in such P .. gree1nent beyond the last date for 1,vhich an appropriation is 
01 u1 i1ab1e . The County shall deliver \Vritten notice to the Lessor of such termination no later than 
seven business days after the County has k....1101Nledge that an appropriation 1Nill not be available . 
The failure to give such notice sha!! not extend the Term beyond such fiscal year and the County 
shall have no liability therefor. Upon termination of any P .. greement for nonapprepriation, the 
oblig,.,tionc• of the Com:it11 reauiring tbe e*peP.ditnre of mone11 mil) cegce RO long"" gJJ n9><ments ~•• uu• , 4. .1'1 uu< ,u 7. 4.~n~• •u~u .I n U< ~ ~u u~ • u ~u ~u y~.7•u <H 

previously appropriated have been made, and all title and interSst of the County in the Equip1nent 
,vill terminate and be vested in the Lessor. 

Section 4.06. Securit)1 Interest; Notics of Name Change. 

Each /\gree1nent is intended to constitute a security agreement 1,vithin the meaning of the 
UCC . L11 order to secure its obligations under each 1A .. greement, the County hereby grants to the 
Lessor a purchase money security interest constituting a first lien on any and a!! right, title and 
interest of the County in the Equipment thereunder, 1.vhether nov.r ovmed or hereafter acquired, all 
additions, attachments, alterations and accessions to such Equipment, ,.,JJ subctitntionc ,.,nd 
replace1nents for such Equipment and on any proceeds of any of the foregoing, including 
insurance proceeds. The County agrees to execute and deliver such additional documents, 
including (1.:vithout limitation) financing statements, certificates of title, affidavits, notices and 
similar instruments, in form satisfactory to the Lessor, necessary or appropriate to perfect and 
maintain such securi~• interest in the Equipment. The County hereby authorizes the Lessor to 
file all financing statements which the Lessor deems necessary or appropriate to establish, 
maintain and perfect such security interest. 



The Lessor's security interect 1n the Equip1ner1t shall tenninate, and the Lessor shall 
execute and deliver to the County docun1ents v.rl1ich evidence the ter111ination of the Lessor' e 
&e..kurity or other interest in such Equipment in accordance i.vith Section 8 .0 l . 

Section 4.07. Fiugncio l Sf9fp019nts and Other Tnformotion . 

During the Term of eacb p greement, ±be County cba ll provide to tbe T eCCOJ" annua lly, 
n,ithi n '175 days after the last day of each fiscal year, audited financial state1nents of the County 
for s11ch fiscal year. The County may satisfy the forego ing provision by posting such 
financial statements on the Electronic Iv1unicipa! ¼'.1ar!cet .._A .. ccess System or any substitute 
mainta~-~.1unicipal Securitiec R11lernolring Rgord , 

lVLUNTEN,A~"J\TCE; MODIFICATION; T}~XES; 
INSURA~l\JCE A ... ~D OTHVR C!l A Q.GES 

S!ection 5 .01 . USA oud ]\Jfo iutououc9 of Fqu ipm9ut. 

audited 

During the Term of each 1\greement, the County sha!! !ceep and ma1nta1n the Equipment 
leased under such f .... greement in good condition and 1.vorking order (ordinary n,ear ond tear 
accepted) and in compliance \vith the manufacturers' specifications and shall use, operate and 
mainto in ±be Eq11ipn:,ent in rnoteri? l cornplionce nzith oll l ou,c, and regu lotionc concern ing the 
Equipment. 

Section 5.02. Liane, Tovoe, Othor Couorn01outo l ChorgAP oud Utilit~,r Cb!.lrgoe. 

The County shall keep the Equipment free of al! levies, liens and encumbrances except 
the liens er~, the i\greement under V.'hich the Equipment is !eased during the Term ef...s.He.a 
Agreement. The County contemplates that the Equipment vri!l be exempt fro1n all property 
taxes. If the use, possession or acquisition of any Equipment is found to be subject to taxation, 
~-Geunty shall pay during the Term of the f .. greement under 1.vhich such Equipment is !eased, 
?C tbe C9tne recpective ly come due, all t?xes and governn,ento l C'borgec 9£ any lrind u,botcoeller 
that may at any time be lav.1ful!y assessed or levied against or 1.vith respect to such Equipment, as 
u ,ell ?call gac, uzoter, gteatt> , electricit:,r, beat, panzer, telephone, uti lity ond other ch2rgec incurred 
in the operation, maintenance, use, occupancy and up!ceep of such Equip1nent; provided that, 
¥.Lith-F@.spect to any governmental charges that lav,rful!y may be paid in installments over a period 
of years, the County sha!! be obligated to pay only ~!.!~h !!i~t~!l~e!'!t~ - ~ have 9 ccrued during tbe 
TeRl¼- of such Agreement. 

~✓--ti.rm 5.03. Insurance. 

A-t---+ts-€P.¥B--@-Xpense, subject to appropr¼-atee funds, th~unty shall g.p.Jf.-in.sure, or at its 
option, commercially insure, the Equipment against loss or damage due to fire and risks norm~ 
ffiG-H¾009----ffi----?Xt@nd@d cov@ra~anGJ.~ Th@ Net P~~ 
H-1~-i-H-#l-i-&-Section shall be applied as provided in Article V-h 



Section 5.04. A d:,19nco£. 

L11 the event the County sha!! fail to 1naintain the full insurance col..rerage required bJ1 this 
Capita! Equip1nent 1\.greement, ofter ten business daJ1s' l,vritten notice to the County, the Lesser 
may (but shall be under no obligation to) purchase the required policies of insurance and pay the 
premiums on the same; and al! amounts so advanced therefor by the Lesser, together 1.vith interest 
thereon, to the extent permitted by !av/, at an annual rate equal to the rate utilized to establish the 
interest component for the Lease Pay1ne11ts v.zith respect to such Equipment shall constitute 
1\dditiona! Pay1nents . 

~ection :S.O:S. J\Jlodificotion£ ?nd Sh1h£fitntion£. 

The County shall hal/@ the right, at its O\Vn expense, to mal<e alterations, additions, 
modifications er improvements to the Equipment subject to the previsions of this Section. 1A.Jl 
such alterations, additions, modifications and improvements shall thereafter comprise part of the 
Equipment. Such alterations, additions, tnodi-ficotionc ?nd itnprouetnentc cb?11 not in Qoy n roy 
damage the Equipment, substantial!y alter its nature or cause it to be used for purposes other than 
thoss authorized 11nder tbe proEJCJOOC of State and federal ..__ ,, , and the Equipment, on 
completion of any alterations, additions, 1nodifications or Improvements made pursuant to this 
Section, shall be of a value l,vhich is equal to or greater than the value of the Equipment 
im1nediately prior to the mal<ing of such alterations, additions, modifications and improl.rements. 
The County shall, at its ov.zn expense, malce such alterations, additions, modifications and 
improvements to the Equipment as may be required from time to time by applicable la\v or b), 
?ny geuernrnent?l authority d!!~i!'!b the Term of the 1A ... grsement under 1.vhich such Equipment is 
leased. 

W The County may substitute fer all or any portion of the Equipment 1.1nder a Schedule 
property of approximately equal or greater marl<et value and v.,zith an equal or greater useful life 
as of the date of substitution. L11 the event of any cucb cubctitutjon, the Count_,, choll deliver to 
the Lesser a ce11ificatien that the property proposed to be substituted has approxilnately equal or 
greater 1narket value and an equal or greater useful life as the portion of the Equipment for 1?.rhich 
such property is s1.1bstituted, together v.rith an opinion of Bond Counsel to the effect that the 
proposed substitution 1.vill not adversely affect the excludabi!ity from gross income for federal 
income tax purposes of the interest components of Lease Payments under the Schedule under 
1.vhich such Equipment 1.vas leased. The County sha!! be responsible for al! costs and expenses of 
the Lessor, including reasonable counsel fees, in coP ..... 11ection 1 .. vith any such substitution. The 
County shall cause a!! financing state1nents, fixture filings , certificates of title, affidavits, notices 
and similar instruments, to be made or filed in a timely manner to secure and perfect the security 
interest of the Lessor in the substituted property. 

Section 5.06. I ocgfion; ln£psction of lfqniprneut. 

The Equipment 1.i,zill be initially located or based at the location specified in the Schedule 
:imder which it is leased. The County shall not make a permanent change in the location of the 
Equipment to a location outside of the County 1.vithout prior 1Nritten notice to the Lessor. Too 
Lessor shall have ths right at al! reasonabls times during business hours, upon rsasonable 



advance notice to the County, to enter into and upon the property of the County fsr the purpose 
of inspecting the Equip1~ 

DAlVIAGR, DESTRUCTION AND CONDEMNATION; 
USE OF NET PROCEEDS 

Section 6.01. Damage, Daefrnctiou and Cond901u2tiou . 

I.£...d.1.J.r i1'\rr th e Term of an A m 4 een::,gnt /n\ the Ponipment tber~n:Rder Of au:,, n9rtion th,..,_ ...,,....,..,.c u ~~•~• • -.it ~• ~u • •b•--u• U• \~/ u,_ ~'1~ u•-u• u•-• ~ ~ • ~u.) y • ••~u •ue-t'S-'d± 

1s destroyed (in 1,vhole or in part), lost, stolen or damaged by fire or other casualty, Of (b) title to, 
or the temporary use of, such Equipment or any part thereof shall be taken under the exercise or 
tf1reat of the po1,ver of eminent domain by any governJnental body or by any person acting u11der 
governmental authority, then the County may, at its option, apply the }!et Proceeds in 1,vhole er in 
part to (i) replace, repair, restore, modify er improve such Equipment er any portion thereof, or 
(ii) evercice itc option to purchase such Equ-!pment or provide for the payment of the Lease 
f!.a.-y1nents as provided !!i .A • .rtic!e '.'III. 1A~ny balance of the 1'Jet Proceeds remaining after 
application in accordance 1,vith this Section shall be paid to the County. 

Section 6.02. !nsufficienc~, of Net Proceeds. 

If the }Jet Proceeds received 1,vith respect to any Equipment are insufficient to pay in full 
the cost of any replacement, repair, restoration, modification or improve1nent referred to in 
&ctien 6.01, the County shall either (i) complete the v,zork and pay any cost in excess of the 
nrno11 nt of the Net Proceeds, 1n 1.vhich event the County shall not be entitl ed to any 
reimbursement therefof from the Lessor Of to any diminution of the 2:1.nounts payable un.der any. 
fa gree01 en+; or (ii) purchase such Equipment er provide for the payment of the Lease Pay1nents as 
provided in lA ....... rticle \/III. Tbe 201011nt of tbe }Jet Proceedc in excess of the a1nount required to 
purs!-1.ase such Equipment or pr~r the pay1nent of the Lease Payments, if an)', may--oo 
retai11ed by the County. 

.A"Q.T!CI E VII 

D--!SCLiUl'\ifER OF W.APP...A..._"J\fTIRS; Vli'NDORS' W,APP .. ANTIE.£ 

~fion 7 .01 • ..JlipC?lni1nor of \Xlnrrnutioe . 

LESSOR I'>.4.AKES NO \X//1.!tR,6.NTY, EXPRESS OR IlvrPLJED, AS TO THE VALUE, 
DESIGN, G-0-MPLV'.NCE -W-1-T!=! SPECIFICATIONS, QUALITY @ JvlATERIA.~ QR 
WORIC~.1ANSH!P, Gm-ID-1-'l=!ON, MERCHANTABILITY GR F!Tl'IBSS Is-GR: A 
P/\.RTlCULA.:.~--lJ&P....Q,gE-OF-~ULPMENT OR ANY COMPONENT THEREOF- GR 
ANY OTHER '.VARc..~EX..PP RSS----GR--fMP.bm,---\~RESPECT TMERE-'W -----A--ND-, 
~TO THE LES~ COUNTY'S PURG!d.,a,gE;...QJa:..+HE-~UIPMENT SHA~ 
6J\l "68 JC' " Y A SIS l\ll 511 cb risks, a5- l..~t,.,,.,,,_ +l..~ b€lS<'OC 0 nd the CeHRt" ar@ to 0€l eern"' h" 1 :..., .1 ~ ... &-- .,_,,1 :... . 1 ~ .... ...., .. .. ,. .... -..u, B ~-,;;:;;-~.I--tt-te- u .. - r--....; ,.:~ 

th-€l---Ge-u nty--,-- -Tw.,-Gml-r~-l-!---oo,~@e:y-+&, a'-J#l o riz e-4---EI-H-B-n-g-tlw T@rm of @ach---A-gre----@fBfillt 



to assert and enferce, at the County's sole cost and expense, from time to time, 1n the na1ne of 
and fer the account of the Lessor or the County, as their interests ma:/ nn:nenr nrhntever clni,:nc 

and l"ightc the Cguut:,7 or the J eccor 01ay bave against the 'lender or any prior title holder or 
possessor of the Equip1nent described therein. L11 no event sha!l the Lessor be liable for any 
incidental, indirect, special or consequential damage in connection \Vith or arising out of the 
1A greeo,eutc, the Equiprneut gr the existence, £1ruichiug, functioning er the County's use of any 
item or products or services provided for in this Capital Equipment Agreement and the 
1A ... gree1nents . }Igtbiug herein cball affect any 1,varranty provided in any Purcbace 1' green,eut 
under 1,vhich the Lessor is the 'lender. 

The Lessor hereby irrevocably assigns to the County all rights that the Lessor may have to 
assert from time to time any claims and rights, including (1,vithout limitation) any breach of anJ' 
1.varranty er any other right under any Purchase .LA ... greement, 11Tbi c h the J PCCOl" or the County 01ay 
have against any 'lender 1.vith respect to any Equip1nent. The County's sole remedy fer the 
breach of ,:;any cncb ,uorranty gr any other rir,ht under on)' P11rcbnce 1A gree01ent cha11 be agaiuct the 
'lender of the Equipment, and not against the Lessor, nor shall any breach by any ' l ender of any 
1,varranty or an)' other right under any Purchase 1A ... greement have any effect 1,vhatsoever on the 
rights of the Lessor under this Capital Equipment 1' ... greement and the .LA ... greements, including 
( 1Nithout limitation) the right to receive full and timely payments of the Lease Payments 
thereunder. 

,A :Q.T!CI E VII! 

PURCHASE;DFFEASANCE 

Section 8.01. Pnrchose Option; Dgfoosoncg. 

The County sha!! be entitled to purchase the Equipment identified on any Schedule, ans 
the Lessor's security interest therein shall be terminated, upon 1.vritten notice delivered at !east 30 
days in advance of any date on 1.vhich a Lease Payment is due, and upon the pay1nent on such 
date of the Lease Payment due and the applicable Purchase Price. 

The Lessor's security interest in the Equipment identified in any Schedule shall be 
terminated and released automatically in conjunction 1Nith the receipt of the full Purchase Price 
or the final Lease Payment due thereunder, together 1.vith any Additional Pay1nents due and 
O'Nmg 1.vith respect to such Equipment. Lri connection with such termination and release, the 
Lessor shall deliver to the County such termination statements and other documents and 
instruments as the County shall reasonably require to evidence such payment and termination of 
such security interest. 



ADTTCT Ji' TY 1. ............ __. ~ ............ 

ASSIGNMENT, MORTGAGING AND SELLING 

Section 9.01. ... A .... ssignment b31 Lessor. 

W P ... ny .A .. greement, including (v.zithout !imitation) the right to receive Lease Payments, 
may be assigned and reassigned in v.zhole but not in part to one or more assignees or subassignees 
.by-the Leccor at 'lny +jrne cnbceqnent tg itc evecntian , u,i_tbont tbe u e ceccity 

~t-e-f-the County; provided, hov.zever that (a) the Lesser 1nay not assign 

of obtainiua tbe ~· ~ ~ •~HHHb ... _ 

itc abl i antiou to 
•w ~ ~"b~"~" •~ 

01o lr e ?dvancec under 'lny A greernent n,ithont tbe p,.-ior :n zr it+eo c on ce nt of tbe County and (h) no 

assign1nent er reassign1nent of the rights of the Lessor under any f. g1~eernen+ cbo11 be eff0 c6ue 

and binding on the County unless and until the County sha!! have received notice of the 
assignment or reassign1nent disc losing the name and address of the assignee or s11bassignee. --'.I-hs 
County, at the expense of the Lessor, agrees to e:vecu+e 
li01 itntion) noticec of nccignrnent nnd ch?tte) n,artgngec or -financing ctn±en,entc, u ,bich n,ny ha 

reasonably requested by the Lessor or its assignee to protect its interest in the Equip1nent and any 

fe-j }Ieither the T eccor nor guy assignee gr c11b,:u,cignee gf the T eccor 01?y cel1 or 

distribute, ~!'! fractionalized interests or participations, its rights to receive payment of the Lease 
Payments under any ~A .. greement 1.vithout the prior v,rritten consent of the County. Tf the Conn+y 
ai1,ec itc conceut to cuch cg ]e or dictributian of cuch £rnctionn li 2ed interectc or ,.,.,u:ti cino.tionc the b', ~u nu ~~uu~u• •~ u~~u u-.,~ ~• ~,u-.,~~u~u ~• u~~u .,-.~-.~u~u~~~ un~•~u•u ~• y~• -.-,y~u~uu, •u~ 
Lessor or its assignee or subassignee (i) shall limit the number of holders of such interests or 
part1c1pat1ens to "accredited investors" 1.vithin the meaning of the Securities l\.ct of 1933, as 
o.n,ended · /jj) uchnll iccne o.nv coch interect or nartif" innti9n in the g1noun+ 9£ '1' ] 00 000 or n,ore · ......,,._,._,._...,,._,._~...,~, , .... ,.J --- - .. ...,...,_..., ......,,._ .. J ,__,_.._,,._,._ ,._,._,._ ... ...,.,_...,.._,,.. ..., ,.__ .t-' ......... v ... .t-' ...... ...... .... .,_,._,._ .......... ..., ...... _._ .... .._.._,_ n., ...._ t.l' .1.\.J\.J,\.J\.J\.J ..., .... ,._,._ ,._...,.,_...,, 

(iii) shall maintain er cause to be 1naintainer1 "" h h., lf' "+ +h 0 r 11"+" reaistration book:s or a 
be ok: entry syste1n 1."1'-'.Z'+i+t ... ""liHr'!,ea;is.;.pffie~G;;±+.-±H .. O,-l-+f'~-+!w.4!-;,,r~*R--.;.+-!*H~+-R+.-!~H ,-H--+.!-fi~H ~!-F!*r!-!'~~++<!-Hµ;.-+,~-Hw.~~~ 

tbo.t corr1pli ec u ,itb tbe reqniren,entc gf Section 1;10(9) of the Code; (iv) shall not establish anyr 
such participations or interests in 0. JX)QUn er that n ,auld CO.JJCe the iuterect co01ponent gfthe Lenee 

Payments under any .A .. greement received by ov.rners of ~ticipations or interests to 00 
includab!e in gross income for federal income tax purposes; and (v) shall pre1.'ide the County 
V/ith a copy of all offering materials 30 days prior to the time any such interests or participations 
gre offered for c9 le or distribution. The Lessor (i) shall be solely responsible for the allocation of 
F3/.m.entc received from the Ca11nty on,gug o.ny cuch po.r±icipgntc oc th eir iutereoto 

and (ii) shall be solely responsible for the costs and other financial er ether liabilities attendant to 
the ectohlichment, 010.intenancP~ pero.tion of the regictrotian baa1rc or boalr entry oycte1n . 

The County shall have the right to inspect the regist~ boo!cs during nor1nal business hours, 
f}F-, if the registrar is 11ot conveniect!y located for such inspection, the Cot.IBty- sha!! be furnished, 
Hf3"eB~©quest, 1.vith photocopies of such boolcs . 1'Jotv/ithstanding the foregoing, the County may, 
at its option and expense, appoint another agent to establish, maintain and operate the registration 
beoks er beok entry system centemplated hernun~ 



materials. T+ ic the County'c intent that the restrictions cenh1ined in thic Section preclude the 
offering of fractionalii~ed interests or participations except in a private placement. 

Section 9.02. Sale, ... A .... ssignment or Leasing b31 Count:,z. 

The 1\.gree1nents and the interest of the County in the Equipment may not be sold, 
assumed, assigned or encumbered by the County 1,vithout the prior 1,vritten consent of the 
respective Lessor; provided, hov.1ever, the County ma)' !!.~~!~ ......... transfer the Rquipmeut to a 
related go1.rerr..mental entity, authority or commission. 

EVRNTS OF DEFAULT ,A~~D REMEDIES 

Section 10.01 . E,zents of Dofunlt. 

The fe llov./ing constitute "Events of Default" under an ~A ... greement: 

W failure by the County to pay to the Lessor any Lease Payment under such J\greement 
1,vhen due, 1,vhich failure sha!! continue for a period of 15 da3/s after 1,vritten notice thereof is 
delivered to the County by the Lessor (other than any such failure that results from the 
nonappropriation of funds available to pay such Lease Pay1nents); or 

W failure by the County to pa)1 any other amount required to be paid thereunder, v.zhich 
failure shall continue for a period of 15 days after 1.vritten notice thereof is delivered to the 
County by the Lessor (other than any such failure that results from the nonappropriation of funds 
available to pay such amount); or 

W failure by the County to observe and perform any other covenant, condition or 
agreement on its part to be observed or performed under such .t\greement, other than as referred 
to in clause (a) or (b) above, for a period of 30 days after v,1ritten notice specifying such failure 
and requesting that it be re1nedied is given to the County by the Lessor; pre1,1ided that, if the 
failure stated in such notice can11ot be corrected 1,vithin such period, the T eccar u zi11 not 
urzeasonab!y 1,vithhold its consent to an extension of such time if corrective action is instituted by 
the County V/ithin such period and diligently pursued until the default is corrected; or 

~ the County shall (i) apply for or consent to the appoint1nent of a receiver, trustee, 
custodian or liquidator of the County, or of all or a substantial pa1t of the assets of the County, 
(ii) be unable, fail or admit in 1,vriting its inability generally to pay its debts as they become due, 
(iii) make a general assignment for the benefit of creditors, (iv) have an order for relief entered 
against it under applicable federal ban!r...ruptcy la1•1.', or (v) file a voluntary petition in bankruptcy 
or a petition or an ans1Ner seeking reorganization or an arrangement 1Nith creditors or taking 
advantage of any insolvency la1•1.z or any ans1Ner admitting the material allegations of a petition 
filed against the County in any bankruptcy, reorganization or insolvency proceeding; or 

Ee} an order, judgment or decree shall be entered by any court of competent jurisdiction, 
approving a petition or appointing a receiver, trustee, custodian or liquidator of the County or of 



al! or a substantial part of the assets of the County, in each case 1.vithout its a~p!ication, approval 
or consent, and such order, judgment decree cb? 11 continne nnct?ued and in eff0 ct fur nnv 

period of 90 consecutive days. 

J>Jotv,zithstanding the foregoing-;- if bl' rencon of £o -,,.c o n1a1eure the Co11n±v iR nnnbl e in 
1.vhe!e or in part to perform its agree1nents under an .. A .. gree1nent (other than the obligations to pay 
Lease Payments) the County sha!! not be in default during the continuance of such inability. The 
tertx> " £0-,,. c a n1oio1n,.a" oc need he14 ein cha1 1 tx>ean 9n:,:r of the follouzina· octc of God · ctrjJ,.-e c, 
1,...,&. .l..1.1. J,._,, '-''-' 11i,'-"J._,"i,1 '-' "'4U .._..._,...,'"'- .l...l....,..l....,.l..1..1. U.l..l."'4.l..l. .l..l..l. ..... "'4.l..l. .._...l. .l.,) ...._,_... l....l..l...., _......._, ...... ...._,T,.t..1..1.b• "'4 ..... 1...U ...._,_... '--'...._,'"'-, Ul.....l...l..t...._...,._,, 

lockoutc gr gtber ind11ctrial dict11rhancec; octc, of public 
of the government of the United States er of the State 

enetx>i ec, • orderc, or rectr?intc ..., ...... ..., ................. ..., , ...., _..._ ........ ..., ......, ........... ..., ........... ..._..._ ...... ..., 

or any of their denarlrnentc ...., ........................ --.t'"""'.l.'-......... ..., ...... 1,...,, 

of£ cio]c, or any civil or tuilit?r:s r ?otboritu· ioc11rrectiooc ±PrroriRt ?etc, · riotc ...., ........... ...,..._ ..... ,._...,, .................... ......,..._ ... ..,,J' ....... ..., ..... ...__......,...,.., ... ......, ..... ...,, ...... ..., ... u-, L _........., ._...,, 

of onl' lrind 

agencies or 
loodclidec ,._...._ ... ... _...,.._..__...,U', 

earthqua!<es, £rec, ctoro,c, droughts, floods, explosions, brea!<age or accident to inachinery, 
tronctuiccion ninec -,~uuuuuu,~u y•y~u or other cause or event not reasonably 1.vithin the control of the 
County. 

Section 10.02. DA01ad io£ OD Dafun lt. 

'.Xl henever any Event of Def9 ult under an 1\ .greement sha!! have occurred and be 
continuing, the Lessor thereunder u-,._ ........ ._ .. ,._,._....., ,..., ... ,._ .. ..., ,._ .. b ....... , .....,.., ...... ..., ...,......,,._..., ""'Y" ... ......, ... ,._, to exercise one or more 

subject to Section 4 .05, to accelerate the payment of the Lease Payments and all 
other amounts then dne and to becotl'.l e due durina the then current :ficc?J ve'lr of the 
under such i\ .. greeinent by 1,vritten notice to the County, ,.vhereupon cuch T P'lf'e Paytuentc and 

other amo11ntc, shall immediately become due and payable nzitbo11t f11rtb er dern?nd nnon the 
Co11nt, ,· ~~~•".J, 

to require the County to return the Equipment leased thereunder to the T eccor _..._,...,...,...,......, ... , 
1.vhereupon the County shal! promptly ma!<e available to the Lessor such Equipment; 

tG1 to sell or !ease such Pq11\pmeut or to c,ubleace it for the 'Jccount of tbe Cgunty 
holding the County liable fer the excess, if an31, of the sum of al! Lease Payments and other 
ao:, 011ntc then due and to becotr1 e due during the then current fic;: cal ye'l r of the County nuder cuch 
~A ... greement for 1,vhich funds available fer such payments have been appropriated over the 
proceeds of the sale, !ease 8!" 8!!b!e~8e of such Equipment; and 

w to tal<e any other action at !av.r or in equity to enforce the perfor1:n ance and 
observance of any obligation, agreement or covenant of the County under such ~A""greement. 

J,llithout limiting the generality of the foregoing, if 'JU Pl'ent of De:fgu)t cbol 1 occ11r l ,oder 

an 1\gree1nent, then to the extent per1nitted by !av/, the Lessor shall be entitled to retal<e 
possession of such Equipment 1.vh@f-@¥€r situated, 1.vithout any court order or other process of lav.z 

or private sale, or ether,.vise d!-spose of, hold, use, operate, !ease to others or lceep idle suc!1 
Equipment, 1Nith l O days' notic@ to the County, all free and clear of any rights of the County, 
p.<A'ided that any and all such ac-ti-ons be taken in a commercially reasonable-manner. 
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S:octiou 11 .0'.2 . 

The Leccor god , to tb e evteut per01itted by lo,v, tbe County, be, .. eby irre1/ocably 1,vaives a!! 
right to trig] by jury in any ,;ac+;au , proceeding or conutercJ.:Ji1n (nzbetber b?ced au contract, tort or 

other1,vise) arising out of or relating to the .LA .... greements. _A .. ny suit or ether proceeding seel<ing 
redrecc u ,itb 1·ego,rd to ?ny claimed failure by the County to perfor01 itc obliaa6ouc nuder an 

A areemeut rnuct be filed in the Circuit Court ofllou znrd Couuh, l\Aor,r]gud 
.L -"'-b..._....,...,_._ ...... _.. ........... .I..LJ. ..... U\, "-"""' ............ ...,_ .1..1. ... \,.I..&....., ......., ...... ...., ............ .......,......,,.,.. ... .., ......, .............. ......, ,, _...__ ..._,,......,_..._ ...... J' ..1.., ................ J .............. -- . 

Prohibition on Coutiuannt RAPP 

The Leccor 1uarrautc god agreec thr;at it b2,c not employed or retoined and :nzi11 oat e1nploy 

or cecure nny jl greemeut and ±bat it bac not paid or agreed to pay and nri11 not pa), or agree to pay 
any person other than a bona fide employee or agent any fee or otber concideration continoent on 

the evecution and delivery of any A greernen+, 

Section 11.04 . Efbiats 2nd 

Tbe T eccor cerli-6ec tbat tbe of£cer oftbe T eccor evecutiua a Schedule bere11ndPr boo read 
and understands the provisions of Section 001 (?) of tbe I--Iou,ord Connty Cbacter deoliug YHitb 
conflicts of interest and Section 22.204 of the Hov/ard County Code dealing \Vith conflicts of 
interec+. The Lessor further certifies that it has ( l) not been a party to an agreement to bid a fixed 
or uniform price; (2)-Rot offered nor V/ill offer any gratuity to any County official er employee; 
and (3) not violated any of the fair employment previsions of Section 4 .119 of the Hov/ard 
County Code (Ethics and Fair Empley1nent Practices). 

S:.satiou 11.0:S. Cou::,p lioucs :n:ritb T 9:JUts . 

Tbe Leccor reprecentc ?nd uz?rr?ntc tb?t· 

W it is, to the extent required by applicable !av/, qualified to do business in the Stats-
?nd n ril 1 to Jee cncb ?c6on oc ..... ~ ..... .... .... _,.,, ....... '-" ........ _....,, £ran, tiD'.le to titne 

..l...A.'-".1,..1,..1,. ........................ "''-" ................... ,.,,, 1nay be necessary to remain ..... '-" qualified; 

fe-) it is not in arrears \Vith respect to the payment of any 1noneys due and OV/ing the 
St?te, ±be C911nty, or any depgrln:,eut or 11nit thereof, including, but not lirnited to, the payn:,ent of 

taxes and employee benefits, ~!'"!d tbat it chall not becgtue co in 91 .. regrc, during tbe tert:l'.) of this 
Cgnjfg] Hou1ntnent A w~eernent· ~~yn~• ~-i~•yu•~u• • •b•~~u•~u•, 

fst it shall comply 1.vith all federal, state, and local la1,vs applicable to its activities and 
obligations under this Capital Equipment .A .. greement; and 

{-4) it shall obtain, at its expense, all licenses, per1n1ts, Insurance, and gouernrnen±g! 
apt1rovals, if any, necessary to the performance of its obligations under this Capital Eqt1ipment 
j) gree1nent, 



Section 11.06. DAfPnfi ou of Dof!orilP. 

If requested by the County, the Lessor 
prepared or obtained by the T eccor incident 

cha 11 deliver to the Counbr bac1raronnd material 
uu .. u .. _ ... -• •~ ,,._ ~~ ..... _, ~ .. -••b•~ ............ - .... • 

to the nerforrnance of thic Canita l boninrnent 

.A .. greement. "Back:ground material" sha!! ~ 1-"""'1 11 ....ta but not be 1irnited to u rorlc nanerc notec ,1.,1.,1.....,,a.""-__ ....,, ....,_,.. ,a.,a.....,,.. ....,...., ,a.,a.,a.,a.,a.,a.,......, __ ,......,, ,, ....,,a.,a.,._ _y-_y....,,a.u, ,a.,a.....,,......,u, 

completed quest1onna1res, other printed materials, pamphlets, maps, dra1,vings, and book:s 
acouired b1, the T eccor d11rino the term oftbic Canit? l b oninrnent A oreement and di recthr related .. -'1 .. u-~ ~., •u- ~-uu~• ~ .. uub •u- •-uu ~• ••uu ,, .-.. , ~'1 .. 'Y'u-u• • •b•--•u-u• .... ~ ~u--u.7 •-•-.w~ 

to the services pro1.1ided under this Capital Eqtlipment .A .. greement. P,J1)' proprietary computer 
nro ara1nc of the T eccor are evnrecch, excluded from the definition of "backsground material" as 
used in this Section. The · T eccor 

performance of its .(A.._greement hereunder for three )'ears fe!!ov/ing final pay1nent hereunder or 
any applicable statute of limitations, v.ihichever is longer, 9 nd ch al l u,gke cucb recordc avai lable 
fer inspection and audit by the authorized representatives of the County. 

S:ectiou 11 .07 . Confraf!tina 

The Lessor agrees: (a) not to discriminate in an)' man..._11er against an employee or gnnlicgnt 

fer ernnlou01ent becance of race, creed, religion, disability, color, sex, national or101n goe 

occupation, marital status, political opinion, sexual orientation, 
status, source of inco1ne, or gender identity or expression; (b) to include g nrouicion cimi )gr to 

tb?t cont?ined in cubcecti on (a) above in any 1.1nderlying subcontract; and (c) to pest and to cause 
subcontractors to post 1n conspicuous places available to employees and applicants for 
employment, notices setting ferth the substance of this clause. 

Section 11.08. 

The .(A ... greements shall inure to the benefit of and shall be binding upon the Lessor, the 
County and their respective successors 

Section 11.09. Se:verabi!ity. 

Tu the eueut gny prouicion of ?D)' /l greerneot cbgl] be held inv?lid gr uoenforcegble b), 'lny 

court of coinnetent iuricd iction such holding shall not invalidate or render unenfnrceable any 

~action 11.10. A D'.IAUdtnAuts . 

±'Jo prov1s1on of any 1A ... greement may be 1,vaived, gJtered u,odi£ed -,I. ... ....,,I....., __ , ,a.,a.,a....., --J...I..J......,--, supplemented or 
amended in any man11er 1.vhatseever except by v.zritten instrument signed by the parties thereto, 
and then such uzgiver alteration inodi£cgtiou cunn)eu,ent ,,~,a., ....,,a., _,._,......,,._~,...._....,,a.,._, ,a..1.,a....., __ ,1..._,1.....,~,..,a.....,,1.,1., v...,_.t'.t'-'-....,,._,a.,a.....,,a.,a.,.. ....,,I. grr,endruent shall be effective only 
in the specific ingtgnce gnd for the cpeci£ c purpoce given. 

Each Schedule may be executed in several counterparts, each of 1Nhich shall be an 
original and all of 1.vhich shall constitute one and the same instrument. 



~ection 11.12. 

+h-@..-,l~1nents shall be geve-rned by and construed 
evcb1ding the lourc r e lQtiog ta...tb..e choice of 1ou r, of the State. 

1n accordance 1A1ith the 

Ssetion 11.13. Entire A groo01out. 

:ch.i..c_Capito l Eq11ip1:nent A greerneot, together n ,ith eocb Scbed1de 2nd th e gffgcb,neutc 

thereto, shall constitute the entire agreement betv.reen each Lessor and the County. Tbe1~ne 
Hnderstandings, agree1nents, representations er \Varranties, express or 
therein regnrdiug cucb Agreement or the Pquiprneut £nonced thereunder. 

Section 11.14. \c\laiver . 

not specified 

... A .. 11y failure of the L-s-s-s-er or the County to enforce at any time or fer any period of tim-s 
any provision of an "A ... greement sha!! not be construed to be a v.raiver of such provision ~ 
right of the Lessor or the County thereafter to enforce any-provision of -a-R)1 .._A6'-greement. p.Je. 
evorecc or i1nnl ied JHoiver bu the i eccor or the Conntv of onv def,:u 1l t or remedv unon onv def,:n1 lt -ar•-uu ~· .... r .. -~ .. -·. -· ~ .J ... _ -uu ~ • ~· • .,_ ~~ - .. •.J ~~ _.,.J ~-·--.. ~· ·-.. ·-~.1 -r~ .. _.,.J ~ ~--.. 



The County has adopted this Capital Equipment Lease .l\..gree1nent under sea! 1n its na1ne 
by its duly authorized officer, al! as of the date first ,,vritten ab~ 

UTTTNli' S: S: • 

Lonnie D . Robbins 

Chief 1\..dministrative Officer 

PRCOl\/lJ\tlli'NDRD FOR ,A PPROV.A I 

Ton et D . kvin, Director 
Depart1nent of Finance 

HO'NA.RD COUNTY, ~.4ARYLAND, 
a body corporate and politic 

Co11nty Pvecutjue 

iAPPROVED FOR SUFF!C!li'NCY OF FUNDS: 

Tone+ D . Irvin, Director 
Department of Finance 

,APPROVED FOR FOPJ\t! A.""l'D Lli'GAL SUFF!C!li'NCY 
this __ day of /rngust, 2020: 

G?rlf Jl[ Kuc 
~-•,J •• • ·~~-

County Solicitor 

Kristen Bov,1en Perry 
Deputy County Solicitor 

(SEAL) 





Pvbibit A to 

SCHEDULE NO. 
Dated Date: 

Connh , ]\.tfgn,l'lnd ~~~•"J, ... ~•; ·~ .. ~ 

aR4 

te 

C,6.PITAL EQU1Pl\4ENT LEASE AGREE~.4ENT 
'ldonted b,, ,._.,...,...._.,j-'._,._,...,.. VJ 

HOV•/APD COUNTY, MARYLAND 

Dated as of 2020 __ , ,,,_ v ,,,_ v 

THIS SCHEDl.Jl_._,E Pro. __ (this "Schedule") to the Capital Pquipment Lease .A .. greement 
ide11tified abo1.1e (the "Capita! Equipment i\.greement'') dated as of the Dated Date sho1l.1n above 
and effective from the time of its execution and delivery betv.reen the parties, is by and betv.ieen 
HO\VAPD COUNTY, Iv!ARYLAND (the "County") and _______ (the "Lessor"). A!!---ef 
the provisions of the Capital Equipment 1\.greement are incorporated herein by reference ?c if 
fully set forth herein. Ter1ns used herein and not defined shall have the meanings assigned the1n 
in the Capital Equip1nent 1' ... gree1nent, unless the context requires other1.vise. 

h The Capital Equipment 1\.greement and this Schedule }lo. __ jointly constitute an 
1A ... ~ 4 ee!i!e~t (this ' \A ... greement") . Subject to the provisions of this 1A ... greement, the Lesser hereby 
agrees to lease to the County and the County hereby agrees to lease from the Lessor, the 
Equipment identified in Attachment A attached hereto and made a part hereof, 1.vhich 1.vill be 
Je ca+e d ,,+ tbe ,,ddFess(es) shown on A tt?cbment A • ~-~ ~ • •u ~~~ ;=. • ,u t ... ~ ..... - ... 1 • • 

IF NO ESCRO'N FUND IS TO BE CREATED: 

On the date hereof, proceedc of tbic 1' green,eot in th'! ?t11ouut cbo1un on 

1\ttach1nent 1A,.. 1,vi!l be advanced by the Lessor to the County b~,' the payment of such amount to 
the County or a 'lendor, as the case may be, to pay the costs of the Equipment described in 
fa tt9cbmeut IA. The Lessor agrees that fro1n ti,:ne to tin,e frotn the date of delivery of this 
Schedule, upon compliance by the County 1.vith the further provisions of this paragraph, it shall 
make additional advances to the County evidenced by this Agreement to finance the Costs of the 
Equipment described in Attachment A in an amount up to the amount of the additional advances 
shov.zn in Attachment ,6£, 

W Additional advances of proceeds of this Agreement shall be disbursed 
from time to time by the Lessor pursuant to the follo1Ning procedures. 
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Il'J '.-VITNESS 1NJJPREOF, the hereunto affixed their ciannt11rec as of the Dated 
Date ch a n ,u nbo , ,e . 

HOV•/ARD COUNTY, ±'.1.ARYLAJ\JD 

___________________ (SEAL) 

___________________ (SKA I ) 

A-J. 



A ffgc b ment A to 

Schedule 1'Je . to 
C qp;tn l R quiptn e nt Lenee A g ree1nent 

EQUIPlv1ENT /1J,JD PROCEEDS 



16 CCEPT,6 }ICE CER TU.IC,6 TE 

SCHEDULE NO. 
Dated Date: 

betv.zeen 

Ho1.vard County, :t-.1aryland 
aHe-

te 

C A PTT A 1 PQUJPTI tfE}IT LE,6 S::E A GR pm, tfR}IT 
?don±0 d bu ~~VJ-'W~ ~J 

HOV-/ARD COUNTY, :MARYLAND 

Dated as of , 2020 

(collectively, the "Agreement") 

fa tft>cbtl'.lent R ta 

Schedule 1'ro. to 

H01.vard County, :Maryland (the "County") hereby ackno'.'.rledges that the equipment described 
herein (±h P "Eq11iprue n+") b?c bee n delivered tg +he loc ?tign indic?ted in the A gre eo,en±, inc+.a lled , 

inspected and tested as the County deems necessary and accepted. The submission of this Acceptance 
Certificate shall not be deemed a 'Naiver by the County of any claims that it may have against a Vendor 
("" d0 :6ned m the Agreement) under Article 2 of the Uniform Commercial Code of any jurisdiction or 
other1.vise . 

The County further certifies that no Event of Default (as defined in the Agreement) or event that, 
,.vith notice or Jgpce o f tiru e o r b otb u,guld c gnctitnte gn cb an Event o f Defgu]+, b?c occurred and is 
c outiu11iuo ~ vu,u , ~ , u b• 

Pauinn, e ut A ccent?uce Dote · , 20 

The Equipment identified above is as follov.rs: 

n,r 'N!TNESS WYERJ30l;' , +ha County has caused its authorized officer to execute this 
A c c ep+.-:u, ce CPr±i-G c ote 98 gfthe da±e cbou,n b e laur. 

Date: , 20 

HO'NAPD COUNTY, M.AR:y:r.._,AND 



A t±ncb,nent C to 

PAYMENT SCHEDlJT_.__,E 



A ttoc1L111eot D to 
Schedule No. to 

Capita! Equipment Lease _._A._greement 

FORM OF BOJ'TD COUNSEL OPINION 

County Executil/e and County Council 
of Hov.rard County, ±'.1ary!and 

Ellicott City, ~.1ary!and 

[Lessor] 

Ladies and Gentlemen: 

1ts Bond Counsel to Hov.rard County, ~.1ary!and (+be "County") in connection 1uith the 
execution and delivery by the Col1nty and (the "Lessor") of Schedule No. __ , 
dated --' 20 __ (the "Schedule"), to the Ca11ital Pquipo,ent T eace IA greetnent dated ag 
of _____ __ , 20 __ , adopted by the County (t!1e "Capital Equipment 1\.greement" and together 
u,ith the Schedule, the '\AJLgreement"), v.1e have examined: 

EB the Agreement; 

0-if relevant provisions of the Constitution and lav,rs of the State of :Maryland; 

relevant prol.1isions of the Lriternal P'"evenue Code of 
"Code"), and the applicable regulations thereunder; and 

10516 as ao,ended (the _.._ .,,. ............ , 

Luu , .. J other proofs submitted to us relative to the execution and delivery of the Schedule . 

Pursuant to the 1\.greement, the County is leasing from the Lessor certain equipment (the 
"Equip1nent"), as more fully described in the Sch-@EH¼l-e. +he 1A._greement provides for the 
payment by the County of certain amounts (the "Lease Payments"), consisting of a 
portion and an interest portion on the dates set forth in i\.ttac.!:Hnent C to the Schedule. 

principal 
Pa11tt>ent 

of the Lease Pay1nents and al! other amounts pa:,rab!e under the .LA._greement are subject to annual 
appropriation by the County of money legally available for such purpose. 

In rendering this opinion, 1.ve have relied upon the County' s Tax and Section 14 8 
Certificate executed in connection 1Nith the Agreement and made on behalf of the County by 
officers thereof 1Nith respect to ce1iain material facts 1.vi-thin the k.'101Nledge of the County relsvant 
to the tax exempt status of the interest po1iion of the Lease Payments. In our examination of the 



A greern ent god Scbed1de u,e b?ve gccurned the geu111nen ecc of g)] cian?tnrec leao·I cgngcitu o f g )) 

Based upon the foregoing and under eyicting statutes, regulations, and decisions, it 1s our 
oninion th?±.!. 
~ y •u• ~ u •u~-. 

W +h@ County is a body corporate and politic and a political subdivision of the State 
of}..1aryland (the "State"), lego lly eyicting under tba fguw gf the Stote. 

:fh,lee;--1C~o-l-¼,uHP+.h1,-.J"''- f-hf-,a-!,s~ ~dH+1~c1-1l'"')v'- ~H"+d110H+p+1tHee;,dH---+tf-hHec;.....--'Cl-,;a+yf-0 Hi+t-1,aHl- +E¥.,qHt.+1-1-ipR+P+ .. 'lHe,;.icnHt~ -1-/ ... 1.+g"rRe!¥.'eHP1+.+1 .. e,;.icnHt--~aHP+.!-'d1-+d-1-1!-l.1H! -¥y 

authorized, evecuted 'lnd delivered the Schedu le, god ?cc11tt1 ing due guthori 2?ti on, evecution o~ 

delivery of th.e Schedule by t b e other p?1:±iec thereto, the Agreement conctit11tec 
and enforceable agree1nent of the County in accordance v.iith its terms. 

g vg ]jd bind ina - • ...... .... -, ...., ................. ,.b 

The .LA,..greement is subject to ru:,n J; cgb]e b9nkrontcv incoh ,enc1 , rnoratori11tt1 
reora9n 17 qt, on and other ctate nnd fed era l laurc affectioa the enforcen,ent of creditorc ' riahtc and 

to aenern l nrincinlec of eaoih , be li mited b " 

applicable securities lav/s and public policy. 

W The eyecutJon of the Schedule does not result in the 1/io!ation of any constitutional 
or statutory 1; ,:ui±.!,tl.3an re1oting to the Qtl'.J OJ1 nt of indebtednecc urbicb l:n9y be incurred by tbe 
Countu ............... -........ ,. 

W The County 
amounts payable under the 

shall not be obligated to pa)' the Lease Payments and all other 
1\gree1nent except from money appropriated by the County that is 

legally available £9 17 c11cb pnrpoce. J\Jeitber the f'l itb 'lnd credit nor the t?v ing poiuer of the 
County is-pledged to the payment of the Lease Pay1nents or any other amounts payable under the 

The execution and delivery of the Schedule does not directly or indirectly er 
contingent!)' ob!igat@, morally er other\vis@, the County to !e1/y or to p!edg@ any form of taxation 
1.vhatever therefe:F-or to ma!ce any appropriation for its pay1nent. 

t8, 16 ccutn ing con:ipli once n,itb +be co1 renantc ref0 rred to berein ,-±.b..e.. ioterect portion of 
the Lease Payments to be received by the Lessor is excludab!e from gross income for fed@ral 
fficome tax purpose-&. IL3 c noted that under the provisions of the Cod@, there are certai-a 
restricti-e-i~at must b,@ ms+ cnhceq11ent ta the delivery of the A gree1:nent in order for the interect 
portion of ths----;bease Payme'!'1ts to remain exc!udab!e fro1n gross inco1=Be for federal----i-Rcome tax 
purposes, including restricti ens that must be complied 1.vith tbronghont +be ter1n of the 
/ •.gree-ment. These include ths--1f+o+l1-!Ho+1..,,..,.,+Lf-11Hg~:---i(1-i1-)HaHtH~e~qHt..-¾1-1-irPe!o-frrf-.He""rH.+t--+tPR.!+af-!tHC,,e!c-fr±+.Ha-1i+r1-. -1e,;.~H"+r+P-1-..iHP+.-1-gL!s,;.-!rRe~c,!ae;.ii~1.,..,e~,f-d-1-· ..,fH1R·Ori-!=rP!=!-. 
t_A.@-investment et: tRe·~ ceeds of the jA,._greement be rebated to the l Tu ited Q±gtec of p rn e,·i~ 
under certain circumsta-R-G J of reb~-b@ made); (ii) other 
l!£'1ll.J ire1:nen+~~prdjcra!:Jl a +,.,. +L..r.__in_ue.cttneut gf fhp 1"\'t"f"\l"'Pe,lk__af the 1\greement; anA--L,iii) other •-"1~u u•-F w ~ y• -~ •~- ui • -u••u u•• ·=--p-.-= -~u ~• -

,.,.,.,,,; .. emefliR a m---.1;".-,hl,- tr. the llSP ~.C+he pr9ceeds ~.C+L.~ Agreement ,;ind :t:ha.£o11ipmeot :6oooced ~ · - 1' 7.wy~ o7. ~ -.r-\::H- l r -- ~ \:/-t-t-1,K; 1 • ~ --u•-•n ~u~ •u- ~"1~•~ u,_u uu~u ~ 

,....,. refi1PP.G"'d urit)1 th,-....lCIU)ceedR of: thP A ....... ,.,.,,,,,,,,,,.. T7~i.Jure ±o ~omnhr n,ith on"' ,....,. ,.,...,.... .. e of: these 
v">:-r- :r4.~ 7. -~- d , u • ~ y• ◊- -~uu~=-u~• - •~u•y•J n nu ~-,:-S:-r,." 

:re~J-ifeffili'~esult in the inclusion of: the interest portion of: the Lease Payments i-n--gre-s-s 
.ifl,e-o-m-e-f9f-4~ incom~rposes. ~ made certain covenants regarding 



actions requjred to 11:1 9 jnt9 jn the evch,d 9 bil;ty from gross JUC011:1e fut federal income tax purposes 
of the interest portion of the Lease Payments. 

fg} The juterect portjon of the Le'lce P!ly11:1entc 1uill ngt be jnclnd?b]e in the ?ltero?tive 

minimum taxable income of individuals as an enumerated item of tax preference or other specific 
adjustment. The interest po11ion of the Lease Payments \Vil! be includable in the applicable 
taxable base fsr the purpose of determining the branch profits tax ilnposed by the Code on 
cert'lin foreign corpor'ltionc eng'lged in? tr?de 8!" b!.!Si!'!ess in the TTnited States of.1\1nerica. 

The op1n1ons expressed herein are solely for the use of the addressees in con.nection v.1ith 
the execution and delivery of the .A .. gree1nent and, v.zithout our prior 1,vritten consent, may not be 
quoted in 1?.zhole or in part or otherv.rise referred to in any legal opinion, document or other report, 
provided that this opinion letter may be included in the transcript of supporting documents in 
cgnnectjon uzith the evecnti0n ?od delivery of the 1A greement. Thie opinion 11:1?y be relied upon 

on!)' by the addressees hereof and any assignee of the Lesser' s interest in the .LA~greement. 'A' e are 
expressing no opinion regarding the effect of any such assign1nent on the treatment fer federal 
income tax purposes of the interest portion of the Lease Payments received by any assignee under 
any such assigrunsnt. }Jo opinion is expressed v.zith respect to an)' supplemental interest, fees, 
costs, charges or all)' other amount payable under or V/ith recpect to the A greell'.leot tb'lt doec ogt 
constitute interest for federal income tax purposes. 

No attorney client relationship has existed or exists betv.reen our firm and any addressee 
other than the County 1n connsctien V/ith the transaction contemplated by the 1A~greement or by 
virtue of this opinion. 

V.'e assume no obligation to supplement this op1n1on if any applicable !av.rs or 
interprefatiom thereof change after the d?ie bereof gr if 1Ne become a1Nare of any facts or 
circumstances that might change the opinions expressed herein after the date hereof. +!:l-s 
opinions expressed above are limited to the matters set forth above, and U'-J other opiniooc cbould 
be inferred beyond the matters expressly stated. 
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CAPITAL EQUIPMENT LEASE AGREEMENT 

THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of August [5), 2020 
(this "Capital Equipment Agreement") is adopted by HOW ARD COUNTY, MARYLAND, a 
body corporate and politic and political subdivision of the State of Maryland (the "County"l 

RECITALS 

The County has determined that it is necessary and desirable to enter into this Capital 
Equipment Agreement for the lease of certain equipment (the "Equipment," as defined herein) 
upon the terms and conditions set forth herein. Neither the State nor any political subdivision 
thereof other than the County shall be obligated to pay any amount payable under this Capital 
Equipment Agreement or any Agreement (defined herein) and neither this Capital Equipment 
Agreement nor any Agreement shall create or constitute any indebtedness or obligation of the 
State or any political subdivision thereof other than the County. 

ARTICLE I 

DEFINITIONS 

Section 1.01. Definitions. 

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

"Acceptance Certificate" means an Acceptance Certificate, in substantially the fonn set 
forth as Attachment B to a Schedule, executed and delivered by the County. 

"Additional Payments" means any amounts, other than Lease Payments, payable by the 
County pursuant to the provisions of this Capital Equipment Agreement, as set forth in Section 
5.04. 

"Agreement" means this Capital Equipment Agreement and a Schedule, as the same may 
be amended or modified from time to time, including (without limitation) the Attachments to 
such Schedule, which shall constitute a fully integrated agreement existing in accordance with its 
own terms and conditions separate from and independent of all other transactions pursuant to this 
Capital Equipment Agreement. 

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

"Closing" means, with respect to each Agreement, the date of delivery of such 
Agreement in accordance with this Capital Equipment Agreement. 
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"Code" means the Internal Revenue Code of 1986, as amended from time to time, and the 
applicable regulations thereunder. 

"Equipment" means the personal property and any fixtures identified in a Schedule, 
together with all replacement parts, additions, repairs, modifications, substitutions, accessions 
and accessories incorporated therein or affixed to such personal property. 

"Equipment Costs" means, with respect to any Schedule, the net purchase price paid or 
to be paid to the Vendors for any portion of the Equipment described therein upon the County's 
acceptance thereof and in accordance with the Purchase Agreement therefor, including (without 
limitation) fees for software licenses, maintenance, consulting, training and other services 
described on such Schedule and administrative, engineering, legal, financing and other costs 
incurred by the County in connection with the acquisition, installation (which may include 
renovations to buildings), and financing and refinancing by the Lessor of such Equipment. 

"Event of Default" has the meaning specified in Section 10.01. 

"Lease Payments" means those scheduled payments (but excluding any indemnity 
payments and Additional Payments payable to the Lessor hereunder) payable by the County 
pursuant to an Agreement, as specifically set forth in a Schedule to this Capital Equipment 
Agreement. 

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

"Net Proceeds" means the amount remaining from the gross proceeds of any insurance 
claim or condemnation award after deducting all expenses (including, without limitation, 
reasonable attorneys' fees) incurred in the collection of such claim or award. 

"Purchase Agreement" means a purchase agreement between the County and the 
Vendor of Equipment. 

"Purchase Price" means, with respect to any Agreement or the Equipment described 
therein, as of any particular date, the amount required to purchase such Equipment, as provided 
in Article VIII, such amount being equal to the total principal amount payable under such 
Agreement as set forth in the Schedule to such Agreement remaining unpaid as of such date, plus 
accrued interest, if any, thereon as of such date, plus all other amounts then owed under such 
Agreement by the County, including any premium or break funding charge set fo1ih in the 
Schedule to such Agreement. 

"Schedule" means a schedule of equipment and any fixtures and Lease Payments, a form 
of which is set forth as Exhibit A, which has been executed by the County and the Lessor, subject 
to such modifications, additions and deletions as approved by the County Executive or the Chief 
Administrative Officer of the County. 

"State" means the State of Maryland. 
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"Term" means, with respect to each Agreement the term specified in such Agreement in 
accordance with Article III. 

"UCC" means the Uniform Commercial Code as in effect from time to time in the State. 

"Vendor" means the manufacturer of an item of Equipment, as well as the agents or 
dealers of the manufacturer, from whom the County has purchased or is purchasing items of 
Equipment. The Lessor may become a Vendor of certain items of Equipment. 

Section 1.02. Rules of Construction. 

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

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

(b) Words of the masculine gender include correlative words of the feminine and neuter 
genders. 

(c) The headings and the table of contents set forth in this Capital Equipment 
Agreement are solely for convenience of reference and shall not constitute a paii of this Capital 
Equipment Agreement, nor shall they affect its meaning, construction or effect. 

( d) Words impmiing persons include any individual, corporation, partnership, limited 
liability company, joint venture, association, joint stock company, trust, unincorporated 
organization or government or agency or political subdivision thereof. 

(e) Any reference to a paiiicular Article, Section, Exhibit or Schedule shall be to such 
Article, Section, Exhibit or Schedule of or to this Capital Equipment Agreement unless the 
context shall otherwise require. 

ARTICLE II 

REPRESENTATIONS, WARRANTIES AND COVENANTS 
OF COUNTY AND LESSOR 

Section 2.01. County's Representations. 

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

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

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

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

The Lessor represents, warrants and covenants in order to induce the County to enter into 
an Agreement as follows: 

(a) The Lessor has sufficient knowledge and experience in financial and business 
matters, including (without limitation) purchase and ownership of municipal and other taxable 
and tax-exempt obligations, to be able to evaluate the risks and merits of the extension of credit 
represented by the Agreements. The Lessor is able to bear the economic risks of such extension 
of credit. 

(b) The Lessor understands that (i) neither the State nor any political subdivision thereof 
other than the County shall be obligated to pay any amount payable under this Capital Equipment 
Agreement or any Agreement; and (ii) neither this Capital Equipment Agreement nor any 
Agreement shall create or constitute any indebtedness or obligation of the State or any political 
subdivision thereof other than the County and that such obligation of the County is subject to 
annual appropriation. 

(c) The Lessor understands that no official statement, prospectus, offering circular or 
other offering statement is being prepared with respect to any Agreement. The Lessor has made 
its own inquiry and analysis with respect to the security for and sources of payment of any 
Agreement and has received all information which it deems necessary or relevant in connection 
with its evaluation of the credit of the County and the security for the Agreements in relation to 
the Lessor's decision to enter into any Agreement. 

(d) The Lessor understands that neither this Capital Equipment Agreement nor any 
Agreement (i) is being registered under the Securities Act of 193 3, as amended, (ii) is being 
registered or otherwise qualified for sale under the "blue sky" laws and regulations of any state, 
(iii) will be listed on any stock or other securities exchange or (iv) will carry any rating from any 
securities rating agency. 

(e) The Lessor is entering into the Agreement to evidence an extension of its credit for 
its own account and it does not have any present intention to resell, dispose of or otherwise 
distribute such Agreement, except as permitted by law and subject to applicable banking and 
securities laws and regulations thereunder; provided, however, that the disposition of the 
Lessor's property shall at all times be within its control. In the event that, in the future, the 
Lessor sells any Agreement or any part thereof or grants participations therein, the Lessor agrees 
to comply with applicable federal and state securities laws in connection therewith. 

Section 2.03. Tax Covenant. 

With respect to the interest portion of the Lease Payments that the County intends be and 
remain excludable from gross income for purposes of federal income taxation, the County 
covenants that (i) it will take any and all actions lawfully within its powers so as to maintain the 
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excludability from gross income for federal income tax purposes of the interest portion of the 
Lease Payments and (ii) it will not perform any act or enter into any agreement or use or permit 
the use of the Equipment or any p01iion thereof in a manner that shall adversely affect the 
excludability from gross income for federal income tax purposes of the interest portion of the 
Lease Payments received by the Lessor, including (without limitation) leasing or transferring all 
or any p01iion of the Equipment or contracting with a third party for the use or operation of all or 
any portion of the Equipment if entering into such lease, transfer or contract would have such 
effect. 

During the term of this Capital Equipment Agreement, the County shall be the sole 
beneficial and legal owner of the Equipment and the licensee of the right to use any software 
license component thereof, and the County will report on such basis for financial accounting, tax 
and all other purposes. The Lessor shall not take any action inconsistent with the County's 
ownership of the Equipment for federal income tax purposes except pursuant to the exercise of 
remedies under A1iicle X. 

The County hereby covenants and agrees that: (a) the County shall comply with all of the 
requirements of Section 149(a) and Section 149(e) of the Code, as the same may be amended 
from time to time, and such compliance shall include, but not be limited to, executing and filing 
Internal Revenue Form 8038G or 8038GC, as the case may be, and any other information 
statements reasonably requested by the County; (b) the County shall not do (or cause to be done) 
any act which will cause, or by omission of any act allow, any Agreement to be an "arbitrage 
bond" within the meaning of Section 148(a) of the Code or any Agreement to be a "private 
activity bond" within the meaning of Section 141(a) of the Code; and (c) the County shall not do 
(or cause to be done) any act which will cause, or by omission of any act allow, the interest 
portion of any Lease Payments to be or become includable in gross income for Federal income 
taxation purposes under the Code. 

ARTICLE III 

LEASE OF EQUIPMENT 

Section 3.01. Lease of Equipment. 

From time to time, the County may enter into an Agreement with a Lessor for the leasing 
of Equipment. Upon the execution of each Schedule, the Lessor shall lease to the County and the 
County shall lease from the Lessor, the Equipment described therein in accordance with the 
provisions of this Capital Equipment Agreement. Subject to the payment of the Lease Payments, 
the County shall have the right to have and to hold the Equipment for the Term. The Lessor 
hereby covenants that, as to claims of the Lessor, the County shall peaceably and quietly have, 
hold, possess, use and enjoy the Equipment, without suit, trouble or hindrance from the Lessor, 
subiect to the tenns and provisions hereof. 
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Section 3.02. Term. 

The Term of each Agreement shall commence on the date specified in the Schedule 
thereto and shall terminate upon the payment by the County of all Lease Payments with respect to 
such Agreement and any other payments required to be paid by the County with respect to such 
Agreement unless earlier terminated as provided in this Capital Equipment Agreement or such 
Schedule. 

Unless extended by an ordinance of the County, this Capital Equipment Agreement shall 
terminate upon the later of (i) the first anniversary of the date of this Capital Equipment 
Agreement and (ii) earliest date as of which all Agreements in effect on the first anniversary of 
the effective date of this Capital Equipment Agreement have terminated. 

Section 3.03. Delivery, Installation and Acceptance of Equipment. 

The County shall order the Equipment pursuant to one or more Purchase Agreements 
from one or more Vendors. The County shall cause the Equipment to be delivered and installed 
at the locations specified in the Schedule with respect to such Equipment and shall pay all taxes, 
delivery costs and installation costs, if any, in connection therewith. When the Equipment 
described in a Schedule is delivered and installed to the County's specifications and the County 
has accepted such Equipment, the County shall execute and deliver to Lessor an Acceptance 
Certificate substantially in the form attached to the Schedule with respect thereto. 

ARTICLE IV 

LEASE PAYMENTS; SECURITY 

Section 4.01. Lease Payments. 

Subject to Section 4.05 and the further provisions of this Section, the County agrees to 
pay the Lease Payments specified in each Agreement in the amounts and on the dates set forth in 
the Schedule thereto and all other payments and fees due hereunder. The Lease Payments due 
under each Agreement shall be paid without notice or demand in lawful money of the United 
States of America to the Lessor at its address set forth in the Schedule or at such other place as 
Lessor may from time to time designate in writing. Any other amounts required to be paid by the 
County hereunder shall be paid in lawful money of the United States of America within 30 days 
of the receipt of notice therefor by the County, unless otherwise provided herein. Any Lease 
Payment or other amount payable hereunder paid after the due date for the payment thereof shall 
bear interest from such date and at such rate as shall be provided in the Schedule. 

The obligation of the County to pay the Lease Payments and any other amounts required 
to be paid under any Schedule shall constitute a current expense of the County, shall be payable 
solely from amounts appropriated by the County that are legally available for the payment thereof 
and shall not constitute a debt or a pledge of the full faith and credit of the County. 
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Except as provided in this Section and Section 4.05, the obligations of the County to 
make payment of the Lease Payments and any other payments due under the Agreements and to 
perform and observe all other covenants thereunder shall be absolute and unconditional in all 
events, without abatement, diminution, deduction, set-off or defense for any reason (other than 
the defense that such amounts have been paid), including (without limitation) any failure of the 
Equipment to be delivered or installed, any defects, malfunctions, breakdowns or infirmities in 
the Equipment or any accident, condemnation, destruction or unforeseen circumstances. Nothing 
herein shall limit the County's rights or actions against any Vendor as provided in Section 7.02. 

Section 4.02. Interest and Principal Components. 

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

Section 4.03. Title. 

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

Section 4.04. Continuation of Term by County. 

The County agrees to use reasonable efforts annually to obtain the appropriation of 
sufficient funds from which the Lease Payments and other amounts payable hereunder may be 
made. Such efforts shall include (without limitation) the inclusion of such funds in the proposed 
budget of the County submitted to the County Council and a request for adequate funds to meet 
its annual obligations hereunder in full in its next fiscal year budget. 

Section 4.05. Nonappropriation. 

The obligation of the County to pay the Lease Payments and all other amounts payable by 
the County hereunder, including (without limitation) any indemnity payments, is subject to the 
appropriation of money legally available for such purpose by the County Council. In the event 
sufficient funds shall not be appropriated by the County Council for the payment of the Lease 
Payments required to be paid under any Agreement, the County may terminate such Agreement 
at the end of the last fiscal year or earlier date for which an appropriation is available without 
penalty and the County shall not be obligated to make payment of the Lease Payments and other 
payments provided for in such Agreement beyond the last date for which an appropriation is 
available. The County shall deliver written notice to the Lessor of such termination no later than 
seven business days after the County has knowledge that an appropriation will not be available. 
The failure to give such notice shall not extend the Term beyond such fiscal year and the County 
shall have no liability therefor. Upon termination of any Agreement for nonappropriation, the 
obligations of the County requiring the expenditure of money will cease so long as all payments 
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previously appropriated have been made, and all title and interest of the County in the Equipment 
will terminate and be vested in the Lessor. 

Section 4.06. Security Interest; Notice of Name Change. 

Each Agreement is intended to constitute a security agreement within the meaning of the 
UCC. In order to secure its obligations under each Agreement, the County hereby grants to the 
Lessor a purchase money security interest constituting a first lien on any and all right, title and 
interest of the County in the Equipment thereunder, whether now owned or hereafter acquired, all 
additions, attachments, alterations and accessions to such Equipment, all substitutions and 
replacements for such Equipment and on any proceeds of any of the foregoing, including 
insurance proceeds. The County agrees to execute and deliver such additional documents, 
including (without limitation) financing statements, certificates of title, affidavits, notices and 
similar instruments, in form satisfactory to the Lessor, necessary or appropriate to perfect and 
maintain such security interest in the Equipment. The County hereby authorizes the Lessor to 
file all financing statements which the Lessor deems necessary or appropriate to establish, 
maintain and perfect such security interest. 

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

Section 4.07. Financial Statements and Other Information. 

During the Term of each Agreement, the County shall provide to the Lessor annually, 
within 275 days after the last day of each fiscal year, audited financial statements of the County 
for such fiscal year. The County may satisfy the foregoing provision by posting such audited 
financial statements on the Electronic Municipal Market Access System or any substitute system 
maintained by the Municipal Securities Rulemaking Board. 

ARTICLE V 

MAINTENANCE; MODIFICATION; TAXES; 
INSURANCE AND OTHER CHARGES 

Section 5.01. Use and Maintenance of Equipment. 

During the Term of each Agreement, the County shall keep and maintain the Equipment 
leased under such Agreement in good condition and working order (ordinary wear and tear 
accepted) and in compliance with the manufacturers' specifications and shall use, operate and 
maintain the Equipment in material compliance with all laws and regulations concerning the 
Equipment. 
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Section 5.02. Liens, Taxes, Other Governmental Charges and Utility Charges. 

The County shall keep the Equipment free of all levies, liens and encumbrances except 
the liens created by the Agreement under which the Equipment is leased during the Term of such 
Agreement. The County contemplates that the Equipment will be exempt from all prope1iy 
taxes. If the use, possession or acquisition of any Equipment is found to be subject to taxation, 
the County shall pay during the Term of the Agreement under which such Equipment is leased, 
as the same respectively come due, all taxes and governmental charges of any kind whatsoever 
that may at any time be lawfully assessed or levied against or with respect to such Equipment, as 
well as all gas, water, steam, electricity, heat, power, telephone, utility and other charges incurred 
in the operation, maintenance, use, occupancy and upkeep of such Equipment; provided that, 
with respect to any governmental charges that lawfully may be paid in installments over a period 
of years, the County shall be obligated to pay only such installments as have accrued during the 
Tem1 of such Agreement. 

Section 5.03. Insurance. 

At its own expense, subject to appropriated funds, the County shall self-insure, or at its 
option, commercially insure, the Equipment against loss or damage due to fire and risks normally 
included in extended coverage, malicious mischief, and vandalism. The Net Proceeds of the 
insurance required in this Section shall be applied as provided in A1iicle VI. 

Section 5.04. Advances. 

In the event the County shall fail to maintain the full insurance coverage required by this 
Capital Equipment Agreement, after ten business days' written notice to the County, the Lessor 
may (but shall be under no obligation to) purchase the required policies of insurance and pay the 
premiums on the same; and all amounts so advanced therefor by the Lessor, together with interest 
thereon, to the extent permitted by law, at an annual rate equal to the rate utilized to establish the 
interest component for the Lease Payments with respect to such Equipment shall constitute 
Additional Payments. 

Section 5.05. Modifications and Substitutions. 

(a) The County shall have the right, at its own expense, to make alterations, additions, 
modifications or improvements to the Equipment subject to the provisions of this Section. All 
such alterations, additions, modifications and improvements shall thereafter comprise part of the 
Equipment. Such alterations, additions, modifications and improvements shall not in any way 
damage the Equipment, substantially alter its nature or cause it to be used for purposes other than 
those authorized under the provisions of State and federal law; and the Equipment, on 
completion of any alterations, additions, modifications or Improvements made pursuant to this 
Section,. shall be of a value which is equal to or greater than the value of the Equipment 
immediately prior to the making of such alterations, additions, modifications and improvements. 
The County shall, at its own expense, make such alterations, additions, modifications and 
improvements to the Equipment as may be required from time to time by applicable law or by 
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any governmental authority during the Term of the Agreement under which such Equipment is 
leased. 

(b) The County may substitute for all or any portion of the Equipment under a Schedule 
property of approximately equal or greater market value and with an equal or greater useful life 
as of the date of substitution. In the event of any such substitution, the County shall deliver to 
the Lessor a certification that the property proposed to be substituted has approximately equal or 
greater market value and an equal or greater useful life as the portion of the Equipment for which 
such property is substituted, together with an opinion of Bond Counsel to the effect that the 
proposed substitution will not adversely affect the excludability from gross income for federal 
income tax purposes of the interest components of Lease Payments under the Schedule under 
which such Equipment was leased. The County shall be responsible for all costs and expenses of 
the Lessor, including reasonable counsel fees, in connection with any such substitution. The 
County shall cause all financing statements, fixture filings, certificates of title, affidavits, notices 
and similar instruments, to be made or filed in a timely manner to secure and perfect the security 
interest of the Lessor in the substituted property. 

Section 5.06. Location; Inspection of Equipment. 

The Equipment will be initially located or based at the location specified in the Schedule 
under which it is leased. The County shall not make a permanent change in the location of the 
Equipment to a location outside of the County without prior written notice to the Lessor. The 
Lessor shall have the right at all reasonable times during business hours, upon reasonable 
advance notice to the County, to enter into and upon the property of the County for the purpose 
of inspecting the Equipment. 

ARTICLE VI 

DAMAGE, DESTRUCTION AND CONDEMNATION; 
USE OF NET PROCEEDS 

Section 6.01. Damage, Destruction and Condemnation. 

If during the Term of an Agreement (a) the Equipment thereunder or any portion thereof 
is destroyed (in whole or in part), lost, stolen or damaged by fire or other casualty, or (b) title to, 
or the temporary use of, such Equipment or any part thereof shall be taken under the exercise or 
threat of the power of eminent domain by any governmental body or by any person acting under 
governmental authority, then the County may, at its option, apply the Net Proceeds in whole or in 
part to (i) replace, repair, restore, modify or improve such Equipment or any portion thereof, or 
(ii) exercise its option to purchase such Equipment or provide for the payment of the Lease 
Payments as provided in Article VIII. Any balance of the Net Proceeds remaining after 
application in accordance with this Section shall be paid to the County. 
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Section 6.02. Insufficiency of Net Proceeds. 

If the Net Proceeds received with respect to any Equipment are insufficient to pay in full 
the cost of any replacement, repair, restoration, modification or improvement referred to in 
Section 6.01, the County shall either (i) complete the work and pay any cost in excess of the 
amount of the Net Proceeds, in which event the County shall not be entitled to any 
reimbursement therefor from the Lessor or to any diminution of the amounts payable under any 
Agreement; or (ii) purchase such Equipment or provide for the payment of the Lease Payments as 
provided in Article VIII. The amount of the Net Proceeds in excess of the amount required to 
purchase such Equipment or provide for the payment of the Lease Payments, if any, may be 
retained by the County. 

ARTICLE VII 

DISCLAIMER OF WARRANTIES; VENDORS' WARRANTIES 

Section 7.01. Disclaimer of Warranties. 

LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE VALUE, 
DESIGN, COMPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS OR 
WORKMANSHIP, CONDITION, MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE OF THE EQUIPMENT OR ANY COMPONENT THEREOF OR 
ANY OTHER WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND, 
AS TO THE LESSOR, THE COUNTY'S PURCHASE OF THE EQUIPMENT SHALL BE ON 
AN "AS IS" BASIS. All such risks, as between the Lessor and the County, are to be borne by 
the County. The County shall be, and hereby is, authorized during the Term of each Agreement 
to assert and enforce, at the County's sole cost and expense, from time to time, in the name of 
and for the account of the Lessor or the County, as their interests may appear, whatever claims 
and rights the County or the Lessor may have against the Vendor or any prior title holder or 
possessor of the Equipment described therein. In no event shall the Lessor be liable for any 
incidental, indirect, special or consequential damage in connection with or arising out of the 
Agreements, the Equipment or the existence, furnishing, functioning or the County's use of any 
item or products or services provided for in this Capital Equipment Agreement and the 
Agreements. Nothing herein shall affect any warranty provided in any Purchase Agreement 
under which the Lessor is the Vendor. 

Section 7.02. Vendor's Warranties. 

The Lessor hereby irrevocably assigns to the County all rights that the Lessor may have to 
assert from time to time any claims and rights, including (without limitation) any breach of any 
warranty or any other right under any Purchase Agreement, which the Lessor or the County may 
have against any Vendor with respect to any Equipment. The County's sole remedy for the 
breach of any such warranty or any other right under any Purchase Agreement shall be against the 
Vendor of the Equipment, and not against the Lessor, nor shall any breach by any Vendor of any 
warranty or any other right under any Purchase Agreement have any effect whatsoever on the 
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rights of the Lessor under this Capital Equipment Agreement and the Agreements, including 
(without limitation) the right to receive full and timely payments of the Lease Payments 
thereunder. 

ARTICLE VIII 

PURCHASE;DEFEASANCE 

Section 8.01. Purchase Option; Defeasance. 

The County shall be entitled to purchase the Equipment identified on any Schedule, and 
the Lessor's security interest therein shall be terminated, upon written notice delivered at least 30 
days in advance of any date on which a Lease Payment is due, and upon the payment on such 
date of the Lease Payment due and the applicable Purchase Price. 

The Lessor's security interest in the Equipment identified in any Schedule shall be 
terminated and released automatically in conjunction with the receipt of the full Purchase Price 
or the final Lease Payment due thereunder, together with any Additional Payments due and 
owing with respect to such Equipment. In connection with such termination and release, the 
Lessor shall deliver to the County such termination statements and other documents and 
instruments as the County shall reasonably require to evidence such payment and termination of 
such security interest. 

ARTICLE IX 

ASSIGNMENT, MORTGAGING AND SELLING 

Section 9.01. Assignment by Lessor. 

(a) Any Agreement, including (without limitation) the right to receive Lease Payments, 
may be assigned and reassigned in whole but not in part to one or more assignees or subassignees 
by the Lessor at any time subsequent to its execution, without the necessity of obtaining the 
consent of the County; provided, however that (a) the Lessor may not assign its obligation to 
make advances under any Agreement without the prior written consent of the County and (b) no 
assignment or reassignment of the rights of the Lessor under any Agreement shall be effective 
and binding on the County unless and until the County shall have received notice of the 
assignment or reassignment disclosing the name and address of the assignee or subassignee. The 
County, at the expense of the Lessor, agrees to execute all documents, including (without 
limitation) notices of assignment and chattel mortgages or financing statements. which may be 
reasonably requested by the Lessor or its assignee to protect its interest in the Equipment and any 
Agreement. 

(b) Neither the Lessor nor any assignee or subassignee of the Lessor may sell or 
distribute, in fractionalized interests or participations, its rights to receive payment of the Lease 
Payments under any Agreement without the prior written consent of the County. If the County 
gives its consent to such sale or distribution of such fractionalized interests or participations, the 
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Lessor or its assignee or subassignee (i) shall limit the number of holders of such interests or 
participations to "accredited investors" within the meaning of the Securities Act of 1933, as 
amended; (ii) shall issue any such interest or participation in the amount of $100,000 or more; 
(iii) shall maintain or cause to be maintained, on behalf of the County, registration books or a 
book entry system with respect to the ownership and transfer of such participations or interests 
that complies with the requirements of Section 149(a) of the Code; (iv) shall not establish any 
such participations or interests in a manner that would cause the interest component of the Lease 
Payments under any Agreement received by owners of such participations or interests to be 
includable in gross income for federal income tax purposes; and (v) shall provide the County 
with a copy of all offering materials 30 days prior to the time any such interests or participations 
are offered for sale or distribution. The Lessor (i) shall be solely responsible for the allocation of 
payments received from the County among any such participants as their interests may appear; 
and (ii) shall be solely responsible for the costs and other financial or other liabilities attendant to 
the establishment, maintenance and operation of the registration books or book entry system. 
The County shall have the right to inspect the registration books during normal business hours, 
or, if the registrar is not conveniently located for such inspection, the County shall be furnished, 
upon request, with photocopies of such books. Notwithstanding the foregoing, the County may, 
at its option and expense, appoint another agent to establish, maintain and operate the registration 
books or book entry system contemplated hereunder. 

(c) The County has not prepared an official statement, an offering memorandum or 
other offering materials in connection with any Agreement and does not intend to prepare such 
materials. It is the County's intent that the restrictions contained in this Section preclude the 
offering of fractionalized interests or participations except in a private placement. 

Section 9.02. Sale, Assignment or Leasing by County. 

The Agreements and the interest of the County in the Equipment may not be sold, 
assumed, assigned or encumbered by the County without the prior written consent of the 
respective Lessor; provided, however, the County may assign or transfer the Equipment to a 
related governmental entity, authority or commission to the extent (i) such Equipment remains 
encumbered by the security interest created in favor of the Lessor under the respective 
Agreement, (ii) the County remains the obligor under the respective Agreement and (iii) such 
assignment or transfer does not have an adverse effect on the tax status of the interest component 
of the Lease Payments under the respective Agreement.. 

ARTICLEX 

EVENTS OF DEFAULT AND REMEDIES 

Section 10.01. Events of Default. 

The following constitute "Events of Default" under an Agreement: 

- 13 -



(a) failure by the County to pay to the Lessor any Lease Payment under such Agreement 
when due (other than any such failure that results from the nonappropriation of funds available to 
pay such Lease Payments); or 

(b) failure by the County to pay any other amount required to be paid thereunder, which 
failure shall continue for a period of 5 days after written notice thereof is delivered to the County 
by the Lessor (other than any such failure that results from the nonappropriation of funds 
available to pay such amount); or 

(c) failure by the County to observe and perform any other covenant, condition or 
agreement on its part to be observed or performed under such Agreement, other than as referred 
to in clause (a) or (b) above, for a period of 30 days after written notice specifying such failure 
and requesting that it be remedied is given to the County by the Lessor; provided that, if the 
failure stated in such notice cannot be corrected within such period, the Lessor will not 
unreasonably withhold its consent to an extension of such time if corrective action is instituted by 
the County within such period and diligently pursued until the default is corrected; or 

(d) the County shall (i) apply for or consent to the appointment of a receiver, trustee, 
custodian or liquidator of the County, or of all or a substantial part of the assets of the County, 
(ii) be unable, fail or admit in writing its inability generally to pay its debts as they become due, 
(iii) make a general assignment for the benefit of creditors, (iv) have an order for relief entered 
against it under applicable federal bankruptcy law, or (v) file a voluntary petition in bankruptcy 
or a petition or an answer seeking reorganization or an arrangement with creditors or taking 
advantage of any insolvency law or any answer admitting the material allegations of a petition 
filed against the County in any bankruptcy, reorganization or insolvency proceeding; or 

(e) an order, judgment or decree shall be entered by any court of competent jurisdiction, 
approving a petition or appointing a receiver, trustee, custodian or liquidator of the County or of 
all or a substantial part of the assets of the County, in each case without its application, approval 
or consent, and such order, judgment or decree shall continue unstayed and in effect for any 
period of 90 consecutive days; or 

(f) any written representation, warranty or statement made by the County in or pursuant 
to such Agreement was untrue in any material respect on the date made. 

Notwithstanding the foregoing, the provisions of paragraph (c) of this Section are subject 
to the following: if by reason of force majeure the County is unable in whole or in part to 
perform its agreements under an Agreement (other than the obligations to pay Lease Payments) 
the County shall not be in default during the continuance of such inability. The term "force 
majeure" as used herein shall mean any of the following: acts of God; strikes, lockouts or other 
industrial disturbances; acts of public enemies; orders or restraints of any kind of the government 
of the United States or of the State or any of their departments, agencies or officials, or any civil 
or military authority; insurrections, terrorist acts; riots, landslides, earthquakes, fires, storms, 
droughts, floods, explosions, breakage or accident to machinery, transmission pipes or canals; or 
any other cause or event not reasonably within the control of the County. 
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Section 10.02. Remedies on Default. 

Whenever any Event of Default under an Agreement shall have occurred and be 
continuing, the Lessor thereunder shall have the right, at its sole option, to exercise one or more 
of the following remedies: 

(a) subject to Section 4.05, to accelerate the payment of the Lease Payments and all 
other amounts then due and to become due during the then-current fiscal year of the County 
under such Agreement by written notice to the County, whereupon such Lease Payments and 
other amounts shall immediately become due and payable without further demand upon the 
County; 

(b) to require the County to return the Equipment leased thereunder to the Lessor, 
whereupon the County shall promptly make available to the Lessor such Equipment; 

(c) to sell or lease such Equipment or to sublease it for the account of the County 
holding the County liable for the excess, if any, of the sum of all Lease Payments and other 
amounts then due and to become due during the then-current fiscal year of the County under such 
Agreement for which funds available for such payments have been appropriated over the 
proceeds of the sale, lease or sublease of such Equipment; and 

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

Without limiting the generality of the foregoing, if an Event of Default shall occur under 
an Agreement, then to the extent permitted by law, the Lessor shall be entitled to retake 
possession of such Equipment wherever situated, without any court order or other process of law 
and without liability for entering the premises, and sell any or all of such Equipment at a public 
or private sale, or otherwise dispose of, hold, use, operate, lease to others or keep idle such 
Equipment, with 10 days' notice to the County, all free and clear of any rights of the County, 
provided that any and all such actions be taken in a commercially reasonable manner. 

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

FIRST, to pay all proper and reasonable costs and expenses associated with 
the recovery, repair, storage and sale of such Equipment, including (without 
limitation) reasonable attorneys' fees and expenses, any advances, any Additional 
Payments and other amounts payable to the Lessor under such Agreement; 

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

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

FOUR TH, the remainder of such proceeds shall be paid to the County. 



All of the County's right, title and interest in any Equipment the possession of which is 
retaken by the Lessor upon the occurrence of an Event of Default (including, without limitation, 
construction contracts, warranties, guaranties or completion assurances applicable to such 
Equipment) shall pass to the Lessor, and the County's rights in such Equipment shall terminate 
immediately upon such repossession. 

Section 10.03. No Remedy Exclusive. 

No remedy herein conferred upon or reserved to the Lessor is intended to be exclusive 
and every such remedy shall be cumulative and shall be in addition to every other remedy given 
under any Agreement or now or hereafter existing at law or in equity. No delay or omission to 
exercise any right or power accruing upon any Event of Default shall impair any such right or 
power or shall be construed to be a waiver thereof, but any such right or power may be exercised 
from time to time and as often as may be deemed expedient. In order to entitle the Lessor to 
exercise any remedy reserved to it in this Article, it shall not be necessary to give any notice other 
than such notice as may be required by this Article. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.01. Notices. 

All notices, certificates or other communications hereunder shall be sufficiently given and 
shall be deemed given when delivered or five days after they are mailed by certified mail or 
overnight delivery services, to the parties at their addresses specified in the Schedule, or such 
other address as shall be specified by the County or the Lessor by notice given hereunder. 

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

The Lessor and, to the extent permitted by law, the County, hereby irrevocably waives all 
right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or 
otherwise) arising out of or relating to the Agreements. Any suit or other proceeding seeking 
redress with regard to any claimed failure by the County to perform its obligations under an 
Agreement must be filed in the Circuit Court of Howard County, Maryland. 

Section 11.03. Prohibition on Contingent Fees. 

The Lessor warrants and agrees that it has not employed or retained and will not employ 
or retain any person, other than a bona fide employee or agent working for the Lessor, to solicit 
or secure any Agreement and that it has not paid or agreed to pay and will not pay or agree to pay 
any person other than a bona fide employee or agent any fee or other consideration contingent on 
the execution and delivery of any Agreement. 
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Section 11.04. Ethics and Fair Employment Practices. 

The Lessor certifies that the officer of the Lessor executing a Schedule hereunder has read 
and understands the provisions of Section 90l(a) of the Howard County Charter dealing with 
conflicts of interest and Section 22.204 of the Howard County Code dealing with conflicts of 
interest. The Lessor further certifies that it has (1) not been a party to an agreement to bid a fixed 
or uniform price; (2) not offered nor will offer any gratuity to any County official or employee; 
and (3) not violated any of the fair employment provisions of Section 4.119 of the Howard 
County Code (Ethics and Fair Employment Practices). 

Section 11.05. Compliance with Laws. 

The Lessor represents and warrants that: 

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

(b) it is not in arrears with respect to the payment of any moneys due and owing the 
State, the County, or any department or unit thereof, including, but not limited to, the payment of 
taxes and employee benefits, and that it shall not become so in arrears during the tenn of this 
Capital Equipment Agreement, except those amounts being contested in good faith by 
appropriate proceedings; 

(c) it shall comply with all federal, state, and local laws applicable to its activities and 
obligations under this Capital Equipment Agreement; and 

(d) it shall obtain, at its expense, all licenses, permits, insurance, and governmental 
approvals, if any, necessary to the performance of its obligations under this Capital Equipment 
Agreement. 

Section 11.06. Retention of Records. 

If requested by the County, the Lessor shall deliver to the County background material 
prepared or obtained by the Lessor incident to the performance of this Capital Equipment 
Agreement. "Background material" shall include, but not be limited to, work papers, notes, 
completed questionnaires, other printed materials, pamphlets, maps, drawings, and books 
acquired by the Lessor during the term of this Capital Equipment Agreement and directly related 
to the services provided under this Capital Equipment Agreement. Any proprietary computer 
programs of the Lessor are expressly excluded from the definition of "background material" as 
used in this Section. The Lessor shall maintain records and documents relating to the 
performance of its Agreement hereunder for three years following final payment hereunder or 
fillY. applicable statute of limitations, whichever is longer, and shall make such records available 
for inspection and audit by the authorized representatives of the County . 
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Section 11.07. Nondiscrimination in Employment and Contracting. 

The Lessor agrees: (a) to maintain anti-discrimination and equal employment opportunity 
policies that prohibit discrimination in any manner against an employee or applicant for 
employment because of race, creed, religion, disability, color, sex, national origin, age, 
occupation, marital status, political opinion, sexual orientation, personal appearance, familial 
status, source of income, or gender identity or expression; (b) to include a provision similar to 
that contained in subsection (a) above in any underlying subcontract; and (c) to post and to cause 
subcontractors to post in conspicuous places available to employees and applicants for 
employment, notices setting forth the substance of this clause. 

Section 11.08. Binding Effect. 

The Agreements shall inure to the benefit of and shall be binding upon the Lessor, the 
County and their respective successors and assigns. 

Section 11.09. Severability. 

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

Section 11.10. Amendments. 

No provision of any Agreement may be waived, altered, modified, supplemented or 
amended in any manner whatsoever except by written instrument signed by the parties thereto, 
and then such waiver, alteration, modification, supplement or amendment shall be effective only 
in the specific instance and for the specific purpose given. 

Section 11.11. Execution in Counterparts. 

Each Schedule may be executed in several counterparts, each of which shall be an 
original and all of which shall constitute one and the same instrument. 

Section 11.12. Applicable Law. 

The Agreements shall be governed by and construed m accordance with the laws, 
excluding the laws relating to the choice of law, of the State. 

Section 11.13. Entire Agreement. 

This Capital Equipment Agreement, together with each Schedule and the attachments 
thereto, shall constitute the entire agreement between each Lessor and the County. There are no 
understandings, agreements, representations or warranties, express or implied, not specified 
therein regarding such Agreement or the Equipment financed thereunder. 
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Section 11.14. Waiver. 

Any failure of the Lessor or the County to enforce at any time or for any period of time 
any provision of an Agreement shall not be construed to be a waiver of such provision or of the 
right of the Lessor or the County thereafter to enforce any provision of any Agreement. No 
express or implied waiver by the Lessor or the County of any default or remedy upon any default 
shall constitute a waiver of any other default or remedy, or a waiver of any of its rights. 

Section 11.15. Government Regulation; Anti-Corruption. 

(a) Use of Proceeds. The County shall not use, or permit any proceeds of any 
Agreement to be used, directly or indirectly, by the County or any of its subsidiaries or its or their 
respective directors, officers, employees and agents: (1) in furtherance of an offer, payment, 
promise to pay, or authorization of the payment or giving of money, or anything else of value, to 
any Person in violation of any Anti-Corruption Laws; (2) for the purpose of funding, financing or 
facilitating any activities, business or transaction of or with any Sanctioned Person, or in any 
Sanctioned Country; or (3) in any manner that would result in the violation of any Sanctions 
applicable to any party hereto. 

(b) Definitions. For the purposes of this Section, the following terms shall have the 
following meanings: "Anti-Corruption Laws" means all laws, rules, and regulations of any 
jurisdiction applicable to the County or its subsidiaries from time to time concerning or relating 
to bribery or corruption. "Person" means any individual, corporation, partnership, limited 
liability company, joint venture, joint stock association, association, bank, business trust, trust, 
unincorporated organization, any foreign governmental authority, the United States of America, 
any state of the United States and any political subdivision of any of the foregoing or any other 
form of entity. "Sanctions" means economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by the U.S. government, including those 
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or 
the U.S. Department of State. "Sanctioned Country" means, at any time, a country or territory 
which is the subject or target of any Sanctions. "Sanctioned Person" means, at any time, (a) any 
Person listed in any Sanctions-related list of designated Persons maintained by the Office of 
Foreign Assets Control of the U.S. Depmiment of the Treasury, the U.S. Department of State, (b) 
any Person operating, organized or resident in a Sanctioned Country or (c) any Person controlled 
by any such Person. 

Section 11.16. Offshoring. 

The Lessor may perform certain services and functions outside the United States that are 
indirect, ancillary, redundant back-up, back office, exception processing or services that are 
incidental to the performance of this Agreement. In addition, for business resiliency purposes and 
disaster recove1y services, subject to the Lessor's cybersecurity and privacy policies, ce1iain 
services and functions may be performed outside of the United States. Lessor reserves the right 
to store, access, view or process any data wherever it deems appropriate for the services Lessor 
provides. For data security and due to the sensitive nature of this information, Lessor does not 
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provide specific details on the location of its data or back-up centers, as such details are 
confidential and proprietary to the Lessor and is not for public disclosure. 

[Remainder of page left blank intentionally] 
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The County has adopted this Capital Equipment Lease Agreement under seal in its name 
by its duly authorized officer, all as of the date first written above. 

WITNESS: HOW ARD COUNTY MARYLAND 
a body corporate and politic 

B SEAL 

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

Reviewing Attorney: 
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SCHEDULE NO. 
Dated Date: 

between 

Exhibit A to 
Capital Equipment Lease Agreement 

Howard County, Maryland 
and 

CAPITAL EQUIPMENT LEASE AGREEMENT 
adopted by 

HOW ARD COUNTY, MARYLAND 

Dated as of , 2020 

THIS SCHEDULE NO. (this "Schedule") to the Capital Equipment Lease Agreement 
identified above (the "Capital Equipment Agreement") dated as of the Dated Date shown above 
and effective from the time of its execution and delivery between the parties, is by and between 
HOW ARD COUNTY, MARYLAND (the "County") and (the "Lessor"). All of 
the provisions of the Capital Equipment Agreement are incorporated herein by reference as if 
fully set forth herein. Terms used herein and not defined shall have the meanings assigned them 
in the Capital Equipment Agreement, unless the context requires otherwise. 

1. The Capital Equipment Agreement and this Schedule No. jointly constitute an 
Agreement (this "Agreement"). Subject to the provisions of this Agreement, the Lessor hereby 
agrees to lease to the County and the County hereby agrees to lease from the Lessor, the 
Equipment identified in Attachment A attached hereto and made a part hereof, which will be 
located at the address(es) shown on Attachment A. 

2. IF NO ESCROW FUND IS TO BE CREATED: 

(a) On the date hereof, proceeds of this Agreement in the amount shown on 
Attachment A will be advanced by the Lessor to the County by the payment of such amount to 
the County or a Vendor, as the case may be, to pay the costs of the Equipment described in 
Attachment A. The Lessor agrees that from time to time from the date of delivery of this 
Schedule, upon compliance by the County with the further provisions of this paragraph, it shall 
make additional advances to the County evidenced by this Agreement to finance the Costs of the 
Equipment described in Attachment A in an amount up to the amount of the additional advances 
shown in Attachment A. 

(b) Additional advances of proceeds of this Agreement shall be disbursed 
from time to time by the Lessor pursuant to the following procedures. 
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(i) The County will submit or cause to be submitted to the Lessor 
Vendors' invoices with respect to the Equipment described in Attachment A. 

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

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

(c) No additional advances shall be made by the Lessor hereunder if an Event 
of Default shall have occurred and be continuing. 

IF SCHEDULE CONTEMPLATES THE FUNDING OF AN ESCROW: 

On the date hereof, proceeds of this Agreement in the amount shown on 
Attachment A will be advanced by the Lessor to the County to pay the costs of the Equipment 
described in Attachment A, by the payment of such amount to the Escrow Agent identified in 
Attachment A attached hereto and made a part hereof under the Escrow Agreement described 
therein for deposit in the Escrow Fund created thereby. 

3. The Lease Payments with respect to this Agreement, the due dates thereof and the 
prepayment price of the Equipment purchased hereunder are as set forth in Attachment C hereto. 

4. The County represents and covenants that as of the date hereof (a) all of its 
representations contained in the Capital Equipment Agreement were true and accurate as of the 
date made, remain true and accurate as of the date of this Schedule and are hereby reaffirmed; (b) 
the County reasonably has sufficient appropriations or other funds legally available to pay all of 
the Lease Payments and other amounts due under this Agreement for the fiscal period ending 

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

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

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

HOWARD COUNTY, MARYLAND 

By: (SEAL) 

By: (SEAL) 

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

Capital Equipment Lease Agreement 

EQUIPMENT AND PROCEEDS 



Attachment B to 
Schedule No. to 

Capital Equipment Lease Agreement 

ACCEPTANCE CERTIFICATE 

SCHEDULE NO. 
Dated Date: 

between 
Howard County, Maryland 

and 

to 

CAPITAL EQUIPMENT LEASE AGREEMENT 
adopted by 

HOWARD COUNTY, MARYLAND 

Dated as of , 2020 

(collectively, the "Agreement") 

Howard County, Maryland (the "County") hereby acknowledges that the equipment described 
herein (the "Equipment") has been delivered to the location indicated in the Agreement, installed, 
inspected and tested as the County deems necessary and accepted. The submission of this Acceptance 
Certificate shall not be deemed a waiver by the County of any claims that it may have against a Vendor 
(as defined in the Agreement) under Article 2 of the Uniform Commercial Code of any jurisdiction or 
otherwise. 

The County further certifies that no Event of Default (as defined in the Agreement) or event that, 
with notice or lapse of time or both would constitute such an Event of Default, has occurred and is 
continuing. 

Equipment Acceptance Date: , 20 

The Equipment identified above is as follows: 

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

Date: 20 

HOWARD COUNTY MARYLAND 

B: 
Name: 
Title: 



Attachment C to 
Schedule No. to 

Capital Equipment Lease Agreement 

PAYMENT SCHEDULE 

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

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

Period Bond Total 
Ending Principal Coupon Interest Debt Service Balance Bond Value 

06/30/2021 3,298,000 3,298,000 
06/30/2022 238,000 1.600% 79,777.78 317,777.78 3,060,000 3,060,000 
06/30/2023 269,000 1.600% 47,888.00 316,888.00 2,791,000 2,791,000 
06/30/2024 275,000 1.600% 43,560.00 318,560.00 2,516,000 2,516,000 
06/30/2025 279,000 1.600% 39,144.00 318,144.00 2,237,000 2,237,000 
06/30/2026 283,000 1.6000/o 34,664.00 317,664.00 1,954,000 1,954,000 
06/30/2027 287,000 1.600% 30,120.00 317,120.00 1,667,000 1,667,000 
06/30/2028 292,000 1.600% 25,512.00 317,512.00 1,375,000 1,375,000 
06/30/2029 297,000 1.6000/o 20,816.00 317,816.00 1,078,000 1,078,000 
06/30/2030 301,000 1.6000/o 16,048.00 317,048.00 777,000 777,000 
06/30/2031 307,000 1.6000/o 11,208.00 318,208.00 470,000 470,000 
06/30/2032 310,000 1.600% 6,280.00 316,280.00 160,000 160,000 
06/30/2033 160,000 1.6000/o 1,280.00 161,280.00 

3,298,000 356,297.78 3,654,297.78 



Attachment D to 
Schedule No. to 

Capital Equipment Lease Agreement 

FORM OF BOND COUNSEL OPINION 

County Executive and County Council 
of Howard County, Maryland 

Ellicott City, Maryland 

[Lessor] 

Ladies and Gentlemen: 

[closing date] 

As Bond Counsel to Howard County, Maryland (the "County") in connection with the 
execution and delive1y by the County and (the "Lessor") of Schedule No. 
dated , 20 (the "Schedule"), to the Capital Equipment Lease Agreement dated as 
of , 20 , adopted by the County (the "Capital Equipment Agreement" and together 
with the Schedule, the "Agreement"), we have examined: 

(i) the Agreement; 

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

(iii) relevant provisions of the Internal Revenue Code of 1986, as amended (the 
"Code"), and the applicable regulations thereunder; and 

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

Pursuant to the Agreement, the County is leasing from the Lessor certain equipment (the 
"Equipment"), as more fully described in the Schedule. The Agreement provides for the 
payment by the County of certain amounts (the "Lease Payments"), consisting of a principal 
portion and an interest portion on the dates set forth in Attachment C to the Schedule. Payment 
of the Lease Payments and all other amounts payable under the Agreement are subject to annual 
appropriation by the County of money legally available for such purpose. 

In rendering this opinion, we have relied upon the County's Tax and Section 148 
Certificate executed in connection with the Agreement and made on behalf of the County by 
officers thereof with respect to certain material facts within the knowledge of the County relevant 
to the tax-exempt status of the interest portion of the Lease Payments. In our examination of the 

D-1 



Agreement and Schedule we have assumed the genuineness of all signatures, legal capacity of all 
natural persons, and the accuracy and completeness of the Agreement and Schedule. 

Based upon the foregoing and under existing statutes, regulations, and decisions, it is our 
opinion that: 

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

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

(c) The Agreement is subject to applicable bankruptcy, insolvency, moratorium, 
reorganization and other state and federal laws affecting the enforcement of creditors' rights and 
to general principles of equity. Enforceability of the Agreement may also be limited by 
applicable securities laws and public policy. 

(d) The execution of the Schedule does not result in the violation of any constitutional 
or statutory limitation relating to the amount of indebtedness which may be incurred by the 
County. 

(e) The County shall not be obligated to pay the Lease Payments and all other 
amounts payable under the Agreement except from money appropriated by the County that is 
legally available for such purpose. Neither the faith and credit nor the taxing power of the 
County is pledged to the payment of the Lease Payments or any other amounts payable under the 
Agreement. The execution and delivery of the Schedule does not directly or indirectly or 
contingently obligate, morally or otherwise, the County to levy or to pledge any fonn of taxation 
whatever therefor or to make any appropriation for its payment. 

(f) Assuming compliance with the covenants referred to herein, the interest portion of 
the Lease Payments to be received by the Lessor is excludable from gross income for federal 
income tax purposes. It is noted that under the provisions of the Code, there are certain 
restrictions that must be met subsequent to the delivery of the Agreement in order for the interest 
portion of the Lease Payments to remain excludable from gross income for federal income tax 
purposes, including restrictions that must be complied with throughout the term of the 
Agreement. These include the following: (i) a requirement that certain earnings received from 
the investment of the proceeds of the Agreement be rebated to the United States of America 
under ce1iain circumstances (or that ce1iain payments in lieu of rebate be made); (ii) other 
requirements applicable to the investment of the proceeds of the Agreement; and (iii) other 
requirements applicable to the use of the proceeds of the Agreement and the Equipment financed 
or refinanced with the proceeds of the Agreement. Failure to comply with one or more of these 
requirements could result in the inclusion of the interest portion of the Lease Payments in gross 
income for federal income tax purposes. The County has made certain covenants regarding 
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actions required to maintain the excludability from gross income for federal income tax purposes 
of the interest portion of the Lease Payments. 

(g) The interest portion of the Lease Payments will not be includable in the alternative 
minimum taxable income of individuals as an enumerated item of tax preference or other specific 
adjustment. The interest portion of the Lease Payments will be includable in the applicable 
taxable base for the purpose of determining the branch profits tax imposed by the Code on 
certain foreign corporations engaged in a trade or business in the United States of America. 

The opinions expressed herein are solely for the use of the addressees in connection with 
the execution and delivery of the Agreement and, without our prior written consent, may not be 
quoted in whole or in part or otherwise referred to in any legal opinion, document or other report, 
provided that this opinion letter may be included in the transcript of supporting documents in 
connection with the execution and delivery of the Agreement. This opinion may be relied upon 
only by the addressees hereof and any assignee of the Lessor's interest in the Agreement. We are 
expressing no opinion regarding the effect of any such assignment on the treatment for federal 
income tax purposes of the interest portion of the Lease Payments received by any assignee under 
any such assignment. No opinion is expressed with respect to any supplemental interest, fees, 
costs, charges or any other amount payable under or with respect to the Agreement that does not 
constitute interest for federal income tax purposes. 

No attorney-client relationship has existed or exists between our firm and any addressee 
other than the County in connection with the transaction contemplated by the Agreement or by 
virtue of this opinion. 

We assume no obligation to supplement this opm10n if any applicable laws or 
interpretations thereof change after the date hereof or if we become aware of any facts or 
circumstances that might change the opinions expressed herein after the date hereof. The 
opinions expressed above are limited to the matters set forth above, and no other opinions should 
be inferred beyond the matters expressly stated. 

Very truly yours, 
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Dated as of: 

Attachment E to 
Schedule No. to 

Capital Equipment Lease Agreement 

PREPAYMENT SCHEDULE ADDENDUM 
(Break Funding Premium) 

20 

Reference is made to the Schedule No. ("Schedule") by and between 
("Lessor") and Howard County, Maryland (the "County") and to the Capital Equipment Lease 
Agreement ("Capital Equipment Agreement") identified in the Schedule. As used herein: 
"Lease" shall mean the Schedule and the Capital Equipment Agreement, but only to the extent 
that the Capital Equipment Agreement relates to the Schedule. This Schedule Addendum amends 
and supplements the terms and conditions of the Lease. Unless otherwise defined herein, 
capitalized terms defined in the Lease shall have the same meaning when used herein. Solely for 
purposes of the Schedule, Lessor and the County agree as follows: 

I. Notwithstanding anything to the contrary in the Lease, the County and Lessor agree that so 
long as no Event of Default has occurred and continues under the Lease and so long as the 
County gives Lessor at least 30 days prior written notice (the "Notice Period"), Lessee may 
elect to prepay its obligations under the Schedule by paying to Lessor on the Lease Payment 
due date (a "Prepayment Date") following the Notice Period the total of the following (the 
"Prepayment Amount"): (a) all accrued Lease Payments, interest, taxes, late charges and 
other amounts then due and payable under the Lease; plus (b) the remaining principal balance 
payable by the County under the Schedule as of said Prepayment Date. 

2. In addition to the prepayment amounts required by paragraph 1 above, a Break Funding 
Charge equal to (i) the interest portion of each of the Lease Payments which would have been 
paid if such prepayment had not occurred calculated at the interest rate swap including any 
forward rate swap, if any, which Lessor shall be deemed to have entered into on the earlier of 
(a) the date the Lease was originally funded or (b) the date a rate lock letter was signed, if any 
less (ii) the interest portion of each of the Lease Payments which would have been paid if 
such prepayment had not occurred calculated at the interest rate swap which Lessor shall be 
deemed to have entered into on the date of prepayment (the "Replacement Swap") shall be 
due and payable if (i) exceeds (ii). 

3. The prepayment or early purchase option rights granted herein shall control in the event of 
any conflict between the provisions of this Addendum and the Capital Lease Agreement as it 
relates to the Schedule. Except as expressly amended or supplemented by this Addendum and 
other instruments signed by Lessor and the County, the Lease remains unchanged and in full 
force and effect. 
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IN WITNESS WHEREOF, the paiiies hereto have executed this Addendum as of the date first 
written above. 

HOWARD COUNTY, MARYLAND 

By: (SEAL) 

By: (SEAL) 
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BY THE COUNCIL 

This Bill, having been approved by the Executive and returned to the Council, stands enacted on 
~' ~o _ , 2020 . 

BY THE COUNCIL 

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

Diane Schwartz Jones, Administrator to the County Council 

BY THE COUNCIL 

This Bill, having received neither the approval nor the disapproval of the Executive within ten days of its 
presentation, stands enacted on _____ _____ , 2020. 

Diane Schwartz Jones, Administrator to the County Council 

BY THE COUNCIL 

This Bill , not having been considered on final reading within the time required by Charter, stands failed for want of 
consideration on _______ ___ , 2020. 

Diane Schwartz Jones, Administrator to the County Council 

BY THE COUNCIL 

This Bill , having been disapproved by the Executive and having failed on passage upon consideration by the 
Council stands failed on __________ , 2020. 

Diane Schwartz Jones, Administrator to the County Council 

BY THE COUNCIL 

This Bill, the withdrawal of which received a vote of two-thirds (2/3) of the members of the Council , is withdrawn 
from further consideration on ________ _ , 2020. 

Diane Schwaiiz Jones, Administrator to the County Council 



County Council of Howard County, 

Introduced ~~~;i~~ 
Public_Heari_ng ~t ..,, 

nc,I Action--~ - ~ -===- ~ - - L 
, ecutive Action _ __,,.__ __ 
Effective Date ------

2020 Legislative Session Legislative Day No. _\~D~--

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

Exempt Lease/Purchase Agreement£ mancing the acquisition and installation of 7,258 

LED streetlight fixtures; authorizi he Executive to make changes to the Agreement, 

under certain conditions; authori . 

generally relating to the Agree 
/ 

/ 

the County Executive to execute the Agreement; and 

Having been posted and notice oftim ' fhearing & title of Bill having been published according to Charter, the Bill was read for a 
second time at a public hearing on -=-=-,I::---"""'#----- ~ 2020. 

NOTE: 
indicat 

Seal and presented to the County Executive for approval this _ day of ____ ~ 

By order _________________ _ 
Diane Schwartz Jones, Administrator 

---- --~2020 

Calvin Ball, County Executive 

xt in bra5kets]] indicates deletions from existing law; TEXT IN SMALL CAPITALS indicates additions to existing law; Strike 01:1! 

ateria!,dsleted by amendment; Underlining indicates material added by amendment .. 



2 finan 

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

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

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

ch funds have been earmarked for use; and 

3 

4 

5 

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

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

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

9 and 

10 

11 WHEREAS, the to cost of the purchase and installation of the 7,258 LED streetlight 

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

13 Agreement; and 

14 

15 WHEREAS, ------ ill finance the LED streetlight fixtures pursuant to the 

16 Agreement; and 

17 

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

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

20 agreement pursuant to Section 612 of the Howard 

21 

22 

23 

NOW, THEREFORE, 

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

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

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

27 County and ______ for the lease-to-purchase of7,258 LED street ht fixtures. 

28 

29 

30 

31 

Section 2. And Be It Further Enacted by the County Council of Howard Coun , 

the County Executive is hereby authorized to execute the Agreement in the name of a 

of the County. 

1 

arylcu;d that 

on behalf 



1 

2 Section 3. And Be It Further Enacted by the County Council of Howard County, Maryland that 

3 the County Executive, prior to execution and delivery of the Agreement, may make such changes 

4 or modifications to the Agreement as he deems appropriate in order to accomplish the purpose of 

5 the transactions authorized by this Act, provided that such changes or modifications shall be within 

6 the scope of the transactions authorized by this Act; and the execution of the Agreement by the 

7 County Executive shall be conclusive evidence of the approval by the County Executive of all 

8 changes or modifications to the Agreement, and the Agreement shall thereupon become binding 

9 upon the County in accordance with its terms. 

10 

11 Section 4. And Be It Further Enacted by the County Council of Howard County, Maryland that 

12 this Act shall be effective immediately upon its enactment. 

- 2 -



Exhibit A 
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Cobrahead Fixtures 
County will purchase 1,011 LED-150 Fixtures ($152.98 

$419,835.78 
each) and 1,570 LED-250 Fixtures ($168.90 each). 
County will purchase 750 LED-100 Colonial Fixtures 

Colonial Post Top ($315.00 each), 2,504 LED-100 Premier Colonial Fixtures 
Fixtures (Cooper ($315.00 each), 195 LED-150 Colonial Fixtures ($315.00 $1,328,355.00 

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

Maple Lawn Fixtures County will purchase 184 LED-100 Kits ($439.54 each) and 
$134,938.78 (HADCO Retrofit Kit) 123 LED-150 Kits ($439.54 each). 

Tear Drop Fixtures County will purchase 153 LED-150 Kits ($1,185.91 each) 
$222,261.57 

( HADCO Retrofit Kit) and 153 Tear Drop Arm Adapter ($266.78 each). 

Installation 
County will pay Baltimore Gas & Electric to install the 7,411 

$1,296,702.67 LED streetlight fixtures ($17 4.97 each). 
Cost of Issuance Estimated fees associated with the 2020 Financing. $60,906.20 

TOTAL: $3,463,000.00 



Exhibit B 

HOWARD COUNTY, M 

CAPITAL EQUIPMENT 

____ ,2020 
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CAPITAL EQUIPMENT LEASE AGREEMENT 

THIS CAPITAL EQUIPMENT LEASE AGREEMENT, dated as of , 2020 ---
(this "Capital Equipment Agreement") is adopted by HOWARD COUNTY, MARYLAND, a 
body corporate and politic and political subdivision of the State of Maryland (the "County"). 

RECITALS 

The County has determined that it is necessary and desirable to enter into this Capital 
Equipment Agreement for the lease of certain equipment (the "Equipment," as defined herein) 
upon the terms and conditions set forth herein. Neither the State nor any political subdivision 
thereof other than the County shall be obligated to pay any amount payable under this Capital 
Equipment Agreement or any Agreement ( defined herein) and neither this Capital Equipment 
Agreement nor any reement shall create or constitute any indebtedness or obligation of the 
State or any politica ivision thereof other than the County. 

ARTICLE I 

DEFINITIONS 

In addition to the terms de d elsewhere herein, the following terms will have the 
meanings indicated below when used in unless the context requires otherwise. 

"Acceptance Certificate" means 
forth as Attachment B to a Schedule, execut , 

cceptance Certificate, in substantially the form set 
d delivered by the County. 

"Additional Payments" means any amo 
County pursuant to the provisions of this Capital 
5.04. 

other than Lease Payments, payable by the 
"pment Agreement, as set forth in Section 

"Agreement" means this Capital Equipment Agr 
be amended or modified from time to time, including (w 

ent and a Schedule, as the same may 
t limitation) the Attachments to 

existing in accordance with its 
transactions pursuant to this 

such Schedule, which shall constitute a fully integrated agree 
own terms and conditions separate from and independent of all o . 
Capital Equipment Agreement. 

"Bond Counsel" means McKennon Shelton & Henn LLP or an 
national reputation in the field of municipal law whose legal opinions ar 
purchasers of municipal bonds appointed by the County. 

"Closing" means, with respect to each Agreement, the 
Agreement in accordance with this Capital Equipment Agreement. 
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"Code" means the Internal Revenue Code of 1986, as amended from time to time, and the 
applicable regulations thereunder. 

"Equipment" means the personal property and any fixtures identified in a Schedule, 
together with all replacement parts, additions, repairs, modifications, substitutio access10ns 
and accessories incorporated therein or affixed to such personal property. 

"Equipment Costs" means, with respect to any Schedule, the net p 
to be paid to the Vendors for any portion of the Equipment described ther 
acceptance thereof and in accordance with the Purchase Agreement the 
limitation) fees for software licenses, maintenance, consulting, tr 
described on such Schedule and administrative, engineering, leg 
incurred by the County in connection with the acquisition, 

ase price paid or 
upon the County's 

r, including (without 
ng and other services 
ancing and other costs 

lation (which may include 
sordff such Equipment. renovations to buildings), and financing and refinancing by the 

"Event of Default" has the meaning specified in S 

"Lease Payments" means those scheduled 
payments and Additional Payments payable to the 
pursuant to an Agreement, as specifically set fo 
Agreement. 

ents (but excluding any indemnity 
ssor hereunder) payable by the County 

in a Schedule to this Capital Equipment 

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

"Net Proceeds" means the a 
claim or condemnation award a 
reasonable attorneys' fees) incurre 

t remaining from the gross proceeds of any insurance 
educting all expenses (including, without limitation, 

the collection of such claim or award. 

"Purchase Agreemen ' eans a purchase agreement between the County and the 
Vendor of Equipment. 

eans, with respect to any Agreement or the Equipment described 
ar date, the amount required to purchase such Equipment, as provided 

mount being equal to the total principal amount payable under such 
in the Schedule to such Agreement remaining unpaid as of such date, plus 

any, thereon as of such date, plus all other amounts then owed under such 
County. 

"Purchase Pric 
therein, as of any pa 
in Article VIII, su 
Agreement as set 
accrued interes 
Agreement b 

<lule" means a schedule of equipment and any fixtures and Lease Payments, a form 
set forth as Exhibit A, which has been executed by the County and the Lessor, subject 

odifications, additions and deletions as approved by the County Executive or the Chief 
trative Officer of the County. 

"St1,te" means the State of Maryland. 
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"Term" means, with respect to each Agreement the term specified in such Agreement in 
accordance with Article III. 

"UCC" means the Uniform Commercial Code as in effect from time to time in the State. 

"Ve~dor" means the manufacturer of an item of Equipment, as well as the agents or 
dealers of the manufacturer, from whom the County has purchased or is purchasing items of 
Equipment. The Lessor may become a Vendor of certain items of Equipment. 

Section 1.02. Rules of Construction. 

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

(a) Words imp 
importing the plural num 

g the singular number include the plural number and words 
'nclude the singular number. 

(b) Words of the 
genders. 

uline gender include correlative words of the feminine and neuter 

( c) The headings an 
Agreement are solely for conveni 
Equipment Agreement, nor shall th 

e table of contents set forth in this Capital Equipment 
e of reference and shall not constitute a part of this Capital 

ffect its meaning, construction or effect. 

( d) Words importing persons 
liability company, joint venture, ass 
organization or government or agency or 

lude any individual, corporation, partnership, limited 
tion, joint stock company, trust, unincorporated 

ical subdivision thereof. 

( e) Any reference to a particular A 
Article, Section, Exhibit or Schedule of or t 
context shall otherwise require. 

, Section, Exhibit or Schedule shall be to such 
is Capital Equipment Agreement unless the 

REPRESENTATIONS, WARRANT! 
OF COUNTY AND LE 

Section 2.01. County's Representations. 

The County represents in order to induce 
follows: 

ND COVENANTS 
R 

ter into an Agreement as 

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

(b) The County has been fully authorized to execute and deliver this · al Eq~1Jment 
Agreement and any Schedule hereunder; all requirements have been met and all p ures have 
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taken place in order to ensure the validity and enforceability of this Capital Equipment 
Agreement and any Schedule hereunder in accordance with their respective terms. 

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

The Lessor represents, warrants and covenants in order to induce the County to enter into 
an Agreement as follows: 

(a) The Lessor has sufficient knowledge and experience in financial and business 
matters, including (without limitation) purchase and ownership of municipal and other taxable 
and tax-exempt obligations, to be able to evaluate the risks and merits of the extension of c <lit 
represented by the Agreements. The Lessor is able to bear the economic risks of such ex 
of credit. 

(b) The Lessor understands that (i) neither the State nor any political s 1sion thereof 
other than the County shall be obligated to pay any amount payable under t · pital Equipment 
Agreement or any Agreement; and (ii) neither this Capital Equipm greement nor any 
Agreement shall create or constitute any indebtedness or obligation e State or any political 
subdivision thereof other than the County and that such obligatio th~County is subject to 
annual appropriation. 

( c) The Lessor understands that no official state 
other offering statement is being prepared with respect 

t, prospectus, offering circular or 
y Agreement. The Lessor has made 

ty for and sources of payment of any 
deems necessary or relevant in connection 

the security for the Agreements in relation to 

its own inquiry and analysis with respect to the s 
Agreement and has received all information whic 
with its evaluation of the credit of the County 
the Lessor's decision to enter into any Agree 

( d) The Lessor understands th 
Agreement (i) is being registered und 
registered or otherwise qualified for 

either this Capital Equipment Agreement nor any 
he Securities Act of 1933, as amended, (ii) is being 

under the "blue sky" laws and regulations of any state, 
r securities exchange or (iv) will carry any rating from any (iii) will be listed on any stock or 

securities rating agency. 

(e) 
its own account and it d 
distribute such Agree 
securities laws and 
Lessor's property 

ing into the Agreement to evidence an extension of its credit for 
not have any present intention to resell, dispose of or otherwise 

, except as permitted by law and subject to applicable banking and 
ulations thereunder; provided, however, that the disposition of the 
at all times be within its control. In the event that, in the future, the 

reement or any part thereof or grants participations therein, the Lessor agrees 
pplicable federal and state securities laws in connection therewith. 

Lessor sells an 
to complyw· 

Witl\respect to the interest portion of the Lease Payments that the County intends be and 
ain ~udable from gross income for purposes of federal income taxation, the County 

covenants that (i) it will take any and all actions lawfully within its powers so as to maintain the 
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excludability from gross income for federal income tax purposes of the interest portion of the 
Lease Payments and (ii) it will not perform any act or enter into any agreement or use or permit 
the use of the Equipment or any portion thereof in a manner that shall adversely affect the 
excludability from gross income for federal income tax purposes of the interest portion of the 
Lease Payments received by the Lessor, including (without limitation) leasing or transferring all 
or any portion of the Equipment or contracting with a third party for the use or operation of all or 
any portion of the Equipment if entering into such lease, transfer or contract would have such 
effect. 

During the term of this Capital Equipment Agreement, the County shall be the sole 
be~ficial and legal owner of the Equipment and the licensee of the right to use any software 
license component thereof, and the County will report on such basis for financial accounting, tax 
and all other purposes. The Lessor shall not take any action inconsistent with the County's 
ownership of the Equipment for federal income tax purposes except pursuant to the exercise of 
remedies under Article X. 

ARTICLE III 

LEASE OF EQUIPMENT 

Section 3.01. 

From time to time, 
of Equipment. Upon the exe 
County shall lease from the 
provisions of this Capital Equip 

ounty may enter into an Agreement with a Lessor for the leasing 
n of each Schedule, the Lessor shall lease to the County and the 
or, the Equipment described therein in accordance with the 

Agreement. Subject to the payment of the Lease Payments, 
e and to hold the Equipment for the Term. The Lessor 

e Lessor, the County shall peaceably and quietly have, 
, without suit, trouble or hindrance from the Lessor, 

the County shall have the right to 
hereby covenants that, as to claims 
hold, possess, use and enjoy the Equip 
subject to the terms and provisions hereo . 

Section 3.02. Term. 

The Term of each Agreement shall comm 
thereto and shall terminate upon the payment by the Co 
such Agreement and any other payments required to be 
Agreement unless earlier terminated as provided in this 
Schedule. 

on the date specified in the Schedule 
of all Lease Payments with respect to 

by the County with respect to such 
1 Equipment Agreement or such 

uipment Agreement shall 
Capital Equipment 
first anniversary of 

Unless extended by an ordinance of the County, this Capit 
terminate upon the later of (i) the first anniversary of the date 
Agreement and (ii) earliest date as of which all Agreements in effect o 
the effective date of this Capital Equipment Agreement have terminated. 
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Section 3.03. Delivery, Installation and Acceptance of Equipment. 

The County shall order the Equipment pursuant to one or more Purchase Agreements 
from one or more Vendors. The County shall cause the Equipment to be delivered and installed 
at the locations specified in the Schedule with respect to such Equipment and shall y all taxes, 
delivery costs and installation costs, if any, in connection therewith. When t Equipment 
described in a Schedule is delivered and installed to the County's specificatio d the County 
has accepted such Equipment, the County shall execute and deliver to Le an Acceptance 
Certificate substantially in the form attached to the Schedule with respect t eto. 

ARTICLE IV 

LEASE PAYMENTS; SECURITY 

Section 4.01. Lease Payments. 

this Section, the County agrees to 
amounts and on the dates set forth in 

Subject to Section 4.05 and the further provisions 
pay the Lease Payments specified in each Agreement in 
the Schedule thereto and all other payments and fees 
under each Agreement shall be paid with notice in 1 

e hereunder. The Lease Payments due 
ul money of the United States of America 

or at such other place as Lessor may from 
mounts required to be paid by the County 

nited States of America within 30 days of the 
otherwise provided herein. 

to the Lessor at its address set forth in the Sched 
time to time designate in writing. Any othe 
hereunder shall be paid in lawful money of t 
receipt of notice therefor by the County, unl 

The obligation of the County to the Lease Payments and any other amounts required 
to be paid under any Schedule shall co itute a current expense of the County, shall be payable 
solely from amounts appropriated by County that are legally available for the payment thereof 
and shall not constitute a debt or a 8ge of the full faith and credit of the County. 

Except as provided in s Section and Section 4.05, the obligations of the County to 
make payment of the Lease ments and any other payments due under the Agreements and to 
perform and observe all o r covenants thereunder shall be absolute and unconditional in all 
events, without abateme diminution, deduction, set-off or defense for any reason ( other than 
the defense that such unts have been paid), including (without limitation) any failure of the 
Equipment to be de · red or installed, any defects, malfunctions, breakdowns or infirmities in 
the Equipment or accident, condemnation, destruction or unforeseen circumstances. Nothing 
herein shall li e County's rights or actions against any Vendor as provided in Section 7.02. 

4.02. Interest and Principal Components. 

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

to Agr~ment shall set forth the principal and interest components of each Lease Payment 
pa ble tlilfeunder. 
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Section 4.03. Title. 

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

4.04. Continuation of Term by County. 

y agrees to use reasonable efforts annually to obtain the appropriation of 
m which the Lease Payments and other amounts payable hereunder may be 

hall include (without limitation) the inclusion of such funds in the proposed 
ubmitted to the County Council and a request for adequate funds to meet 
reunder in full in its next fiscal year budget. 

sufficient funds 
made. Such effo 
budget of the Coun 
its annual obligation 

Section 4.05. 

The obligation oft 
the County hereunder, inclu 
appropriation of money legal 
sufficient funds shall not be ap 
Payments required to be paid un 

ounty to pay the Lease Payments and all other amounts payable by 
(without limitation) any indemnity payments, is subject to the 
ailable for such purpose by the County Council. In the event 

riated by the County Council for the payment of the Lease 
ny Agreement, the County may terminate such Agreement 

lier date for which an appropriation is available without 
ated to make payment of the Lease Payments and other 

t beyond the last date for which an appropriation is 
otice to the Lessor of such termination no later than 

ledge that an appropriation will not be available. 
e Term beyond such fiscal year and the County 

of any Agreement for nonappropriation, the 
f money will cease so long as all payments 

d interest of the County in the Equipment 

at the end of the last fiscal year or .. 
penalty and the County shall not be o 
payments provided for in such Agree 
available. The County shall deliver writt 
seven business days after the County has 
The failure to give such notice shall not exte 
shall have no liability therefor. Upon termina 
obligations of the County requiring the expendit 
previously appropriated have been made, and all tit 
will terminate and be vested in the Lessor. 

Section 4.06. Security Interest; Notice of Name, 

Each Agreement is intended to constitute a security a 
UCC. In order to secure its obligations under each Agreemen 
Lessor a purchase money security interest constituting a first lie 

ment within the meaning of the 
County hereby grants to the 

any and all right, title and 
or hereafter acquired, all 

all substitutions and 
interest of the County in the Equipment thereunder, whether now o 
additions, attachments, alterations and accessions to such Equipm 
replacements for such Equipment and on any proceeds of any of tn 
insurance proceeds. The County agrees to execute and deliver such a 
including (without limitation) financing statements, certificates of title, affi 
similar instruments, in form satisfactory to the Lessor, necessary or appropri 
maintain such security interest in the Equipment. The County hereby authorize 
file all financing statements which the Lessor deems necessary or appropriate 
maintain and perfect such security interest. 
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The Lessor's security interest in the Equipment shall terminate, and the Lessor shall 
execute and deliver to the County documents which evidence the termination of the Lessor's 
security or other interest in such Equipment in accordance with Section 8.01. 

Section 4.07. Financial Statements and Other Information. 

During the Term of each Agreement, the County shall provide to the Lessor annually, 
within 275 days after the last day of each fiscal year, audited financial statements of the County 
for such fiscal year. The County may satisfy the foregoing provision by sting such audited 
financial statements on the Electronic Municipal Market Access System o y substitute system 
maintained by the Municipal Securities Rulemaking Board. 

Section 5.01. 

ARTICLE V 

MAINTENANCE; MODIFICATIO 
INSURANCE AND OTHER C 

During the Term of each Agreement, the unty shall keep and maintain the Equipment 
leased under such Agreement in good condi · and working order ( ordinary wear and tear 
accepted) and in compliance with the man turers' specifications and shall use, operate and 
maintain the Equipment in material com nee with all laws and regulations concerning the 
Equipment. 

Section 5.02. her Governmental Charges and Utility Charges. 

The County shall keep t quipment free of all levies, liens and encumbrances except 
the liens created by the Agree t under which the Equipment is leased during the Term of such 
Agreement. The County co mplates that the Equipment will be exempt from all property 
taxes. If the use, possessio r acquisition of any Equipment is found to be subject to taxation, 
the County shall pay duri the Term of the Agreement under which such Equipment is leased, 
as the same respective! ome due, all taxes and governmental charges of any kind whatsoever 
that may at any time awfully assessed or levied against or with respect to such Equipment, as 
well as all gas, wat team, electricity, heat, power, telephone, utility and other charges incurred 
in the operation, intenance, use, occupancy and upkeep of such Equipment; provided that, 
with respect to governmental charges that lawfully may be paid in installments over a period 
of years, the nty shall be obligated to pay only such installments as have accrued during the 
Term of sue 't'\greement. 

t itro:n expense, subject to appropriated funds, the County shall self-insure, or at its 
, commercially insure, the Equipment against loss or damage due to fire and risks normally 

i <led in extended coverage, malicious mischief, and vandalism. The Net Proceeds of the 
· surance required in this Section shall be applied as provided in Article VI. 
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Section 5.04. Advances. 

e event the County shall fail to maintain the full insurance coverage required by this 
Capital E · ment Agreement, after ten business days' written notice to the County, the Lessor 
may (but sh be under no obligation to) purchase the required policies of insurance and pay the 
premiums on same; and all amounts so advanced therefor by the Lessor, together with interest 
thereon, to the ent permitted by law, at an annual rate equal to the rate utilized to establish the 
interest compon for the Lease Payments with respect to such Equipment shall constitute 
Additional Payme 

odifications and Substitutions. 

(a) all have the right, at its own expense, to make alterations, additions, 
nts to the Equipment subject to the provisions of this Section. All 

such alterations, additions, difications and improvements shall thereafter comprise part of the 
Equipment. Such alterations, dditions, modifications and improvements shall not in any way 
damage the Equipment, substan lly alter its nature or cause it to be used for purposes other than 
those authorized under the pro · ions of State and federal law; and the Equipment, on 
completion of any alterations, add1 ns, modifications or Improvements made pursuant to this 
Section, shall be of a value which equal to or greater than the value of the Equipment 
immediately prior to the making of sue iterations, additions, modifications and improvements. 
The County shall, at its own expense, ake such alterations, additions, modifications and 
improvements to the Equipment as may b equired from time to time by applicable law or by 
any governmental authority during the Te f the Agreement under which such Equipment is 
leased. 

(b) The County may substitute for all or portion of the Equipment under a Schedule 
property of approximately equal or greater market lue and with an equal or greater useful life 
as of the date of substitution. In the event of any s substitution, the County shall deliver to 
the Lessor a certification that the property proposed to substituted has approximately equal or 
greater market value and an equal or greater useful life a e portion of the Equipment for which 
such property is substituted, together with an opinion o ond Counsel to the effect that the 
proposed substitution will not adversely affect the excluda ·ty from gross income for federal 
income tax purposes of the interest components of Lease Pa: ents under the Schedule under 
which such Equipment was leased. The County shall be respons for all costs and expenses of 
the Lessor, including reasonable counsel fees, in connection wit ny such substitution. The 
County shall cause all financing statements, fixture filings, certificate f title, affidavits, notices 
and similar instruments, to be made or filed in a timely manner to secur 
interest of the Lessor in the substituted property. 

Section 5.06. Location; Inspection of Equipment. 

The Equipment will be initially located or based at the location specified 1 he Schedule 
under which it is leased. The County shall not make a permanent change in the location of the 
Equipment to a location outside of the County without prior written notice to the Lessor. The 
Lessor shall have the right at all reasonable times during business hours, upon reasonable 
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advance notice to the County, to enter into and upon the property of the County for the purpose 
of inspecting the Equipment. 

ARTICLE VI 

DAMAGE, DESTRUCTION AND CONDEMNATION; 
USE OF NET PROCEEDS 

Section 6.01. Damage, Destruction and Condemnation. 

If during the Term of an Agreement (a) the Equipment thereun or any portion thereof 
is destroyed (in whole or in part), lost, stolen or damaged by fire or o casualty, or (b) title to, 
or the temporary use of, such Equipment or any part thereof shall aken under the exercise or 
threat of the power of eminent domain by any governmental bo by any person acting under 
governmental authority, then the County may, at its option, ap the Net Proceeds in whole or in 
part to (i) replace, repair, restore, modify or improve such ipment or any portion thereof, or 
(ii) exercise its option to purchase such Equipment or ovide for the payment of the Lease 
Payments as provided in Article VIII. Any balan of the Net Proceeds remaining after 
application in accordance with this Section shall be n to the County. 

Section 6.02. Insufficiency of Net Proc 

If the Net Proceeds received with res t to any Equipment are insufficient to pay in full 
the cost of any replacement, repair, rest ion, modification or improvement referred to in 
Section 6.01, the County shall either (i) mplete the work and pay any cost in excess of the 
amount of the Net Proceeds, in w. h event the County shall not be entitled to any 
reimbursement therefor from the Le or to any diminution of the amounts payable under any 
Agreement; or (ii) purchase such E pment or provide for the payment of the Lease Payments as 
provided in Article VIII. The a nt of the Net Proceeds in excess of the amount required to 
purchase such Equipment or vide for the payment of the Lease Payments, if any, may be 
retained by the County. 

LESS 
DESIGN, 
WO 

ARTICLE VII 

MER OF WARRANTIES; VENDORS' WARRANTIES 

. Disclaimer of Warranties. 

MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE VALUE, 
MPLIANCE WITH SPECIFICATIONS, QUALITY OF MATERIALS OR 

SHIP,{. CONDITION, MERCHANTABILITY OR FITNESS FOR A 
AR RPOSE OF THE EQUIPMENT OR ANY COMPONENT THEREOF OR 

HER ARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO AND, 
THE LESSOR, THE COUNTY'S PURCHASE OF THE EQUIPMENT SHALL BE ON 

AS IS" BASIS. All such risks, as between the Lessor and the County, are to be borne by 
County. The County shall be, and hereby is, authorized during the Term of each Agreement 
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to assert and enforce, at the County's sole cost and expense, from time to time, in the name of 
and for the account of the Lessor or the County, as their interests may appear, whatever claims 
and righ the County or the Lessor may have against the Vendor or any prior title holder or 

the Equipment described therein. In no event shall the Lessor be liable for any 
incidental, i · rect, special or consequential damage in connection with or arising out of the 
Agreements, t Ejuipment or the existence, furnishing, functioning or the County's use of any 
item or produ ~or services provided for in this Capital Equipment Agreement and the 
Agreements. N ing herein shall affect any warranty provided in any Purchase Agreement 
under which the L or is the Vendor. 

evocably assigns to the County all rights that the Lessor may have to 
assert from time to time a claims and rights, including (without limitation) any breach of any 
warranty or any other right er any Purchase Agreement, which the Lessor or the County may 
have against any Vendor wit espect to any Equipment. The County's sole remedy for the 
breach of any such warranty or a other right under any Purchase Agreement shall be against the 
Vendor of the Equipment, and not ainst the Lessor, nor shall any breach by any Vendor of any 
warranty or any other right under a Purchase Agreement have any effect whatsoever on the 
rights of the Lessor under this Capit Equipment Agreement and the Agreements, including 
(without limitation) the right to rece full and timely payments of the Lease Payments 
thereunder. 

PURCHASE; 

Section 8.01. Purchase Option; Defeasa 

The County shall be entitled to purchase the E 'pment identified on any Schedule, and 
the Lessor's security interest therein shall be terminated, on written notice delivered at least 30 
days in advance of any date on which a Lease Payment i ue, and upon the payment on such 
date of the Lease Payment due and the applicable Purchase P 

The Lessor's security interest in the Equipment ident d in any Schedule shall be 
terminated and released automatically in conjunction with the rec t of the full Purchase Price 
or the final Lease Payment due thereunder, together with any A ·tional Payments due and 
owing with respect to such Equipment. In connection with such te ination and release, the 
Lessor shall deliver to the County such termination statements an 
instruments as the County shall reasonably require to evidence such pay t and termination of 
such security interest. 

- 11 -



ARTICLE IX 

ASSIGNMENT, MORTGAGING AND SELLING 

Section 9.01. Assignment by Lessor. 

(a) Any Agreement, including (without limitation) the right receive ~ase Payments, 
may be assigned and reassigned in whole but not in part to one or e assignees or subassignees 
by the Lessor at any time subsequent to its execution, withou e necessity of obtaining the 
consent of the County; provided, however that (a) the Lessor ay not assign its obligation to 
make advances under any Agreement without the prior writte onsent of the County and (b) no 
assignment or reassignment of the rights of the Lessor un any Agreement shall be effective 
and binding on the County unless and until the Cou shall have received notice of the 
assignment or reassignment disclosing the name and ad s of the assignee or subassignee. The 
County, at the expense of the Lessor, agrees to ex te all documents, including (without 
limitation) notices of assignment and chattel mortga or financing statements, which may be 
reasonably requested by the Lessor or its assignee t otect its interest in the Equipment and any 
Agreement. 

(b) Neither the Lessor nor any ass· ee or subassignee of the Lessor may sell or 
distribute, in fractionalized interests or partic· tions, its rights to receive payment of the Lease 
Payments under any Agreement without the ior written consent of the County. If the County 
gives its consent to such sale or distributio f such fractionalized interests or participations, the 
Lessor or its assignee or subassignee (i) all limit the number of holders of such interests or 
participations to "accredited investors" ithin the meaning of the Securities Act of 1933, as 
amended; (ii) shall issue any such int st or participation in the amount of $100,000 or more; 
(iii) shall maintain or cause to be m tained, on behalf of the County, registration books or a 
book entry system with respect to ownership and transfer of such participations or interests 
that complies with the requireme of Section 149(a) of the Code; (iv) shall not establish any 
such participations or interests i manner that would cause the interest component of the Lease 
Payments under any Agreem received by owners of such participations or interests to be 
includable in gross income federal income tax purposes; and (v) shall provide the County 
with a copy of all offering terials 30 days prior to the time any such interests or participations 
are offered for sale or dist ution. The Lessor (i) shall be solely responsible for the allocation of 
payments received from e County among any such participants as their interests may appear; 
and (ii) shall be solely ponsible for the costs and other financial or other liabilities attendant to 
the establishment, m tenance and operation of the registration books or book entry system. 
The County shall ha the right to inspect the registration books during normal business hours, 
or, if the registrar i ot conveniently located for such inspection, the County shall be furnished, 
upon request, wit hotocopies of such books. Notwithstanding the foregoing, the County may, 
at its option and pense, appoint another agent to establish, maintain and operate the registration 
books or bo ry system contemplated hereunder. 

The County has not prepared an official statement, an offering memorandum or 
materials in connection with any Agreement and does not intend to prepare such 
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materials. Jt is the County's intent that the restrictions contained in this Section preclude the 
offering of fractionalized interests or participations except in a private placement. 

Section 9.02. Sale, Assignment or Leasing by County. 

The A reements and the interest of the County in the Equipment may not be sold, 
assumed, ass1 d or encumbered by the County without the prior written consent of the 
respective Lesso provided, however, the County may assign or transfer the Equipment to a 
related governrnen entity, authority or commission. 

ARTICLEX 

VENTS OF DEFAULT AND REMEDIES 

Section 10.01. 

The following constitut 'Events of Default" under an Agreement: 

(a) failure by the County ay to the Lessor any Lease Payment under such Agreement 
when due, which failure shall cont e for a period of 15 days after written notice thereof is 
delivered to the County by the Le r ( other than any such failure that results from the 
nonappropriation of funds available top such Lease Payments); or 

(b) failure by the County to pay a 
failure shall continue for a period of 15 
County by the Lessor ( other than any such fai 
available to pay such amount); or 

other amount required to be paid thereunder, which 
after written notice thereof is delivered to the 
that results from the nonappropriation of funds 

( c) failure by the County to observe an erform any other covenant, condition or 
agreement on its part to be observed or performed un r such Agreement, other than as referred 
to in clause (a) or (b) above, for a period of 30 days a written notice specifying such failure 
and requesting that it be remedied is given to the Coun by the Lessor; provided that, if the 
failure stated in such notice cannot be corrected withi uch period, the Lessor will not 
unreasonably withhold its consent to an extension of such tim corrective action is instituted by 
the County within such period and diligently pursued until the ult is corrected; or 

(d) the County shall (i) apply for or consent to the appo ent of a receiver, trustee, 
custodian or liquidator of the County, or of all or a substantial part the assets of the County, 
(ii) be unable, fail or admit in writing its inability generally to pay its s as they become due, 
(iii) make a general assignment for the benefit of creditors, (iv) have an er for relief entered 
against it under applicable federal bankruptcy law, or (v) file a voluntary pe · n in bankruptcy 
or a petition or an answer seeking reorganization or an arrangement with c ·tors or taking 
advantage of any insolvency law or any answer admitting the material allegation f a petition 
filed against the County in any bankruptcy, reorganization or insolvency proceeding; 

( e) an order, judgment or decree shall be entered by any court of competent jurisdiction, 
approving a petition or appointing a receiver, trustee, custodian or liquidator of the County or of 

- 13 -



all or a substantial part of the assets of the County, in each case without its application, approval 
or consent, and such order, judgment or decree shall continue unstayed and in effect for any 
period of 90 consecutive days. 

Notwithstanding the foregoing: if by reason of force majeure the Cowity is unable in 
whole or in part to perform its agreements under an Agreement ( other than the obligations to pay 
Lease Payments) the County shall not be in default during the continuance of such inability. The 
term ''force majeure" as used herein shall mean any of the following: acts God; strikes, 
lockouts or other industrial disturbances; acts of public enemies; orders or re nts of any kind 
of the government of the United States or of the State or any of their dep ents, agencies or 
officials, or any civil or military authority; insurrections, terrorist s; riots, landslides, 
earthquakes, fires, storms, droughts, floods, explosions, breakage or ccident to machinery, 
transmission pipes or canals; or any other cause or event not reasonab within the control of the 
County. 

Section 10.02. Remedies on Default. 

Whenever any Event of Default under an Agree t shall have occurred and be 
continuing, the Lessor thereunder shall have the right, at its le option, to exercise one or more 
of the following remedies: 

(a) subject to Section 4.05, to accelerate the yment of the Lease Payments and all 
other amounts then due and to become due during e then-current fiscal year of the County 
under such Agreement by written notice to the C ty, whereupon such Lease Payments and 
other amounts shall immediately become due a payable without further demand upon the 
County; 

(b) to require the County to retu 
whereupon the County shall promptly make 

e Equipment leased thereunder to the Lessor, 
ailable to the Lessor such Equipment; 

( c) to sell or lease such Equi 
holding the County liable for the exc 
amounts then due and to become due 

ent or to sublease it for the account of the County 
, if any, of the sum of all Lease Payments and other 

ing the then-current fiscal year of the County under such 
e for such payments have been appropriated over the 
of such Equipment; and 

Agreement for which funds avail 
proceeds of the sale, lease or subl 

( d) to take any othe 
observance of any obligation, 

ction at law or in equity to enforce the performance and 
reement or covenant of the County under such Agreement. 

Without limiting t enerality of the foregoing, if an Event of Default shall occur under 
an Agreement, then to extent permitted by law, the Lessor shall be entitled to retake 
possession of such Equ· ent wherever situated, without any court order or other process of law 
and without liability £ entering the premises, and sell any or all of such Equipment at a public 
or private sale, or a erwise dispose of, hold, use, operate, lease to others or keep idle such 
Equipment, with l Bays' notice to the County, all free and clear of any rights of the County, 
provided that a d all such actions be taken in a commercially reasonable manner. 
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All proceeds from the sale or other disposition of Equipment shall be applied in the 
following manner: 

FIRST, to pay all proper and reasonable costs and expenses associated with 
the rec , repair, storage and sale of such Equipment, including (without 
limitation) asonable attorneys' fees and expenses, any advances, any Additional 
Payments an ther amounts payable to the Lessor under such Agreement; 

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

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

FOUR TH, the re der of such proceeds shall be paid to the County. 

e and interest in any Equipment the possession of which is 
nee of an Event of Default (including, without limitation, 

ranties or completion assurances applicable to such 
the County's rights in such Equipment shall terminate 

All of the County's right, 
retaken by the Lessor upon the occ 
construction contracts, warranties, 
Equipment) shall pass to the Lessor, a 
immediately upon such repossession. 

Section 10.03. No Remedy Exclus 

No remedy herein conferred upon or r rved to the Lessor is intended to be exclusive 
and every such remedy shall be cumulative and 11 be in addition to every other remedy given 
under any Agreement or now or hereafter existin 1 law or in equity. No delay or omission to 
exercise any right or power accruing upon any Ev of Default shall impair any such right or 
power or shall be construed to be a waiver thereof, b ny such right or power may be exercised 
from time to time and as often as may be deemed ex dient. In order to entitle the Lessor to 
exercise any remedy reserved to it in this Article, it shall t be necessary to give any notice other 
than such notice as may be required by this Article. 

Section 11.01. Notices. 

ARTICLE XI 

MISCELLANEOUS 

All notices, certificates or other communications hereunder shal e sufficiently given and 
shall be deemed given when delivered or five days after they are ma d by registered mail, 
postage prepaid, to the parties at their addresses specified in the Schedule, r such other address 
as shall be specified by the County or the Lessor by notice given hereunder. 
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Section 11.02. Waiver of Jury Trial and Limitation of Forum. 

The Lessor and, to the extent permitted by law, the County, hereby irrevocably waives all 
right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or 
otherwise) arising out of or relating to the Agreements. Any suit or other proceeding seeking 
redress with regard to any claimed failure by the County to perform its obligations under an 
Agreement must be filed in the Circuit Court of Howard County, Marylan 

Section 11.03. Prohibition on Contingent Fees. 

The Lessor warrants and agrees that it has not employed or 
or retain any person, other than a bona fide employee or agent 

ained and will not employ 
ing for the Lessor, to solicit 

and will not pay or agree to pay 
r other consideration contingent on 

or secure any Agreement and that it has not paid or agreed to 
any person other than a bona fide employee or agent any 
the execution and delivery of any Agreement. 

Section 11.04. Ethics and Fair Empl 

he Lessor executing a Schedule hereunder has read 
and understands the provisions of Sec · 901(a) of the Howard County Charter dealing with 
conflicts of interest and Section 22. of the Howard County Code dealing with conflicts of 
interest. The Lessor further certifie at it has (1) not been a party to an agreement to bid a fixed 
or uniform price; (2) not offered r will offer any gratuity to any County official or employee; 
and (3) not violated any oft air employment provisions of Section 4.119 of the Howard 
County Code (Ethics and Fair ployment Practices). 

Section 11.05. 

nts and warrants that: 

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

(b) is not in arrears with respect to the payment of any moneys due and owing the 
State, the Co ty, or any department or unit thereof, including, but not limited to, the payment of 
taxes and ployee benefits, and that it shall not become so in arrears during the term of this 
Capital E pment Agreement; 

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

( d) it shall obtain, at its expense, all licenses, permits, insurance, and governmental 
provals, if any, n ssary to the performance of its obligations under this Capital Equipment 

J'\greement. 
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Section 11.06. Retention of Records. 

If requested by the County, the Lessor shall deliver to the County background material 
prepared or obtained by the Lessor incident to the performance of this Capital Equipment 
Agreement. "Background material" shall include, but not be limited to, work papers, notes, 
compl d questiollJl-ires, other printed materials, pamphlets, maps, drawings, and books 

the Lessor during the term of this Capital Equipment Agreement and directly related 
es provided under this Capital Equipment Agreement. Any proprietary computer 

e Lessor are expressly excluded from the definition of "background material" as 
ction. The Lessor shall maintain records and documents relating to the 

performance o Agreement hereunder for three years following final payment hereunder or 
any applicable st e of limitations, whichever is longer, and shall make such records available 
for inspection and a ·1 by the authorized representatives of the County. 

Section 11.07. ondiscrimination in Employment and Contracting. 

The Lessor agrees: 
for employment because o 
occupation, marital status, p 

not to discriminate in any manner against an employee or applicant 
ace, creed, religion, disability, color, sex, national origin, age, 

ical opinion, sexual orientation, personal appearance, familial 
r identity or expression; (b) to include a provision similar to 

e in any underlying subcontract; and ( c) to post and to cause 
us places available to employees and applicants for 

stance of this clause. 

status, source of income, or ge 
that contained in subsection (a) a 
subcontractors to post in conspi 
employment, notices setting forth the 

Section 11.08. Binding Effect. 

The Agreements shall inure to the efit of and shall be binding upon the Lessor, the 
County and their respective successors and ass 

Section 11.09. Severability. 

In the event any provision of any Agreement 11 be held invalid or unenforceable by any 
court of competent jurisdiction, such holding shall n invalidate or render unenforceable any 
other provision hereof. 

Section 11.10. Amendments. 

No provision of any Agreement may be waived, alter 
amended in any manner whatsoever except by written instrument 
and then such waiver, alteration, modification, supplement or amend 
in the specific instance and for the specific purpose given. 

Section 11.11. Execution in Counterparts. 

modified, supplemented or 
ned by the parties thereto, 

t shall be effective only 

Each Schedule may be executed in several counterparts, each of which shall be an 
original and all of which shall constitute one and the same instrument. 
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Section 11.12. Applicable Law. 

The Agreements shall be governed by and construed m accordance with the laws, 
excluding the laws relating to the choice of law, of the State. 

Section 11.13. Entire Agreement. 

This Capital Equipment Agreement, together with each Sch le and the attachments 
thereto, shall constitute the entire agreement between each Lessor a he County. There are no 
understandings, agreements, representations or warranties, expr or implied, not specified 
therein regarding such Agreement or the Equipment financed the nder. 

Section 11.14. Waiver. 

Any failure of the Lessor or the County to enforc t any time or for any period of time 
any provision of an Agreement shall not be construed to e a waiver of such provision or of the 
right of the Lessor or the County thereafter to enfor any provision of any Agreement. No 
express or implied waiver by the Lessor or the Count f any default or remedy upon any default 
shall constitute a waiver of any other default or rem , or a waiver of any of its rights. 

[Remainder of page le 
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The County as adopted this Capital Equipment Lease Agreement under seal in its name 
by its duly authoriz officer, all as of the date first written above. 

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

By: ___________ (SEAL) 
Lonnie R. Robbins Calvin Ball 
Chief Administrative Offi County Executive 

RECOMMENDED FOR~ 

Janet R. Irvin, Director 
Department of Finance 

APPROVED FOR SUFFICIENCY 

Janet R. Irvin, Director 
Department of Finance 

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

GaryW. Kuc 
County Solicitor 

Reviewing Attorney: 

Kristen Bowen Perry 
Deputy County Solicitor 
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SCHEDULE NO. 
Dated Date: 

Exhibit A to 
Capital Equipment Lease Agreement 

-------
between 

Howard County, Maryland 
and 

to 

CAPITAL EQUIPMENT LEASE AGREEMENT 
adopted by 

HOWARD COUNTY, MARYLAND 

Dated as of ____ , 2020 

ENO._ (this "Schedule") to the Capital Equipment Lease Agreement 
identified above (the " ital Equipment Agreement") dated as of the Dated Date shown above 
and effective from the ti of its execution and delivery between the parties, is by and between 
HOWARD COUNTY, M YLAND (the "County") and ____ (the "Lessor"). All of 
the provisions of the Capita guipment Agreement are incorporated herein by reference as if 
fully set forth herein. Terms u herein and not defined shall have the meanings assigned them 
in the Capital Equipment Agreem unless the context requires otherwise. 

1. The Capital Equipment reement and this Schedule No. _jointly constitute an 
Agreement (this "Agreement"). Subjec the provisions of this Agreement, the Lessor hereby 
agrees to lease to the County and the unty hereby agrees to lease from the Lessor, the 
Equipment identified in Attachment A atta d hereto and made a part hereof, which will be 
located at the address( es) shown on Attachme 

2. IF NO ESCROW FUND IS TO BE 

(a) On the date hereof, proceeds o is Agreement in the amount shown on 
Attachment A will be advanced by the Lessor to the C ty by the payment of such amount to 
the County or a Vendor, as the case may be, to pay th osts of the Equipment described in 
Attachment A. The Lessor agrees that from time to tim rom the date of delivery of this 
Schedule, upon compliance by the County with the further p · sions of this paragraph, it shall 
make additional advances to the County evidenced by this Agre t to finance the Costs of the 
Equipment described in Attachment A in an amount up to the amo 
shown in Attachment A. 

(b) Additional advances of proceeds of this Agreement sliall be disbursed 
from time to time by the Lessor pursuant to the following procedures. 
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(i) The County will submit or cause to be submitt to the Lessor 
Vendors' invoices with respect to the Equipment described in Attachment A. 

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

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

( c) No additional advances shall be made by the ssor hereunder if an Event 
of Default shall have occurred and be continuing. 

IF SCHEDULE CONTEMPLATES THE FUNDING OF 

On the date hereof, proceeds of this Agree 
Attachment A will be advanced by the Lessor to the County 
described in Attachment A, by the payment of such amoun 
Attachment A attached hereto and made a part hereof un 
therein for deposit in the Escrow Fund created thereby. 

nt in the amount shown on 
pay the costs of the Equipment 

o the Escrow Agent identified in 
the Escrow Agreement described 

3. The Lease Payments with respect to this eement, the due dates thereof and the 
prepayment price of the Equipment purchased hereunder e as set forth in Attachment C hereto. 

4. The County represents and covenants at as of the date hereof (a) all of its 
eement were true and accurate as of the 

s Schedule and are hereby reaffirmed; (b) 
other funds legally available to pay all of 

is Agreement for the fiscal period ending 
ment is essential for the County to perform 

ond Counsel with respect to this Agreement 

representations contained in the Capital Equipment A 
date made, remain true and accurate as of the date oft 
the County reasonably has sufficient appropriations 
the Lease Payments and other amounts due under 
____ , 20_; (c) the County's use of the Eq 
its governmental functions; and ( d) the opinion 0£ 
is attached hereto as Attachment D. 

5. For purposes of Section 11.01 o e Capital Equipment Agreement, the County's 
address is Howard County, Maryland, 3430 C rt House Drive, Ellicott City, Maryland 21043 
Attention: _____ . The Lessor's addres s ____ _ 

age left blank intentionally] 
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IN WITNESS WHEREOF, the parties hereunto affixed their signatures as of the Dated 
Date shown above. 

HOWARD COUNTY, MARYLAND 

By: ___________ (SEAL) 

___________ (SEAL) 

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

ipment Lease Agreement 

EQUIPMENT AND PROCEEDS 

\ 



Attachment B to 
Schedule No. to 

Capital Equipment Lease Agreement 

ACCEPTANCE CERTIFICATE 

SCHEDULE NO. 
Dated Date: 

between 
Howard County, Maryland 

and 

to 

CAPITAL EQUIPMENT LEASE AGREEMENT 
adopted by 

HOWARD COUNTY, MARYLAND 

Dated as of --- , 2020 

( collectively, the "Agreement") 

Howard County, Maryland (the "County") hereby acknowledges that the equipment described 
herein (the "Equipment") has been delivered to the location indicated in the Agreement, installed, 
inspected and tested as the County deems necessary and accepted. The submission of this Acceptance 
Certificate shall not be deemed a waiver by the County of any claims that it may have against a Vendor 
(as defined in the Agreement) under Article 2 of the Uniform Commercial Code of any jurisdiction or 
otherwise. 

The County further cettifies that no Event of Default (as defined in the Agreement) or event that, 
with notice or lapse of time or both would constitute such an Event of Default, has occurred and is 
continuing. 

Equipment Acceptance Date: _____ ,20_ 

The Equipment identified above is as follows: 

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

Date: ______ ,20_ 

HOWARDCOUNTY,MARYLAND 

By: --------------
Name: ---------------
Title: ---------------



Attachment C to 
Schedule No. to 

Capital Equipment Lease Agreement 

PAYMENT SCHEDULE 



Attachment D to 
Schedule No. to 

Capital Equipment Lease Agreement 

FORM OF BOND COUNSEL OPINION 

County Executive and County Council 
of Howard County, Maryland 

Ellicott City, Maryland 

[Lessor] 

Ladies and Gentlemen: 

[ closing date] 

As Bond Counsel to Howard County, ryland (the "County") in connection with the 
execution and delivery by the County and Ill'----- (the "Lessor") of Schedule No. _, 
dated ____ , 20_ (the "Schedule"), the Capital Equipment Lease Agreement dated as 
of ____ , 20_, adopted by the Cou (the "Capital Equipment Agreement" and together 
with the Schedule, the "Agreement"), we e examined: 

(i) the Agreement; 

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

(iii) relevant provisi s of the Internal Revenue Code of 1986, as amended (the 
applicable regulations thereunder; and 

reement, the County is leasing from the Lessor certain equipment (the 
"Equipment"), as mo fully described in the Schedule. The Agreement provides for the 
payment by the Co of certain amounts (the "Lease Payments"), consisting of a principal 
portion and an inter portion on the dates set forth in Attachment C to the Schedule. Payment 
of the Lease Pay ts and all other amounts payable under the Agreement are subject to annual 
appropriation by e County of money legally available for such purpose. 

In re ring this opinion, we have relied upon the County's Tax and Section 148 
Certificate ecuted in connection with the Agreement and made on behalf of the County by 
officers thereof with respect to certain material facts within the knowledge of the County relevant 
to the tax-exempt status of the interest portion of the Lease Payments. In our examination of the 
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Agreement and Schedule we have assumed the genuineness of all signatures, legal capacity of all 
natural persons, and the accuracy and completeness of the Agreement and Schedule. 

Based upon the foregoing and under existing statutes, regulati , and decisions, it is our 
opinion that: 

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

(b) The County has duly adopted the Capit quipment Agreement and duly 
g due authorization, execution and 

greement constitutes a valid, binding 
th its terms. 

authorized, executed and delivered the Schedule, and assu 
delivery of the Schedule by the other parties thereto, th 
and enforceable agreement of the County in accordance 

(c) The Agreement is subject to appli 
reorganization and other state and federal laws affi 
to general principles of equity. Enforceabili~ 
applicable securities laws and public policy. 

le bankruptcy, insolvency, moratorium, 
ng the enforcement of creditors' rights and 

f the Agreement may also be limited by 

( d) The execution of the Schedule 
or statutory limitation relating to the amou 
County. 

s not result in the violation of any constitutional 
of indebtedness which may be incurred by the 

( e) The County shall not be 
amounts payable under the Agreement 
legally available for such purpose. N 
County is pledged to the payment oft 
Agreement. The execution and de 
contingently obligate, morally or ot 
whatever therefor or to make any 

ligated to pay the Lease Payments and all other 
ept from money appropriated by the County that is 
er the faith and credit nor the taxing power of the 

ease Payments or any other amounts payable under the 
ery of the Schedule does not directly or indirectly or 

wise, the County to levy or to pledge any form of taxation 
ropriation for its payment. 

(f) Assuming compl · ce with the covenants referred to herein, the interest portion of 
the Lease Payments to be rec ed by the Lessor is excludable from gross income for federal 
income tax purpos It is ted that under the provisions of the Code, there are certain 
restrictions that m sequent to the delivery of the Agreement in order for the interest 
portion of the Lease Paym s to remain excludable from gross income for federal income tax 
purposes, including res tions that must be complied with throughout the term of the 
Agreement. These inc e the following: (i) a requirement that certain earnings received from 
the investment of the oceeds of the Agreement be rebated to the United States of America 

nces ( or that certain payments in lieu of rebate be made); (ii) other 
requirements appl' le to the investment of the proceeds of the Agreement; and (iii) other 
requirements app able to the use of the proceeds of the Agreement and the Equipment financed 
or refinanced with the proceeds of the Agreement. Failure to comply with one or more of these 
requirements could result in the inclusion of the interest portion of the Lease Payments in gross 
income for federal income tax purposes. The County has made certain covenants regarding 
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actions required to maintain the excludability from gross income for federal income tax purposes 
of the interest portion of the Lease Payments. 

m1mmum 
adjustment. 
taxable base 

The interest portion of the Lease Payments will not be includable in the alternative 
able income of individuals as an enumerated item of tax preference or other specific 

e interest portion of the Lease Payments will be includable in the applicable 
the purpose of determining the branch profits tax imposed by the Code on 

orations engaged in a trade or business in the United States of America. 

The opinions 
the execution and deli 

ressed herein are solely for the use of the addressees in connection with 
of the Agreement and, without our prior written consent, may not be 

otherwise referred to in any legal opinion, document or other report, 
er may be included in the transcript of supporting documents in 

d delivery of the Agreement. This opinion may be relied upon 
ny assignee of the Lessor's interest in the Agreement. We are 

effect of any such assignment on the treatment for federal 
ion of the Lease Payments received by any assignee under 

pressed with respect to any supplemental interest, fees, 
e under or with respect to the Agreement that does not 

quoted in whole or in pa 
provided that this opinion 
connection with the executio 
only by the addressees hereof a 
expressing no opinion regarding 
income tax purposes of the interest 
any such assignment. No opinion is 
costs, charges or any other amount pay 
constitute interest for federal income tax 

No attorney-client relationship has ex d or exists between our firm and any addressee 
other than the County in connection with the tr action contemplated by the Agreement or by 
virtue of this opinion. 

opm10n if any applicable laws or 
we become aware of any facts or 

rein after the date hereof. The 

We assume no obligation to supplement t 
interpretations thereof change after the date hereof or 
circumstances that might change the opinions expressed 
opinions expressed above are limited to the matters set forth a 
be inferred beyond the matters expressly stated. 

:ve, and no other opinions should 

Very truly yours, 
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