Law Offices
of

JoHN E. L.AROUCHE

Civic Caenter Place

5 Community Drive NE

JOHN E, LARCUCHE . TELEPHO
Augusta, Maine 04330 (207) B23-3535
TELECOPER

(207) 623-1831

July 20, 2017

VIA UPS NEXT DAY AIR

Jack W. Day

Vice President
Norway Savings Bank
Attn: Talley Estes

261 Main Street

P.O. Box 347
Norway, Maine 04268

RE:  Property Schedule No. 1 in the Principal Amount of $99,278.55 to a Master
Tax-Exempt Lease/Purchase Agreement Between M. S. T, Government
Leasing, LLC (“Lessor”) and Shaker Regional School District, (“Lessee”)

(the “Lease/Purchase’)

Dear Jack:

Please find enclosed one (1) set of fully-executed original documents for the above-
referenced Lease/Purchase, together with two original Assignments of such Lease/Purchase
from Lessor to Norway Savings Bank (“Norway™), signed by Lessor. This set of documents
has not changed substantively from documents previously approved by a Vice President of
Norway,

Please sign and date both originals of the Assignment, return one signed original
Assignment directly to M. S. T. Government Leasing, L.I.C, and return one copy of a signed
Assignment to me,

I have recorded the UCC-1 for the Lease/Purchase naming Norway as a Secured
Party/Assignee, and I have filed the Form 8038-G for the Lease/Purchase with the Internal
Revenue Service. Also, I have forwarded to you, for submittal by you to the insurer, a request
for a Certificate of Insurance for the property which is the subject of the Lease/Purchase
naming M.S.T. Government Leasing, LLC and Norway as insureds.

Please call if you have any questions.

Sincerely,

j John E. Larouche, Esq.

JEL:ajs
ce: Skip Tilton (w/o enclosures)




ASSIGNMENT

This Assignment, dated July __, 2017 is hercby given by M.S.T. Government Leasing, LLC, a New
Hampshire limited liability company with a mailing address of P.O. Box 190, Gorham, New Hampshire 03581
("Assignor"), to Norway Savings Bank, 261 Main St, P.O. Box 347, Norway, Maine 04268 ("Assignee").

WITNESSETH:

WHEREAS, Assignor has entered into that certain Master Tax-Exempt Lease/Purchase Agreement dated
June 1, 2017 and Property Schedule No. 1 dated June 1, 2017 (the "Agreement"), with the Shaker Regional
School District ("Lessee"), pursuant to which the equipment more particularly described therein (the "Equipment")
is being lease-purchased by Lessee under the terms stated in the Agreement;

WHEREAS, Assignor desires to sell, assign and transfer to Assignee, Assignor's right, titfe and interest in,
to and under the Agreement and the Equipment upon the terms and conditions stated below;

NOW, THEREFORE, in consideration of these premises, the covenants contained herein, the payment by
Assignee to Assignor of the Principal Amount (as defined in the Agreement) of the Property described in Property
Schedule No. 1 of the Agreement, and other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, Assignor hereby sells, transfers, delivers, grants a security interest in, and assigns fo Assignee,
its successors and assigns, without recourse, except as specifically set forth below, all of its right, title and interest in,

to and under the following items:

(1) the Agreement, together with all amendments, agreements, documents and writings relating
thereto, including without limitation, the right to receive any and all rental payments and other payments due
thereunder, and

{2) the Equipment, including without limitation, a first priority security interest in and to the
Equipment.

Assignor is not assigning any of its duties or obligations under the Agreement to Assignee, and Assignee
shall not be deemed to have assumed any of those obligations by virtue of this Assignment,

Assignor irrevocably constitutes and appoints Assignee and any present or future officer or agent of
Assignee, or the successors or assigns of Assignee, as its lawful attorney with full power of substitution and re-
substitution, and in the name of Assignor ot otherwise, to collect and fo sue in any court for payments due or to
become due under the Agreement, or any part thereof, to withdraw or settle any claims, suits or proceedings
pertaining to or arising out of the Agreement upon such terms as Assignee in its discretion may deem to be in its best
interest, all without notice to or consent of Assignor, and, further, to take possession and to endorse in the name of
Assignor any instrument for the payment of money received on acconnt of the payments due under the Agreement.

Assignor has or will iminediately after the execution of this Assignment authorize and direct Lessee in
writing, to pay to Assignee, its successors and assigns, all payments due or to become due under the Agreement from
and after the date of this Assignment by forwarding such payments to the address set forth above, a copy of which
authorization and direction, acknowledged by Lessee has been or will be furnished to Assignee.

Assignor hereby represents, warrants and covenants to and with Assignee as follows:

() Assignor is duly organized, validly existing and in good standing under the laws of the state of
Maine, with powers and authority to own its property and carry on its business as now being conducted.




b Assignor is duly qualified to transact business and hold properly in every state where the
Equipment is located,

{c) Assignor has full power, authority and legal right to enter into and perform its obligations under
this Assignment and the Agreement, and the execution, delivery and performance hereof and thereof has been duly
authorized by all necessary actions on the part of Assignor, and does not require any other approvat or the approval
ot consent of any trustee or holder of any indebtedness or obligations of Assigior unless such required approvals and

consents have been duly obtained.

{d) ‘The execution, delivery and performance of this Assignment and the Agreement do not and will
not result in any breach of or constitute a default under any indenture, morigage, contract, agreement or instrument to
which Assignor is a party or by which it or its property is bound.

(e) This Assignment and the Agreement are legal, valid and binding contracts of the Assignor,
enforceable according to their terms, except as such enforcement is subject to applicable principles of equity and
moratoriums and laws affecting ereditor's rights generally.

4] There is no pending or threatened action or proceeding before any court or administrative agency
which will adversely affect the ability of Assignor to perform its obligations under this Assignment and the

Agreement.

(2) Assignor has no knowledge of any facts or information which:

(i) impairs the validity of the Agreement;
(i) makes the Agreement less valuable; or
(iii)  if presented or disclosed to Assignee, would have materially influenced Assignee's decision fo

execute this Assignment.

{h) There are no oral or written agreements that would affect, modify or impair the Agreement, which
is the final and complete understanding between Assignor and the Lessee with respect to the Agreement and the

Equipment.

@) Except with respect to Lessee’s interest, Assignor is the sole legal and beneficial owner of the
Agreement and the Equipment being assigned hereby. The Agreement and the Equipment are free and clear of all
claims, liens, security interests and encumbrances of any kind or character, except as contemplated in the Agreement.
The Agreement and the Equipment are and shall remain fiee of all claims, liens, security interests and encumbrances
arising through any act or omission of Assignor.

() Assignor has complied with and performed all obligations of the Lessor under the Agreement and
all related documents and instruments.

(9] The Agreement delivered to Assignee herewith is an original and constitutes the entire writing,
obligation and agreement between the Assignor and the Lessee respecting the Equipment, the purchase thereof and
the payment therefor by the Lessee.

(o The Agreement is in full force and effect and there is cwnrently no default in the performance of
any obligation thereunder and the Lessee has not asserted any set-off, counterclaim or defense with respect to its
obligations under the Agreeiment.

(m) The Equipment has been delivered to and accepted by Lessee in a condition satisfactory to Lessee,

Assignor does hereby agree to indemnify, defend and hold Assignee, its successors and assigns and their
respective officers, directors, employees, agents, and affiliated entities harmless from and against all claims, losses,
costs and expenses arising from or growing out of the failure of Assignor to keep or perform any of the warranties,




covenants or agreements contained in this Assignment or the Agreement or arising from or growing out of the
operation of, or altempt to operate, the Equipment.

Assignor from time to time, at the request of the Assignee, shall execute and deliver such further
acknowledgments, agreements and instruments of assignment, transfer and assurance, including bills of sale for the
Equipment, and do all such further acts and things as may be necessary or appropriate in the reasonable opinion of
Assignee to give effect to the provisions hereof and to more perfectly confirm the rights, titles and interests hereby
assigned and fransferred to Assignee.

This Assignment (including without limitation all representations, warranties and covenants) shall be
binding on Assignor and Assignee and their respective successors and assigns, and will inure to the benefit of
Assignor and Assignee and their successors and assigns (including without limitation any subsequent assignees of
any right, title or interest assigned hereby). Assignor hereby subordinates to the rights of Assignee against the
Lessee any rights Assignor may now or hereafter have or acquire against Lessee.

In the event of a breach of any of the foregoing representation, warranties, agreements, or covenants by
Assignor, Assignor shall, in addition to the indemnification provisions contained herein, upon demand of Assignee
following such breach, repurchase the Agreement for an amount equal fo the aggregate unpaid principal balance due
thereunder plus accrued interest to the date of repurchase.

This Assignment will be governed by the laws of the State of New Hampshire.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of the date first
above wiitten.

M.S.T. Government L.#asiii
B /% /\Z -
Y—4 (L

Print Name Merle S. Tilton, Jr.

Title Manager

Norway Savings Bank

By.

Print Name

Title




MASTER TAX-EXEMPT LEASE/PURCHASE AGREEMENT

BETWEEN: M.S.T. Government Leasing, LLC (“Lessor™)
P.O. Box 190
Gorham, New Hampshire 03581

AND: Shaker Regional School District (“Lessee™)
58 School Strect
Belmont, New Hampshire 03220
Michael J. Tursi, Superintendent of Schools
Telephone: (603) 267-9223
Fax: (603) 267-9225

DATED: June 1, 2017

ARTICLE I
1.01 Definitions. The following terms will have the meanings indicated below unless

the context clearly requires otherwise:

“Agent” means any agent for the Registered Owners, if any, to which all or a portion of Lessor’s
right, title and interest in, to, and under a Property Schedule, and the Property under such
Property Schedule may be assigned for the benefit of the Registered Owners of Lease
Participation Certificates in such Property Schedule.

“Agreement” means this Master Tax-Exempt Lease/Purchase Agreement, including all exhibits
and schedules attached hereto.

“Commencement Date” is the date when the term of a Propeirty Schedule and Lessee’s
obligation to pay rent thereunder commences, which date shall be set forth in the Property

Schedule.
“Event of Nonappropriation” is defined in Section 6.06.
“Tvent of Default” is defined in Section 13.01.

“Lease Participation Certificates” means certificates evidencing a right to receive a share of
Rental Payments payable under a Property Schedule and Purchase Price Payments payable under
a Property Schedule and any other rights set forth herein with respect to the Property under said
Property Schedule.

“Lease Term” means, with respect to a Property Schedule, the Original Term and all Renewal
Terms. The Lease Term for each Property Schedule executed hereunder shall be set forth in
such Property Schedule, as provided in Section 4.02.




“Lessee” means the entity identified as such in first paragraph hereof, and its permitted
successors and assigns.

“Lessor” means the entity identified as such on Page 1 hereof, and its successors and assigns.

“Original Term” means, with respect to a Property Schedule, the period from the
Commencement Date until the end of the budget year of Lessee in effect at the Commencement

Date.

“Principal Amount” means that portion of the Rental Payments for the Propetty described in a
Property Schedule hereunder which is allocable to the payment of principal and not interest by
Lessee with regard to the Property.

“Property” means, collectively, the property lease/purchased pursuant to this Agreement, and
with respect to each Property Schedule, the property described in such Property Schedule, and all
replacements, repairs, restorations, modifications and improvements thereof or thereto made
pursuant to Section 8.01 or Article IX,

“Property Schedule” means a Property Schedule in the form attached hereto for Property
Schedule 1. Subsequent Property Schedules pursuant to this Agreement shall be numbered
consecutively, beginning with Property Schedule 2,

“Purchase Price” means the amount that Lessee may, in its discretion, pay to Lessor to
purchase the Property under a Property Schedule, as provided in Section 11.01 and as set forth in

the Property Schedule.

“Registered Owners” means the registered owners of Lease Participation Certificates in a
Property Schedule as shown on the registration books maintained by the Agent.

“Renewal Terms” means the renewal terms of a Property Schedule, each having a duration of
one year and a term coextensive with Lessee’s budget year,

“Rental Payments” means the rental payments payable by Lessee under Article VI of this
Agreement and each Property Schedule, as set forth in cach Property Schedule.

“Rental Payments Dates” means the rental payments dates for the Rental Payments as set forth
in each Property Schedule.
“State” means the state in which Lessee is located.

“Yendor” means the manufacturer or contractor of the Property as well as the agents or dealers
of the manufacturer or contractor from whom Lessor or Lessee purchased or is purchasing all or

any portion of the Property.




ARTICLE 11

2.01 Property Schedules Separate Iinancings. EBach Property Schedule executed
and delivered under this Agreement shall be treated as a separate financing, distinct from other
Property Schedules. Without limiting the foregoing, upon the occurrence of an Event of Default
or an Event of Nonappropriation with respect to a Property Schedule, Lessor shall have the rights
and remedies specified herein with respect to the Property financed and the Rental Payments
payable under such Property Schedule, and except as expressly provided in Section 12,02 below,
Lessor shall have no rights or remedies with respect to Property financed or Rental Payments
payable under any other Property Schedule unless an Event of Default or Event of
Nonappropriation has also occurred under such other Property Schedule,

ARTICLE 111

3.01 Covenants of Lessee. As of the Commencement Date for each Property
Schedule executed and delivered hereunder, Lessee shall be deemed to represent, covenant and
warrant for the benefit of Lessor, any Agent, and any Registered Owners, as follows:

(a) Lessee is a public body corporate and politic duly organized and existing
under the constitution and laws of the State with full power and authority
to enter into this Agreement and the Property Schedule and the
transactions contemplated thereby and to perform all of its obligations
thereunder,

(b) Lessee will do or cause to be done all things necessary to preserve and
keep in full force and effect its existence as a body corporate and politic.
To the extent Lessee should merge with another entity under the laws of
the State, Lessee agrees that as a condition to such merger it will require
that the remaining or resulting entity shall be assigned Lessee’s rights and
shall assume Lessee’s obligations hereunder.

(c)  Lessee has been duly authorized to execute and deliver this Agreement
and the Property Schedule by proper action by its governing body, or by
other appropriate official approval, and all requirements have been met
and procedures have occurred in order fo ensure the validity and
enforceability of this Agreement and the Property Schedule, and Lessee
has complied with such public bidding requirements as may be applicable
to this Agreement and the Property Schedule and the acquisition by Lessee
of the Property thereunder. On or before the Commencement Date for the
Property Schedule, Lessee shall cooperate fully with Lessor to assist in the
provision of an opinion of Lessor’s bond counsel in substantially the form
attached to the form of the Property Schedule as Exhibit 2.




(d)

)

®

(8)

During the Lease Term for the Property Schedule, the Property thereunder
will perform, and will be used by Lessee only for the purpose of
performing, essential governmental uses and public functions within the
permissible scope of Lessee’s authority.

Upon written request by Lessor, Lessee will provide Lessor with current
financial statements, budgets, and proof of appropriation for the ensuing
budget year and other financial information relating to the ability of .
Lessee to continue this Agreement and Property Schedule in such form
and containing such information as may be requested by Lessor.

Lessee will comply with all applicable provisions of the Internal Revenue
Code of 1986, as amended (the “Code”), including Sections 103 and 148
thereof, and the regulations of the Treasury Department thereunder, from
time to time proposed or in effect, in order to maintain the excludability
from gross income for federal income tax purposes of the interest
component of Rental Payments under the Property Schedule and will not
use or permit the use of the Property in such a manner as to cause a
Property Schedule to be a “private activity bond” under Section 141(a) of
the Code. Lessee covenants and agrees that it will use the proceeds of the
Property Schedule as soon as practicable and with all reasonable dispatch
for the purpose for which the Property Schedule has been entered into, and
that no part of the proceeds of the Property Schedule shall be invested in
any securities, obligations or other investments except for the temporary
period pending such use nor used, at any time, directly or indirectly, in a
manner which, if such use had been reasonably anticipated on the date of
issuance of the Agreement or a Property Schedule, would have caused any
portion of the Property Schedule to be or become “arbitrage bonds™ within
the meaning of Section 103(b)(2) or Section 148 of the Code and the
reguiations of the Treasury Department thereunder proposed or in effect at
the time of such use and applicable to obligations issued on the date of
issuance of the Property Schedule.

The execution, delivery and performance of this Agreement and the
Property Schedule and compliance with the provisions hereof and thereof
by Lessee does not conflict with or result in a violation or breach or
constitute a default under, any resolution, bond, agreement, indenture,
mortgage, note, lease, or other instrument to which Lessee is a party or by
which it is bound by any law or any rule, regulation, order, or decree of
any court, governmental agency or body having jurisdiction over Lessee
or any of its activitics or propetties resulting in the creation or imposition
of any lien, charge, or other security interest or encumbrance of any nature
whatsoever upon any properly or asset of Lessee or to which it is subject.




ARTICLE IV

4.01 Lease of Property. On the Commencement Date of each Property Schedule
executed hereunder, Lessor will be deemed to demise, lease, and let fo Lessee, and Lessee will
be deemed to rent, lease, and hire from Lessor, the Property described in such Property Schedule,
in accordance with this Agreement and such Property Schedule, for the Lease Term set forth in

such Property Schedule.

4.02 Lease Term. The term of each Property Schedule shall commence on the
Commencement Date set forth herein and shall terminate upon payment of the final Rental
Payment set forth in such Property Schedule and the exercise of the Purchase Option described
in Section 11.01, unless terminated sooner pursuant to this Agreement or the Property Schedule.

4.03 Delivery, Installation, and Acceptance of Property. Lessee shall order the
Property, shall cause the Property to be delivered and instalied at the locations specified in the
applicable Property Schedule and shall pay all taxes, delivery costs, and installation costs, if any,
in connection therewith. To the extent funds are deposited under an escrow agreement or trust
agreement for the acquisition of the Property, such funds shall be disbursed as provided therein,
When the Property described in such Property Schedule is delivered, installed, and accepted as to
Lessee’s specifications, Lessee shall immediately accept the Property and evidence said
acceptance by executing and delivering to Lessor the Acceptance Certificate substantially in the

form attached to the Property Schedule,

ARTICLE Y

5.01 Enjoyment of Property. Lessee shall during the Lease Term peaceably and
quietly have, hold, and enjoy the Property, without suit, trouble, or hindrance from Lessor,
except as expressly set forth in this Agreement. No Registered Owner shall interfere with such
quiet use and enjoyment during the Lease Term so long as Lessce is not in default under the
subject Property Schedule.

5.02 Location; Inspection. The Property will be initially located or based at the
location specified in the applicable Property Schedule. Lessor shall have the right at all
reasonable times during business hours to enter into and upon the property of Lessee for the
purpose of inspecting the Propeity.

ARTICLE VI

6.01 Rental Payments to Constitute a Current Expense of Lessee. Lessor and
Lessee understand and intend that the obligation of Lessee to pay Rental Payments hereunder
shall constitute a current expense of Lessee and that neither such obligation or any other
provision hereunder limiting or restricting Lessee’s right of nonappropriation shall in any way be
construed to be or be deemed to be a debt of Lessee in contravention of any applicable
constitutional, statufory, or charter limitation or requirement concerning the creation of




indebtedness by Lessee, nor shall anything contained herein constitute a pledge of the faith and
credit or taxing power of Lessee. Upon the appropriation of Rental Payments for a fiscal year,
the Rental Payments for said fiscal year, and only the Rental Payments for said current fiscal
year, shall be a binding obligation of Lessee; provided that such obligation shall not include a

pledge of the taxing power of Lessee.

6.02 Payment of Rental Payments. Lessce shall promptly pay Rental Payments
under each Property Schedule, exclusively from legally available funds, in lawful money of the
United States of America, to Lessor in such amounts and on such dates as described in the
applicable Property Schedule, at Lessor’s address set forth on the first page of this Agreement,
unless Lessor instructs Lessee otherwise, Lessee shall pay Lessor a charge on any delinquent
Rental Payments under a Property Schedule in an amount sufficient to cover all additional costs
and expenses incurred by Lessor and Agent from such delinquent Rental Payment. In addition,
for each Rental Payment that is not received within 10 days after the Rental Payment Date for
such Rental Payment Lessee shall pay a late charge of seven cents per dollar or a minimum of
$30, whichever is greater, on all such delinquent Rental Payments.

6.03 Interest Component. A portion of each Rental Payment due under each Property
Schedule is paid as, and represents payment of, interest, and each Property Schedule hereunder
shall set forth the interest component (or method of computation thereof) of each Rental Payment
thereunder during the Lease Term.

6.04 Rental Payments to be Unconditional. SUBJECT TO SECTION 6.06, THE
OBLIGATIONS OF LESSEE TO PAY THE RENTAL PAYMENTS DUE UNDER THE
PROPERTY SCHEDULES AND TO PERFORM AND OBSERVE THE OTHER
COVENANTS AND AGREEMENTS CONTAINED HEREIN SHALIL BE ABSOLUTE AND
UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION,
DEDUCTION, SET-OFF, OR DEFENSE, FOR ANY REASON, INCLUDING WITHOUT
LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS, OR INFIRMITIES IN
THE PROPERTY OR ANY ACCIDENT, CONDEMNATION, OR UNFORESEEN
CIRCUMSTANCE. THIS PROVISION SHALL NOT LIMIT LESSEE’S RIGHTS OR
ACTIONS AGAINST ANY VENDOR AS PROVIDED IN SECTION 10.02.

6.05 Continuation of I.ease by Lessee. ILessee intends to continue all Property
Schedules entered into pursuant to this Agreement and to pay the Rental Payments thereunder.
Lessee reasonably believes that legally available funds in an amount sufficient to make all Rental
Payments during the term of all Property Schedules can be obtained. Lessee agrees that its staff
will provide during the budgeting process for each budget year to the governing body of Lessee
notification of any Rental Payments due under the Property Schedules during the following
budget year. Notwithstanding this covenant, if Lessec fails to appropriate the Rental Payments
for a Property Schedule pursuant to Section 6.06, such Property Schedule shall terminate.
Although Lessee has made this covenant, in the event that it fails to provide such notice, no
remedy is provided and Lessee shall not be liable for any damages for its failure to so comply.

6.06 Non-Appropriation. If, as part of a budget finally approved for Lessee for a
fiscal year, sufficient funds are not appropriated to make Rental Payments required under a




Property Schedule, such Property Schedule shall terminate as of the end of the last fiscal year for
which sufficient funds have been appropriated, and Lessee shall not be obligated to make Rental
Payments under said Property Schedule beyond the last fiscal year for which funds have been
appropriated. Upon the occurrence of such nonappropriation (an “Event of Nonappropriation™)
Lessee shall, either (1) at the end of the fiscal year for which Rental Payments have been
appropriated, or (2) within ten (10) days after an Event of Nonappropriation, whichever is later,
deliver possession of the Property under said Property Schedule to Lessor. If Lessee fails to
deliver possession of the Property to Lessor upon termination of said Property Schedule by
reason of an Event of Nonappropriation, either (1) at the end of the last fiscal year for which
funds have been appropriated, or (2) within ten (10) days after an Event of Nonappropriation,
whichever is later, the termination shall nevertheless be effective but Lessee shall be responsible
for the payment of damages in an amount equal to the portion of Rental Payments coming due
that is attributable to the number of days after the termination during which the Lessee fails to
deliver possession and for any other loss suffered by Lessor as a result of Lessee’s failure to
deliver possession as required. In addition, Lessor may, by written instructions to the Agent or
to any other escrow agent who is holding proceeds of the Property Schedule, instruct the Agent
or such escrow agent to release all such proceeds and any earnings thereon to Lessor, such sums
to be credited to Lessee’s obligations under the Property Schedule and this Agreement. Tessee
shall notify Lessor in writing within seven (7) days after the failure of the Lessee to appropriate
funds sufficient for the payment of the Rental Payments, but failure to provide such notice shall
not operate to extend the Lease term or result in any liability to Lessee.

6.07 Nonsubstitution. In the event of non-appropriation of funds for Properiy
described in a Property Schedule, Lessee shall not purchase, lease, rent, seek appropriations for
or otherwise obtain like Property for a similar purpose, for a period of one (1) year after the date
of termination of such Property Schedule.

6.08 Defeasance of Rental Payments. Lessee may at any time irrevocably deposit in
escrow with a defeasance escrow agent for the purpose of paying all of the principal component
and interest component accruing under a Property Schedule, a sum of cash and non-callable
securities consisting of direct obligations of, or obligations the principal of and interest on which
are unconditionally guaranteed by, the United States of America or any agency or instrumentality
thercof, in such aggregate amount, bearing interest at such rates and maturing on such dates as
shall be required to provide funds sufficient for this purpose. Upon such defeasance, all right,
title, and interest of Lessor in the Property under said Property Schedule shall terminate. Lessee
shall cause such investment to comply with the requirements of federal tax law so that the
exclusion from gross income of the interest component of Rental Payments on said Property

Schedule is not adversely affected.

ARTICLE YII

7.01 Title to the Property. Upon acceptance of the Property by Lessee and unless
otherwise 1equned by the laws of the State, title to the Property shall vest in Lessee, subject to
Lessor’s interests under the applicable Property Schedule and this Agreement,




7.02 Personal Property. The Property is and will remain personal property and will
not be deemed to be affixed to or a part of the real estate on which it may be situated,
notwithstanding that the Property or any part thereof may be or hereafter become in any manner
physically affixed or attached to real estate or any building thereon. If requested by Lessor,
Lessee will, at Lessee’s expense, furnish a waiver of any interest in the Property from any party
having an interest in any such real estate or building.

7.03 Security Interest. To secure the performance of all of Lessee’s obligations under
this Agreement, Lessee grants to Lessor, for the benefit of Lessor and its successors and assigns,
a security interest constituting a first lien on Lessee’s interest in the Property, all additions,
attachments, alterations and accessions to the Property, all substitutions and replacements for the
Property, and on any proceeds of any of the foregoing. Lessee shall execute any additional
documents, including financing statements, affidavits, notices, and similar instruments, in form
and substance satisfactory to Lessor, which Lessor deems necessary or appropriate to establish
and maintain a security interest in the Property in favor of Lessor and its successors and assigns.
Lessee’s signature upon, or other authentication of, this Agreement shall authorize Lessor, its
successors or assigns, to file one or more financing statements and amendments thereto, to
perfect and keep perfected the security interest granted to Lessor under this Agreement.

7.04 Substitution. Lessee may substitute for all or any portion of the Property under a
Property Schedule personal property of approximately equal or greater market value and with an
equal or greater useful life. In the event of any such substitution, Lessee shall deliver to Lessor a
certification that the personal property proposed to be substituted has approximately equal or
greater market value and an equal or greater useful life as the portion of the Property being
substituted for, together with an opinion of counsel acceptable to Lessor to the effect that the
proposed substitution will not adversely affect the exemption of the interest component of Rental
Payments under the Property Schedule from federal income taxation. Lessee shall be responsible
for all costs and expenses of Lessor, including counsel fees, for any such substitution. Lessee
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 Lessor in the substituted property.

ARTICLE VHI

8.01 Maintenance of Property by Lessee. Lessee shall keep and maintain the
Property in good condition and working order and in compliance with the manufacturer’s
specifications, shall use, operate, and maintain the Property in conformity with all laws and
regulations concerning the Property’s ownership, possession, use, and maintenance, and shall
keep the Property free and clear of all liens and claims, other than those created by this
Agreement. Lessee shall have sole responsibility to maintain and repair the Property.

8.02 Liens, Taxes, Other Governmental Charges, and Utility Charges. Lessee
shall keep the Property free of all levies, liens, and encumbrances, except for the interest of
Lessor under this Agreement. The parties to this Agreement contemplate that the Property will
be used for a governmental or proprietary purpose of Lessee and, therefore, that the Property will




be exempt from all property taxes. The Rental Payments payable by Lessee under this
Agreement and the Property Schedules hereunder have been established to reflect the savings
resulting from this exemption from taxation. Lessee will take such actions necessary under
applicable law to obtain said exemption. Nevertheless, if the use, possession or acquisition of
the Property is determined to be subject to taxation or later becomes subject to such taxes, Lessee
shall pay when due all taxes and governmental charges lawfully assessed or levied against or
with respect to the Property. Lessee shall pay all gas, water, steam, electricity, heat, power,
telephone, utility, and other charges incurred in the operation, maintenance, use occupancy, and
upkeep of the Property. Lessee shall pay such taxes or charges as the same may become due;
provided that, with respect to any such taxes or charges that may lawfully be paid in installments
over a period of years, Lessee shall be obligated to pay only such installments as accrue during
the then current fiscal year of the Lease Term for such Property.

8.03 Insurance. At its own expense, Lessee shall mainfain (a) casvalty insurance
insuring the Property against loss or damage by fire and all other risks covered by the standard
extended coverage endorsement then in use in the State and any other risks reasonably required
by Lessor in an amount equal to at least the outstanding principal component of Rental
Payments, and (b) liability insurance that protects Lessor from liability in all events in an amount
reasonably acceptable to Lessor, and (¢} worker’s compensation insurance covering all
employees working on, in, near, or about the Property; provided that Lessee may self-insure
against all such risks. All insurance proceeds from casualty losses shall be payable as hereinafter
provided in this Agreement. All such insurance shall be with insurers that are authorized to issue
such insurance in the State. All such lability insurance shall name Lessor as an additional
insured. All such casualty insurance shall contain a provision making any losses payable to
Lessor and Lessee as their respective interests may appear. All such insurance shall contain a
provision to the effect that such insurance shall not be canceled or modified without first giving
written notice thereof to Lessor and Lessee at least thirty (30} days in advance of such
cancellation or modification. Such changes shall not become effective without Lessor’s prior
written consent. Lessee shall furnish to Lessor, on or before the Commencement date for cach
Property Schedule, and thereafter at Lessor’s request, certificates evidencing such coverage, or,
if Lessee self-insures, a written description of its self-insurance program together with a
certification from Lessee’s risk manager or insurance agent or consultant to the effect that
Lessee’s self-insurance program provides adequate coverage against the risks listed above.

8.04 Advances. In the event Lessee shall fail to maintain the insurance required by
this Agreement Lessor may, but shall be under no obligation to, purchase the required insurance
and pay the cost of the premiums thereof. All amounts so advanced by Lessor shall constitute
additional rent for the Lease Term for the Property Schedule for which the Property is under and
shall be due and payable on the next Rental Payment Date and Lessee covenants and agrees to
pay such amounts so advanced by Lessor with interest thereon fiom the date such amounts are
advanced until paid at the rate of 12% per annum or the maximum amount permitted by law,

whichever is less.




ARTICLE IX

9.1 Damage oxr Destruction. If (a) the Property under a Property Schedule or any
portion thereof is destroyed, in whole or in part, or is damaged by fire or other casualty, or (b)
title to, or the temporary use of, the Property under a Property Schedule or any part thereof shall
be taken under the exercise ot threat of the power of eminent domain by any governmental body
or by any person, firm, or corporation acting pursuant to governmental authority, Lessor and
Lessee will cause the Net Proceeds (as hereinafter defined) of any insurance claim,
condemnation award, or sale under threat of condemnation to be applied fo the prompt
replacement, repair, restoration, modification, or improvement of the Property, unless Lessee
shall have exercised its right to defease the Property Schedule as provided herein, or unless
Lessec shall have exercised its option to purchase Lessor’s interest in the Property if the Property
Schedule so provides. Any balance of the Net Proceeds remaining after such work has been
completed shall be paid to Lessee. For purposes of Section 8.03 and this Article IX, the term
“Net Proceeds” shall mean the amount remaining from the gross proceeds of any insurance
claim, condemnation award, or sale under threat of condemnation after deducting all expenses,
including attorneys’ fees, incurred in the collection thereof.

9.02 Insufficiency of Net Proceeds. If the Net Proceeds ate insufficient to pay in full
the cost of any repair, restoration, modification, or improvement referred to in Section 9.01,
Lessee shall (a) complete such replacement, repair, restoration, modification, or improvement
and pay any costs thereof in excess of the amount of the Net Proceeds and, if Lessee shall make
any payments pursuant to this Section, Lessee shall not be entitled to any reimbursement therefor
from Lessor nor shall Lessee be entitled to any diminution of the amounts payable under Section
6.02, or (b) defease the Property Schedule pursuant to Section 6.07, or (¢) exercise its option to
purchase Lessor’s interest in the Property pursnant to the optional purchase provisions of the
Property Schedule, if any. The amount of the Net proceeds, if any, remaining after completing
such repair, restoration, modification, or improvement or after such defeasance or purchase may

be retained by Lessee,

ARTICLE X

10.01 Disclaimer of Warranties. LESSOR MAKES NO (AND SHALL NOT BE
DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY
MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN,
OPERATION, OR CONDITION OF, OR .THE QUALITY OF THE MATERIAL,
EQUIPMENT, OR WORKMANSHIP IN, THE PROPERTY, I'TS MERCHANTABILITY OR
ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE STATE OF TITLE THERETO OR
ANY COMPONENT THEREOF, THE ABSENCE OF LATENT OR OTHER DEFECTS
(WHETHER OR NOT DISCOVERABLE), AND LESSOR HEREBY DISCLAIMS THE
SAME; IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE “AS
IS” ON THE DATE OF THIS AGREEMENT OR THE DATE OF DELIVERY, WHICHEVER
IS LATER, AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY LESSEE. Lessee
acknowledges that it has made (or will make) the selection of the Property from the Vendor
based on its own judgment and expressly disclaims any reliance upon any statements or
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representations made by Lessor. Lessee understands and agrees that (a) neither the Vendor nor
any sales representative or other agent of Vendor, is (i) an agent of Lessor, or (ii) authorized to
make or alter any term or condition of this Agreement, and (b) no such waiver or alteration shall
vary the terms of this Agreement unless expressly set forth herein. In no event shall Lessor be
liable for any incidental, indirect, special, or consequential damage in connection with or atising
out of this agreement, the Property Schedules, or the existence, furnishing, functioning, or use of
any item, product or service provided for in this Agreement or the Property Schedules.

10.02 Vendor’s Warranties. Lessor hereby itrevocably assigns to Lessee all rights that
Lessor may have to assert from {ime to time (including without limitation warranties) related to
the Property against the Vendor. ILessee’s sole remedy for the breach of such warranty,
indemnification, or representation shall be against the Vendor of the Property, and not against
Lessor, nor shall such matter have any effect whatsoever on the rights and obligations of Lessor
with respect to this Agreement, including the right to receive full and timely payments
hereunder, Lessee expressly acknowledges that Lessor makes, and has made, no representations
ot watranties whatsoever as to the existence or the availability of such watranties of the Vendor
of the Property. Notwithstanding anything to the contrary contained herein, such warranty rights
and other rights to assert against the Vendor regarding the Property shall run with the Property.
In the event Lessor realizes upon its security interest hereunder, or ownership in the Property
otherwise vests in Lessor or another, such rights against Vendor shall automatically transfer with

the Property.

10.03 Use of the Property. Lessee will not install, use, operate, or maintain the
Property improperly, carelessly, in violation of any applicable law or in a manner contrary to that
contemplated by this Agreement and the applicable Property Schedule. Lessee shall provide all
permits and licenses, if any, necessary for the installation and operation of the Property. In
addition, Lessee agrees to comply in all respects with all laws of the jurisdiction in which its
operations involving any item of Property may extend and any legislative, executive,
administrative, or judicial body exercising any power or jurisdiction over the items of the
Property; provided that Lessee may contest in good faith the validity or application of any such
law or rule in any reasonable manner that does not, in the opinion of Lessor, adversely affect the
interest of Lessor in and to the Property or its interest or rights under this Agreement, Lessee
shall promptly notify Lessor in writing of any pending or threatened investigation, inquiry,
claim, or action by any governmental authority which could adversely affect this Agreement, any
Property Schedule, or the Property thereunder.

10.04 Modifications. Subject to the provisions of this Section, Lessee shall have the
right, at its own expense, to make alterations, additions, modifications, or improvements to the
Property. All such alterations, additions, modifications, and improvements shall thereafter
comprise part of the Property and shall be subject to the provisions of this Agreement. Such
alterations, additions, modifications, and improvements shall not in any way damage the
Propeity, 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 Property, 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 Property immediately prior to the
making of such alterations, additions, modifications, and improvements. Lessee shall, at its own
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expense, make such alterations, additions, modifications, and improvements to the Property as
may be required from time to time by applicable law or by any governmental authority.

ARTICLE XI

11.01 Option to Purchase. Lessee shall have the option to purchase Lessor’s entire
interest in all of the Property subject to a Property Schedule and to terminate any restrictions
herein on the Property Schedule on the last day of the Lease Term for a Property Schedule, if the
Property Schedule is still in effect on such day, upon payment in full of the Rental Payments due
thereunder plus payment of One (1) Dollar to Lessor. Lessee shall give written notice to Lessor
of its intent to purchase Lessor’s interest in the Property at least sixty (60) days prior to the last
day of the Lease Term for the applicable Property Scheduie. Upon exercise of the purchase
option as set forth in this Section 11.01 and payment of the purchase price under the applicable
Property Schedule, and performance by Lessee of all other terms, conditions, and provisions
hereof, Lessor shall deliver to Lessee all such documents and instruments as Lessee may
reasonably require to evidence the transfer, without warranty by or recourse to Lessor, of all of
Lessor’s right, title, and interest in and to the Property subject to such Property Schedule to

Lessee.

11.02 Option to Prepay. Lessee shall have the option to prepay the Rental Payments
due under a Propeity Schedule, but only if the Property Schedule so provides, and on the terms
set forth in the Property Schedule,

ARTICLE XII

12.01 Assignment by Lessor. Tessor’s right, title and interest in, to, and under each
Property Schedule and the Property under such-Property Schedule may be assigned and
reassigned in whole or in patt to one or more assignees or subassignees by Lessor and, to the
extent of their interest, by any Registered Owner, without the necessity of obtaining the consent
of Lessee; provided that (i) any assignment, other than an assignment to or by a Registered
Owner, shall not be effective until Lessee has received written notice, signed by the assignor, of
the name, address and tax identification number of the assignee, and (ii) any assignment to or by
a Registered Owner shall not be effective until it is registered on the registration books kept by
the Agent. Lessce shall retain all such notices as a register of all assignees (other than Registered
owners) and shall make all payments to the assignee or assignees designated in such register or,
in the case of Registered Owners, to the Agent. In the event that Lessor’s interest in a Property
Schedule and the Property thereunder is assigned to the Agent, Lease Participation Certificates in
that Property Schedule may be executed and delivered by the Agent to Registered Owners.
Lessee agrees to execute all documents, including notices of assignment and chattel mortgages or
financing statements that may be reasonably requested by Lessor or any assignee to protect its
interests in this Agreement and the Property Schedules.

12.02 Property Schedules Separate Financings. Assignees of Lessor’s rights in one
Property Schedule shall have no rights in any other Property Schedule unless such rights have
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been separately assigned. Lessor may collectively assign two or more Property Schedules with
the same Commencement Date to the Agent for the purpose of causing the execution and
delivery of Lease Participation Certificates in the Propeity Schedules with the same
Commencement Date. Such assignment shall occur on such Commencement Date and upon
such assignment all Property Schedules so assigned shall be treated as a single financing and a
single Property Schedule with respect to rights and remedies upon the occurrence of an Event of
Default or an Event of Nonappropriation under this Agreement. Registered Owners’ rights with
respect to the Property Schedules shall be determined as provided in the escrow agreement or
trust agreement relating to such Lease Participation Certificates,

12.03 Assignment and Subleasing by Lessee. NONE OF LESSEE’S RIGHT, TITLE,
AND INTEREST IN, TO, AND UNDER THIS AGREEMENT AND IN THE PROPERTY
MAY BE ASSIGNED, SUBLEASED OR ENCUMBERED BY LESSEE FOR ANY REASON,
WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR.

12.04 Release and Indemmification Covenants. To the extent permitted by applicable
law, Lessee shall indemnify, protect, hold harmless, save, and keep harmless Lessor from and
against any and all liability, obligation, loss, claim, and damage whatsoever, regardless of cause
thereof, and all expenses in connection therewith, including, without limitation, counsel fees and
cxpenses, penalties, and interest (collectively, “Losses™) arising out of Lessee’s ordering,
acquisition, use, operation, condition, purchase, delivery, rejection, storage, or return of any item
of the Property, or any accident in connection with the operation, use, condition, possession,
storage, or return of any item of the Property resulting in damage to property or injury to or death
to any person; provided, however, that Lessee shall not be required to indemnify Lessor for
Losses not expressly described herein, including Losses arising out of or resulting from Lessor’s
own willful or negligent conduct, or for Losses arising out of or resulting from Lessor’s
preparation of disclosure material relating to Lease Participation Certificates (other than
disclosure material provided to Lessor by Lessee). The indemnification arising under this
Section shall continue in full force and effect notwithstanding the full payment of all obligations
under this Agreement, or the applicable Property Schedule, or the termination of the Lease Term
for such Property Schedule for any reason.

ARTICLE XTII

13.01 Events of Default Defined. Any of the following shall constitute an “Event of
Defaunlt” under a Property Schedule:

(a) Other than by reason of an Event of Nonappropriation, failure by Lessee to
pay any Rental Payment under the Property Schedule or other payment
required to be paid with respect thereto at the time specified therein:

(b) Failure by Lessee to observe and perform any covenant, condition or
agreement on ifs part to be observed or performed with respect to the
Property Schedule, other than as referred to in subparagraph (a) above, for a
period of thirty (30) days after written notice, specifying such failure and
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requesting that it be remedied, is given to Lessee by Lessor, unless Lessor
shall agree in writing to an extension of such time prior to its expiration;
provided that, if the failure stated in the notice cannot be corrected within the
applicable period, Lessor will not unreasonably withhold its consent to an
extension of such time if corrective action is instituted by Lessee within the
applicable period and diligently pursued until the default is corrected;

(c) Any statement, representation or warranty made by Lessee in or pursuant to
the Property Schedule or its execution, delivery or performance shall prove to
have been false, incorrect, misleading, or breached in any material respect on
the date when made;

(d) Lessee shall (1) apply for or consent to the appointment of a receiver, trustee,
custodian, or liquidator of Lessee, or of all or a substantial patt of the assets of
Lesseg, (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 bankruptey law, or (v) file a voluntary petition in bankruptcy or a
petition or an answer secking organization or an arrangement with creditors or
taking advantage of any insolvency law or any answer admitting the material
allegations of a petition filed against Lessee 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 Lessee or of all or a substantial part of the assets of Lessee, 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 60
consecutive days,

The foregoing provisions of Section 13,01 are subject to the following limitation:
If by reason of force majeure Lessee is unable in whole or in part to perform its
obligations under this Agreement and the Property Schedule (other than the
obligations on the part of Lessee contained in Article VI hereof)} Lessee shall not
be in default during the continuance of such inability, The term "force majeure" as
used herein shall mean 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, 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 Lessce.
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13.02 Remedies on Default, Whenever any Event of Default exists with respect to a
Property Schedule, Lessor shall have the right, at its sole option without any further demand or
notice, to take one or any combination of the following remedial steps:

(a) Without terminating the Property Schedule, and by written notice to Lessee,
Lessor may declare all Rental Payments and other amounts payable by Lessee
thereunder to the end of the then-current budget year of Lessee to be due,
including without limitation delinquent Rental Payments under the Property
Schedule from prior budget years, and such amounts shall thereafter bear
interest at the rate of 12% per annum or the maximum rate permitted by
applicable law, whichever is less;

(b) Lessor may terminate the Property Schedule, may enter the premises where
the Property subject to the Property Schedule is located and retake possession
of the Property, or require Lessee, at Lessee’s expense, promptly to return any
or all of the Property to the possession of Lessor at such place within the
United States as Lessor shall specify, and Lessor may thercafter dispose of the
Property in accordance with Article 9 of the Uniform Commercial Code in
effect in the State; provided, however, that any proceeds from the disposition
of the property in excess of the sum required to (i) defease the Property
Schedule pursuant to Section 6,07, (ii) pay any other amounts then due under
the Property Schedule, and (iii) pay Lessor's costs and expenses associated
with the disposition of the Property (including attorneys fees), shall be paid to
Lessee or such other creditor of Lessee as may be entitled thereto, and further
provided that no deficiency shall be allowed against Lessee;

(c¢) By written notice to the Agent, if any, Lessor may instiuct the Agent to apply
all sums held by the Agent in any accounts relating to the Property Schedule
under the applicable escrow or trust agreement as provided in the applicable
escrow or trust agreement.

(d) By written notice to any escrow agent (other than the Agent) who is holding
proceeds of the Property Schedule, Lessor may instruct such escrow agent to
release all such proceeds and any earnings thereon to Lessor, such sums to be
credited to payment of Lessee's obligations under the Property Schedule;

(e) Lessor may take any action, af law or in equity, that is permitted by applicable
law and that may appear necessary or desirable to enforce or to protect any of
its rights under the Property Schedule and this Agreement,

13.03 No Remedy Exclusive, No remedy herein conferred upon or reserved to Lessor is
intended to be exclusive and every such remedy shall be cumulative and shall be in addition to
every other remedy given under this Lease now or hereafter existing at law or in equity. No delay
or omission to exercise any right or power accruing upon any default shall impair any such right
or power or shall be construed to be a waiver thereof, but any such right or power may be
exercised from time to time and as often as may be deemed expedient. ITn order to entitle Lessor
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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 in this Article.

13.04 Costs and Attorney Fees. Upon the occurrence of an Event of Default by Lessee
in the performance of any term of this Agreement, Lessee agrees to pay to Lessor or reimburse
Lessor for, in addition to all other amounts due hereunder, all of Lessor’s costs of collection,
including reasonable attorney fees, whether or not suit or action is filed thereon. Any such costs
shall be immediately due and payable upon written notice and demand given to Lessee, shall be
secured by this Agreement until paid and shall bear interest at the rate of 12% per annum or the
maximum amount permitted by law, whichever is less. In the event suif or action is instituted to
enforce any of the terms of this Agreement, the prevailing party shall be entitled to recover from
the other party such sum as the court may adjudge reasonable as attorneys’ fees at trial or on
appeal of such suit or action or in any bankruptcy proceeding, in addition to all other sums

provided by law,

ARTICLE XIV

14.01 Notices. All notices, certificates or other communications hereunder shall be
sufficiently given and shall be deemed given when delivered or mailed by certified mail, postage
prepaid, to the parties hereto at the addresses set forth on Page One of this Agreement (or at such
other address as cither party hereto shall designate in writing to the other for notices to such
party), to any assignee {other than a Registered Owner) at its address as it appears on the
registration books maintained by Lessee and fo any Registered Owner at its address as it appears
on the registration books maintained by the Agent.

14.02 Certification as to Arbitrage. Unless a separate Certificate as to Arbitrage is
delivered on the Commencement Date, Lessee shall be deemed to make the following
representations, and covenants as of the Commencement Date for each Property Schedule:

(a) The estimated total costs, including taxes, freight, installation, and cost of
issuance, of the property under the Property Schedule will not be less than the
total principal amount of the Rental Payments.

(b} The Property under the Propeity Schedule has been ordered or is expected to
be ordered within six months and the Property is expected to be delivered and
installed, and the Vendor fully paid, within one year from the Commencement
Date. Lessee will pursue completion of the acquisition and installation of the
Property and the expenditure of the net proceeds of the Property Schedule
with due diligence.

(c) Lessee has not created or established, and does not expect to create or
establish, any sinking fund or other similar fund (i) that is reasonably expected
to be used to pay the Rental Payments under the Property Schedule, or (i1} that
may be used solely to prevent a default in the payment of the Rental Payments
under the Property Schedule,
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(d) The Property under the Property Schedule has not been and is not expected to
be sold or otherwise disposed of by Lessee, cither in whole or in major part,
prior to the last maturity of the Rental Payments under the Property Schedule.

(e) There are no other obligations of Lessee which (i) are being sold within 15
days of the Commencement Date of the Property Schedule; (ii) are being sold
pursuant to the same plan of financing as the Property Schedule; and (iii) are
expected to be paid from substantially the same source of funds.

(f) The officer or official who has executed the Property Schedule on Lessee’s
behalf is familiar with Lessee’s expectations regarding the use and
expenditure of the proceeds of the Property Schedule, To the best of Lessee’s
knowledge, information and belief, the facts and estimates set forth herein are
accurate and the expectations of Lessee set forth herein are reasonable,

14.03 Further Assurances. Lessee agrees to execute such other and further documents,
including, without limitation, confirmatory financing statements, continuation statements,
certificates of title and the like, and to take all such action as may be necessary or appropriate,
from time to time, in the reasonable opinion of Lessor, to perfect, confirm, establish, reestablish,
continue, or complete the interests of Lessor in this Agreement and the Property Schedules, to
consumimate the transactions contemplated hereby and thereby, and to carry out the purposes and
intentions of this Agreement and the Property Schedules,

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

14.05 Severability. In the event any provision of this 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.

14.06 Waiver of Jury Trials, Lessee and Lessor hereby irrevocably waive 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 this Agreement or the actions of Lessor or Lessee in the
negotiation, administration, performance, or enforcement hereof,

14.07 Amendments, Changes and Modifications. This Agreement may be amended in
writing by Lessor and Lessee to the extent the amendment or modification does not apply to
outstanding Property Schedules at the time of such amendment or modification, The consent of
the applicable assignee or Agent, if any, shall be required to any amendment or modification
before such amendment or modification shall be applicable to any outstanding Property
Schedule.

14.08 Execution in Counferparts, This Agreement and the Property Schedules
hereunder may be simultaneously executed in several counterparts, each of which shail be an
original and all of which shall constitute but one and the same instrument,
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14.09 Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State,

14.10 Captions. The captions or headings in this Agreement are for convenience only
and in no way define, limit or describe the scope or intent of any provisions or sections of this

Agreement,

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be
executed in their names by their duly authorized representatives as of the date first above written.

Lessor: MLS.T. Government Leasing, L1.C Lessee: Shaker Regional Schooel District

by Wl@ by VWA

Name: Merle S. Tﬂ/ Name: Michael J, Tuisi
Title: Manager Title: Superintendent of Schools
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ADDENDUM TO LEASE PURCHASE AGREEMENT
BETWEEN M.S.T. GOVERNMENT LEASING, LLL.C AND THE SHAKER REGIONAL
SCHOOL DISTRICT.

This ADDENDUM, dated as of June 1, 2017 is hereby attached to and is made a part of that
certain Master Tax-Exempt Lease/Purchase Agreement between M.S.T. Government Leasing, LI.C
(“Lessor”) and The Shaker Regional School District (“Lessee™), dated as of June 1, 2017 (the

“Lease™).

Notwithstanding anything to the contrary in the Lease, Lessor and Lessee agree as follows:

1. Lessor hereby assigns to Lessee any and all warranties and representations, express or
implied, of the supplier, vendor or manufacturer and authorizes Lessee, so long -as
Lessee shall not be in default hereunder, to obtain the customary services furnished in
connection therewith at Lessee’s expense and to assert from time to time whatever
claims and rights, including warranties, which Lessor may have against the vendot,
manufacturer or supplier of such Equipment. Lessee’s remedy for the breach of such
warranty, indemnification or representation shall be against the vendor, manufacturer
or supplier of such Equipment and not against the Lessor.

2. Any non-substitution clause or other Lease provision restricting or limiting Lessee’s
right to terminate the Lease upon the non-appropriation of funds for lease payments
by the Legislative body of Lessee shall be enforceable only to the extent that such
restriction or limitation is permitted by law and would not cause Lessee’s obligation
to make payments to be construed as a debt of Lessee in contravention of any
constitutional or statutory requirement governing the creation of indebtedness by
Lessee. Nothing in the Lease shall be deemed a pledge of general tax revenues, funds
or monies of Lessee. The payment obligations of Lessee shall constitute a current

expense of Lessee.
3 Any indemnification by Lessee of Lessor shall be to the extent permitted by law,

IN WITNESS WHEREOF, the parties have executed this ADDENDUM as of the date and
year first above written,

LESSOR: LESSEE:

M.S.T. GOVERNMENT LEASING, LLC THE SHAKER REGIONAL. SCHOOL
DISTRICT

BY: | % / _ W /

NAME: Merle S. Tiﬁ’o\ﬁ, Jr, NAME: Michael J, Tursi

TITLE: Manager TITLE: Superintendent of Schools
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Property Schedule No. 1
Master Tax-Exempt Lease/Purchase Agreement

This Property Schedule No. 1 is entered into as of the Commencement Date set forth below,
pursuant to that certain Master Tax-Exempt Lease/Purchase Agreement (the “Master Agreement”),
dated as of June 1, 2017, between M.S.T. Government Leasing, LL.C, as Lessor, and The Shaker
Regional School District, as Lessee.

1.

Interpretation. The terms and conditions of the Master Agreement are incorporated
herein by reference as if fully set forth herein. Reference is made to the Master Agreement
for all representations, covenants, and warranties made by Lessee in the execution of this
Property Schedule, unless specifically set forth herein. In the event of a conflict between
the provisions of the Master Agreement and the provisions of this Property Schedule, the
provisions of this Property Schedule shall control. All capitalized terms not otherwise
defined herein shall have the meanings provided in the Master Agreement,

Commencement Date. The Commencement Date for this Property Schedule is
June 1, 2017.

Property Description and Payment Schedule. The Property subject to this Property
Schedule is described in Exhibit 1 hereto. Lessee shall not remove such property from the
locations set forth therein without giving prior written notice to Lessor. The Rental
Payment Schedule for the Property Schedule is set forth in Exhibit 1.

Onpinion. The Opinion of Lessor’s bond counsel is attached as Exhibit 2.

Lessee’s Certificate. The Lessee’s Certificate is attached as Exhibit 3.

Proceeds. Lessor shall disburse the proceeds of this Property Schedule in accordance with
the instructions attached hereto as Exhibit 4.

Acceptance Certificate. The form of Acceptance Certificate is attached as Exhibit 5.

Additional Purchase Option Provisions. In addition to the Purchase Option provisions
set forth in the Master Agreement, Rental Payments payable under this Property Schedule
shall be subject to prepayment as follows: See termination amount in Exhibit 1 (Payment
Schedule), subject to per diem adjustment. Rental Payments payable under this Property
Schedule are subject to prepayment at any time without premium or penalty upon thirty
(30) days notice to Lessor, and upon compliance otherwise with the terms of the Master

Agreement,

Bank Qualification, Arbitrage Rebate, and Certification as to Arbitrage. Attached as
Exhibit 6.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Property Schedule to be

executed in their names by their duly authorized representatives as of the Commencement Date

above.
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Lessor: MLS.T. Government Leasing, LLC Lessee: The Shaker Regional School

District,
By:% ey Y Yyt S
Name: Merle S. Tilton, JT. Name; Michael J. Borsi
Title: Manager Title: Superintendent of Schools
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EXHIBIT 1

Property Description and Payment Schedule

RE: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between
M.S.T. Government Leasing, LLC (“Lessor”) and The Shaker Regional School
District (“Lessee”), dated June 1, 2017,

The Property is as follows: The Property more fully described in Exhibit A attached hereto and
incorporated herein by reference.

EQUIPMENT LOCATION: As shown on Exhibit A, or throughout school administrative unit,

USE: Administration: this use is essential to the proper, efficient and economic functioning of
Lessee and to the services that Lessee provides; and Lessee has immediate need for and expects to
make immediate use of substantially all of the Property, which need is not temporary or expected
to diminish in the foreseeable future.

RENTAL PAYMENT SCHEDULE: As shown on Exhibit B attached hereto and incorporated
herein by reference.
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Shaker Regional School District

Coliateral List Exhibit A
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SAU 80 Shaker Regional School District

Compound Period ......... : Annual
Nominal Annual Rate .... ;: 3.080 %

CASH FLOW DATA

Event Date Amount Number Period End Date
1 lLoan 06/01/2017 99,278.55 1
2 Payment 08/01/2017 21,191.09 5 Annual  08/01/2021

AMORTIZATION SCHEDULE - Normal Amortization

Date Payment Interest Principal Balance
Loan 06/01/2017 99,278.55
1 08/01/2017 21,191.09 512.69 20,678.40 78,600.15
2017 Totals 21,191.09 512.69 20,678.40
2 08/01/2018 21,191.09 2,428.74 18,762.35 59,837.80
2018 Totals 21,191.09 2,428.74 18,762.35
3 08/01/2019 21,191.09 1,848.99 19,342.10 40,495.70
2019 Totals 21,191.09 1,848.99 19,342.10
4 08/01/2020 21,191.09 1,251.32 19,939.77 20,555.93
2020 Totals 21,191.09 1,251.32 19,939.77
5 08/01/2021 21,191.09 635.16 20,5655.93 0.00
2021 Totals 21,191.09 635.16 20,555.93

Grand Totals 105,855.45 6,676.90 99,278.55
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/ SAU 80 Shaker Regiona] School District

Last interest amount decreased by 0.02 due to rounding.




Law Offices
of

JaHN E. LaroucHE
Civic Center Place

5 Community Drive
JOHN E, LABOUCHE . TELEPHONE
Augusta, Maine 04330 (2O7) 622-0535
TELEGDPEA

(207) B23-1531

M.S.T. Government Leasing, LLC
P.O. Box 190
Gorham, New Hampshire 03581

RE:  Property Schedule No. I in the Principal Amount of $99,278.55, to a Master Tax-Exempt
Lease/Purchase Agreement between M.S,'T. Government Leasing, LLC as Lessor, and the
Shaker Regional School District, as Lessee, dated as of June 1, 2017.

Ladies and Gentlemen:

We have acted as bond counsel to M. S, T, Government Leasing, LLC (“Lessor™), in
connection with the Master Tax-Exempt Lease/Purchase Agreement, dated as of June 1, 2017 (the
“Master Agreement™), between Lessor and the Shaker Regional Scheol District (“Lessee”), and
the execution of Property Schedule No. 1 (the “Property Schedule”) pursuant to the Master
Agreement. We have examined the law and such certified proceedings and other papers as we
deem necessary to render this opinion,

All capitalized terms not otherwise defined herein shall have the meanings provided in the
Master Agreement and the Property Schedule. As to questions of fact material to our opinion, we
have relied upon the representations of Lessee in the Master Agreement and the Property Schedule
and in the certified proceedings and other certifications of public officials furnished to us without
undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion that, under existing law:

1. Lessee is a public body corporate and politic, duly organized and existing under the
laws of the State.

2. Lessee has all requisite power and authority to enter into the Master Agreement and
the Property Schedule and to perform its obligations thereunder,

3. The execution, delivery and performance of the Master Agreement and the Property
Schedule by Lessee has been duly authorized by all necessary action on the part of Lessee,

4, All proceedings of Lessee and its governing body relating to the authorization and
approval of the Master Agreement and the Property Schedule, the execution thereof, and the
transactions contemplated thereby have been conducted in accordance with all applicable open
meeting laws and all other applicable state and federal laws.
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5. Lessee has acquired or has arranged for the acquisition of the Property subject to
the Property Schedule, and has entered into the Master Agreement and the Property Schedule, in
compliance with all applicable public bidding laws.

6. Lessee has obtained all consents and approvals of other governmental authorities or
agencies which may be required for the execution, delivery, and performance by Lessee of the
Master Agreement and the Property Schedule.

7. The Master Agreement and the Property Schedule have been duly executed and
delivered by Lessee and constitute legal, valid, and binding obligations of Lessee, enforceable
against Lessee in accordance with the terms thereof, except insofar as the enforcement thereof may
be limited by any applicable bankruptcy, insolvency, moratorium, reorganization, or other laws or
equitable piinciples of general application, or of application to municipalities or political
subdivisions such as the Lessee, affecting remedies or creditors® rights generally, and to the
exercise of judicial discretion in appropriate cases.

8. As of the date hereof, based on such inquiry and investigation as we have deemed
sufficient, no litigation is pending, (or, to our knowledge, threatened) against Lessee in any court
(a) seeking to restrain or enjoin the delivery of the Master Agreement or the Property Schedule or
of other agreements similar to the Master Agreement; (b) questioning the authority of Lessee to
execute the Master Agreement or the Property Schedule, or the validity of the Master Agreement
or the Property Schedule, or the payment of principal of or interest oh, the Property Schedule; (¢)
questioning the constitutionality of any statute, or the validity of any proceedings, authorizing the
execution of the Master Agreement and the Property Schedule; or (d) affecting the provisions
made for the payment of or security for the Master Agreement and the Property Schedule,

9. The UCC Financing Statement filed in connection with. the Property complies with
all applicable legal requirements in the State of New Hampshire including, without limitation, all
applicable filing, recording, and registration laws and regulations, and is adequate and legally
sufficient for the purpose of perfecting a lien on the Property as security for Lessee’s obligations
under the Master Agreement and the Property Schedule. The UCC Financing Statement for the
propetty is being submitted on the date hereof for filing at the office of the Secretary of State of the
State of New Hampshire, and such filing will resuit in a legally valid and perfected lien on the
Property. Except with respect to paragraph 10 below, no other or further filing in the State of New
Hampshire is necessary or appropriate to effect the purposes intended to be accomplished, as
described in this paragraph 9, by the UCC Financing Statement,

10.  No further or subsequent filing or refiling of the UCC Financing Statement or other
instrument will be necessary in the State of New Hampshire to perfect and continue the lien
perfected by filing the UCC Financing Statement, except that a continuation statement, identifying
the original financing statement by file number and date of filing, and stating that the original
financing statement remains effective, must be filed under the UCC at the office of the Secretary of
State of the State of New Hampshire within six months before the expiration of five years from the
date of such filing and subsequent continuation statements must likewise be filed, and amendments
or supplements to the UCC Financing Statement are required to be filed in the event of an
assignment of the security interest, or change in the name, location, or corporate structure of the
Debtor described or in the event the UCC Financing Statement otherwise becomes inaccurate or

incomplete.
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11, Lessee is a political subdivision within the meaning of Section 103 of the Internal
Revenue Code of 1980, as amended, and the related regulations and rulings thereunder, and the
portion of payments identified as the interest component of the rent (as set forth in the payment
schedule attached to the Property Schedule) will not be includable in Federal gross income of the
recipient under the statutes, regulations, court decisions and rulings existing on the date hereof and
consequently will be exempt from Federal income taxes, as follows.

The Internal Revenue Code of 1986, as amended (the “Code™), imposes requirements as a
condition to the exemption from Federal Income taxation of the interest component of rent payable
pursuant to the Property Schedule. These requirements include, but are not limited to,
requirements relating to the use and expenditure of proceeds of the Property Schedule,
requirentents relating to the investment of such proceeds prior to expenditure, and the requirement
that certain arbitrage earnings on the investment of such proceeds be rebated to the Federal
government. Noncompliance with such requirements may cause the interest component of rent
payable pursuant to the Property Schedule to become subject to Federal income taxation
retroactive to the date of issuance of the Propetty Schedule.

For purposes of this opinion, I have examined the Code and the regulations adopted
thereunder, the legislative history relating to the enactment of the Code, and such other matters of
law as I have deemed appropriate. I have also examined the Master Agreement, Property
Schedule, and associated documents submitted to me and relating to the Property Schedule, Based
upon my examination, and assuming that Lessee complies throughout the term of the Property
Schedule with the provisions and covenants set forth in the Master Agreement, Property Schedule,
and such associated documents, I am of the opinion that, under existing statutes, regulations, and
court decisions, the interest component of rent payable pursuant to the Property Schedule is not
includable in the gross income of the recipients thereof for Federal income tax purposes pursuant
to Section 103 of the Code.

I'have also examined the Section 265 (b) (3) Representation of the Shaker Regional School
District to the effect that the Shaker Regional School District does not reasonably anticipate
issning, during calendar year 2017, tax-exempt obligations, other than obligations described in
§265 (b) (3) (C) (ii) of the Code, in an amount which exceeds $10,000,000, and that the Shaker
Regional School District is designating the lease-purchase as a qualified tax-exempt obligation
pursuant to §265 (b) (3) (B) (i) (III) of the Code. Based upon this certification by the Shaker
Regional School District, I am of the opinion that the lease-purchase is a qualified tax-exempt
obligation for purposes of §265 (b) (3) of the Code.

This opinion may be relied upon by Lessor and its successors and assigns.
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EXHIBIT 3

Lessee’s Ceriificate

Re:  Property Schedule No. 1 fo a Master Tax-Exempt Lease/Purchase Agreement between
M.S.T. Government Leasing, LLC and The Shaker Regional School District, dated as of

June 1, 2017,

The undersigned, being the duly elected, qualified and acting Superintendent of Schools and
Chairperson of the School Beard of the Shaker Regional School District (“Lessee™) do hereby
certify, as of the date hereof as follows:

1. Lessee did, at a meeting of the governing body of the Lessee held June 13, 2017 by
resolution or ordinance duly adopted, in accordance with all requirements of law, approve and
authorize the execution and delivery of the above-referenced Property Schedule (the “Property
Schedule™) and the Master Tax-Exempt Lease/Purchase Agreement (the “Master Agreement™) by
the following named representative of Lessee, to wit:

NAME TITLE SIGNATURE
OF EXECUTING OFFICIAL | OF EXECUTING OFFICIAL | OF EXECUTING OFFICIAL
Michael J. Tursi Superintendent of Schools W ——
And/Or
2, The above-named representative of the Lessee held at the time of such authorization
and holds at the present time the office set forth above.
3. The meeting(s) of the governing body of the Lessee at which the Master Agreement

and the Property Schedule were approved and authorized to be executed was duly called, regularly
convened and attended throughout by the requisite quorum of the members thereof, and the action
approving the Master Agreement and the Property Schedule and authorizing the execution thereof
has not been altered or rescinded. All meetings of the governing body of Lessee relating to the
authorization and delivery of Master Agreement.and the Property Schedule have been: (a) held
within the geographic boundaries of the Lessee; (b) open to the public, allowing all people to
attend; (¢} conducted in accordance with internal procedures of the governing body; and (d)
conducted in accordance with the charter of the Lessee, if any, and the laws of the State.

4. No event or condition that constitutes, or with the giving of notice or the lapse of
time or both would constitute, an Event of Default or an Event of Nonappropriation (as such terms
is defined in the Master Agreement) exists at the date hereof with respect to this Property Schedule
or any other Property Schedules under the Master Agreement,

5. The acquisition of all of the Property under the Property Schedule has been duly
authorized by the governing body of Lessee.
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6. Lessee has, in accordance with the requirements of law, fully budgeted and
appropriated sufficient funds for the current budget year to make the Rental Payments scheduled to
come due during the current budget year under the Property Schedule and to mest its other
obligations for the current budget year and such funds have not been expended for other purposes.

7. As of the date hereof, no litigation is pending, (or, to my knowledge, threatened)
against Lessee in any court (a) seeking to restrain or enjoy in the delivery of the Master Agreement
or the Property Schedule or of other agreements similar to the Master Agreement; (b) questioning
the authority of Lessee to execute the Master Agreement or the Property Schedule, or the validity
of the Master Agreement or the Property Schedule, or the payment of principal of or interest on,
the Property Schedule; (c) questioning the constitutionality of any statute, or the validity of any
proceedings, authorizing the execution of the Master Agreement and the Property Schedule; or (d)
affecting the provisions made for the payment of or security for the Master Agreement and the’
Property Schedule.

The Shaker Regional School District

By: %éx—/&%’%/ = JG\

Name: Robert Reed

Title;:  Chair, School Board

Date: 6/ < 7// 7
A A

SIGNER MUST NOT BE THE SAME AS THE EXECUTING OFFICIAL(S) SHOWN ABQVE.
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EXHIBIT 4

Payment of Proceeds Instructions

M.S.T. Government Leasing, LLC
P.O. Box 190
Gorham, New Hampshire 03581

Re:  Property Schedule No. 1 (the “Property Schedule”) to a Master Tax
Lease/Purchase Agreement between M.S.T. Government Leasing, LLC (“Lessor”)
and The Shaker Regional School District (“Lessee”), dated as of June 1, 2017.

Ladies and Gentlemen:

The undersigned, an Authorized Representative of the Lessee hereby requests and authorizes
Lessor, or any assignee hereof, to disburse the net proceeds of the Property Schedule as follows:

To M.S.T. Government Leasing, LLC, 1491 Eastside River Road,

Dummer, New Hampshire 03588, by wired same day funds to
Norway Savings Bank, to the Account of M.S. T, Government Leasing, IL.C $99,278.55

TOTAL : $99,278.55

The Shaker Regional School District

By YW
Name: Michael J. Tursi
Title: Superintendent of Schools
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EXHIBIT 5

Acceptance Certificate

M.S.T. Government Leasing, LL.C
P.0.Box 190
Gorham, New Hampshire 03581

Re:  Property Schedule No. 1 to a Master Tax-Exempt Lease/Purchase Agreement
between M.S.T. Government Leasing, LLC (“Lessor”) and The Shaker Regional School
District (“Lessee™), dated as of June 1, 2017

Ladies and Gentlemen:

In accordance with the above-referenced Master Tax-Exempt Lease/Purchase Agreement (the
“Master Agreement”), the undersigned Lessee hereby certifies and represents to, and agrees with
Lessor, as follows:

(1) The property, as such terms are defined in the above-referenced Property Schedule, has
been acquired, made, delivered, instalied, and accepted on the date indicated below.

(2) Lessee has conducted such inspection and/or testing of the Property as it deems necessary
and appropriate and hereby acknowledges that it accepts the Property for all purposes.

(3) No event or condition that constitutes, or with notice or lapse of time, or both, would
constitute, an Event of Default or an Event .of Nonappropriation (as such terms are defined
in the Master Agreement) exists at the date hereof,

Date: June 1, 2017 The Shaker Regional School
' District

. S T———
By: m

Name: Michael J. Tursi

Title: Superintendent of Schools
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EXHIBIT 6

Bank Qualification, Arbitrage Rebate, and Certification as to Arbitrage

M.S.T, Government Leasing, L1.C
P.O. Box 190
Gorham, New Hampshire 03581

Re:  Property Schedule No. 1 to a Master Tax-Exempt Lease/Purchase Agreement between
M.S.T. Government Leasing, LLC (“Lessot”) and The Shaker Regional School
District (“Lessee™), dated as of June 1, 2017

The undersigned, the Superintendent of Schools of The Shaker Regional School District,
(the "Issuer"), DOES HEREBY CERTIFY that this Certificate is issued to set fotth the Issuer's
reasonable expectations as to future events regarding the Master Tax-Exempt Lease/Purchase
Agreement, dated as of June 1, 2017, (the "Agreement"), by and between M.S.T. Government
Leasing, LLLC, as Lessor (the "Lessor"), and the Issuer, as Lessee, which is being executed and
delivered to the Lessor on the date of this Certificate, and the facts and circumstances on which the
Issuei's reasonable expectations are based.

This Certificate is intended and may be relied upon for purposes of Sections 103 and 148
of the Internal Revenue Code of 1986, as amended (the "Code") as a certification of expectations
described in Section 1,148-2(b )(2) of the Treasury Regulations issued pursuant thereto (the
"Treasury Regulations"). This Certificate shall constitute a document related to the Agreement and
the obligation of the Issuer to make rental payments under the Agreement, denominated as
principal and interest (such obligation to make rental payments being referred to hereinafier as the
"Obligation"). The undersigned is a duly qualified and acting officer of the Issuer responsible for
entering into the Agreement and incurring the Obligation.

The undersigned, being the Superintendent of Schools of the Issuer is the duly appointed
and acting officer of the Issuer charged with the responsibility of issuing the Obligation.

The undersigned DOES HEREBY FURTHER CERTIFY and reasonably expect as
follows:

Section 1, The Agreement is being entered info for the purpose of providing funds to pay
the costs of the acquisition, installation and servicing of copying equipment ("Equipment").

Section 2. Subject to the provisions of the Agreement which provide that the Issuer's
obligations to pay the cost of performing its obligations under the Agreement, including its
obligation to pay all rental payments, shall be subject to and dependent upon annual appropriations
being made by the legislative body of the Issuer, the Issuer is obligated under the Agreement to
pay to the Lessor Principal and Interest payments in accordance with Exhibit B to Exhibit 1 to
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Property Schedule 1 to the Agreement. The obligation of the Issuer to make such Payments and
the payments required by the other sections of the Agreement are absolute and unconditional
subject to the provisions of the Agreement which make such payment obligations subject to annual
appropriation by the legislative body of the Issuer and granting to the Lessor the right to terminate
the Agreement upon the failure of the Issuer to pay when due any rental payment as a result of the
legislative body's failure to appropriate moneys for such purpose.

Section 3, The issue price of the Obligation is $99,278.55. The proceeds of sale of the
Obligation by the Issuer is the amount of $99,278,55 (the "Proceeds"), consisting of the issue price
of the Obligation in the amount of $99,278.55. $99,278.55 of the Proceeds will be applied by the
Issuer as needed to pay costs of the acquisition, installation, and servicing of the Equipment,

Section 4. (a) The Issuer has incurred, or expects to incur within six (6) months of the date
hereof, substantial binding commitments to one or more third parties to expend at least 5 % of the
Proceeds of the Obligation.

(b)  Itis expected that all of the Proceeds and the earnings thereon (or on such
earnings), will be used for the purpose of paying the costs of the acquisition, installation and
servicing of the Equipment. At least 85% of the Proceeds of the Obligation are expected to be
expended on the acquisition and installation of the Equipment by June 1, 2020, (a date which is
not later than 3 years from the issue date).

(¢)  Completion of the acquisition and installation of the Equipment and allocation of
the Proceeds of the Obligation to expenditures on the acquisition and installation of the Equipment
are expected to proceed with due diligence. Accordingly, the Proceeds of the Obligation may be
invested without restriction as fo yield for a temporary period of 3 years from the issue date subject
to the rebate requirements set forth in Section 6 below of this Certificate.

Section 5. The Proceeds allocable to the acquisition and installation of the Equipment,
together with earnings thereon (or on such earnings), amounts presently available and amounts the
Issuer anticipates will be available and allocated for such purpose, do not exceed the amount
estimated to be necessary to complete the acquisition and installation of the Equipment.

Section 6. a. The Issuer reasonably expects, as of the date hereof, that the Obligation will
qualify for exception from rebate provided for in Treasury Regulation Section 1. 148-7 (¢) for
issues the gross proceeds of which are allocated to expenditures for the governmental proposes of
the issue by December 1, 2017 the end of the 6-month period beginning on the issue date.
Amounts in a bonafide debt service fund, anticipated to be used to pay debt service on the
Obligation are excluded from the determination of proceeds and the spend-down requirement.
This spending rule may be considered satisfied if the amount remaining vnexpended as of
December 1, 2017, does not exceed five percent of the proceeds of the Obligation, but only if such

amount is expended by June 1, 2020,

b. If the Obligation does not meet the foregoing spending exception to rebate, the Issuer
will make rebate payments to the United States at the times and in the amounts and the manner
requited by the provisions of Section 148(f) of the Code and the Treasury Regulations
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promulgated thereunder.

Section 7. To the extent that the Proceeds, together with moneys derived from the
investment of the Proceeds, have not been expended by June 1, 2020, (a) the Original Proceeds
and moneys derived therefrom will be invested in either (i) investments having a yield not in
excess of the yield on the Obligation, which has been computed to be 3.090% (the "Yield"), or (ii)
obligations, the interest on which is excludable from gross income for federal income tax purposes
except any such obligations the interest on which is an item of tax preference for purposes of the
alternative minimum tax applicable to individuals and corporations, or (b) the Issuer will make a
yield reduction payment to the United States in accordance with the provisions of Treasury
Regulation Section 1. 148-5(c). ' :

Section 8. No reserve or replacement fund will be established from the proceeds of the
Obligation.

(I)  To the extent any amount of the proceeds of the Obligation is applied to reimburse
the Unit for new Equipment costs paid prior to the date hereof, such costs were:

(a)  not in excess of the lesser of $100,000 or five percent of the proceeds of the
Obligation;

(b)  paid with respect to certain "preliminary expenses", i.e., architectural, engineering,
surveying, soil testing, bond issuance and similar costs, other than land acquisition, site preparation
and similar costs incident to the commencement of construction, provided, however, such amounts
do not exceed 20 percent of the proceeds of the Obligation; or

(c)  paid not more than 60 days prior to the adoption by the Unit of an official
declaration of its intent to finance the Equipment including a general description of the Equipment
and the maximum principal amount of obligations expected to be issued for the Equipment, or, if
no such resolution exists, paid not more than 60 days prior to the date hereof.

Section 9. (a) Not more than 10% of the Proceeds will be used directly or indirectly in any
trade or business carried on by any person other than a governmental unit. Not more than 5 % of
the Proceeds will be used directly or indirectly to make or finance loans to persons other than
governmental units. The payment of the principal of and interest on the Obligation will not be
directly or indirectly secured by any interest in property or derived from payments in respect of
property, or borrowed money, used in a trade or business of any person other than a governmental
unit, Not more than 5 % of the proceeds of the Obligation will be used for a private business use
unrelated to any governmental use of such proceeds or which is disproportionate to a related
governmental use,

(b)  The Issuer has not entered into, and does not expect to enter into during the term of
the Obligation, any arrangement pursuant to which any part of the Equipment will, directly or
indirectly, be owned by, or leased to, any petson other than the State of New Hampshire or a
political subdivision thereof or any instrumentality of the State of New Hampshire or any political
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subdivision thereof (a "nongovernmental person"). The Issuer does not expect to enter into any
contract for the provision of services involving all or any part of the Equipment. In the event,
however, the Issuer does enter into any contract for the provision of services involving all or any
part of the Equipment, any such contract will be a contract permitted by Treasury Regulation
Section 1. 141-3(b)}(4). The Equipment is intended to be available and will in fact be available for
use by natural persons not engaged in a trade or business. No nongovernmental person will have
any special legal entitlement or priority rights to use the Equipment, other than as a member of the

general public.

(¢)  In the opinion of the Issuer, the term of the Obligation is not longer than is
reasonably necessary for the governmental purposes of the Obligation.

Section 10. The Issuer has covenanted in the Agreement not to make any use of the
proceeds of the Obligation or to take any other action which would cause the Obligation to be

arbitrage bonds.

Section 11. Information reports containing the information required by the Code and the
Treasury Regulations promulgated under the Code will be submitted to the Secretary of the United
States Treasury at the times required by the Code and the Treasury Regulations.

Section 12, No other tax-exempt obligations of the Issuer have been or will be sold less
than 15 days prior to, or less than 15 days after, the sale date of the Obligation, pursuant fo the
same plan of financing which are reasonably expected to be paid from substantially the same
source of funds as the Obligation.

Section 13. The Issuer reasonably expects that (i) at least 85% of the spendable proceeds
of the Obligation will be used to carry out the governmental purposes of the Obligation within the
3-year period beginning on the date hereof; and (ii) not more than 50% of the proceeds of the
Obligation will be invested in nonpurpose investments having a substantially guaranteed vield for

four years or imore,

Section 14. The Obligation is not federally guaranteed as described in Section 149(b) of
the Code.

Section 15. The Governing Body of the Issuer, in a resolution adopted on June 13, 2017,
has designated the Obligation as a "qualified tax exempt obligation”, as that term is used in Section
265 of the Code. The Issuer reasonably expects, based on its own financing plans (and, as
applicable, representations made to it by its "subordinate entities", as that term is used in Sections
148 and 265 of the Code, which representations, to {he extent applicable, are attached hereto as
Exhibits) that the Issuer and its subordinate entities will issue an aggregate face amount of not
more than $5,000,000 of "tax-exempt obligations" or "tax-exempt bonds" other than "private
activity bonds", as those terms are used in Sections 148 and 265 of the Code, during the calendar

year 2017.
Section 16, No portion of the amounts received from the sale of the Obligation will be
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used as a substitute for other funds which were otherwise to be used as a source of financing for
the Equipment and which have been or will be used to acquire, directly or indirectly, Investment
Property producing a yield in excess of the Yield.

Section 17. This Certificate sets forth the information, representations, and procedures
necessary in order for Bond Counsel to render is opinion regarding the exclusion of interest on the
Obligation from gross income for purposes of Federal income taxation and may be amended or
supplemented from time to time to maintain such exclusion only with the approval of Bond
Counsel.

Notwithstanding any other provision herein, the covenants and obligations contained herein
may be and shall be deemed modified to the extent the Issuer secures an opinion of Bond Counsel
that any action required hereunder is no longer required or that some further action is required in
order to maintain the exclusion of interest on the Obligation from gross income for purposes of
federal income taxation.

Section 18. On the basis of the foregoing facts, estimates and circumstances in existence
as of the date hereof, it is not expected that the proceeds of the Obligation will be used in a manner
that would cause the Obligation to be an "arbitrage bond" within the meaning of such term as
contemplated by Section 148 of the Code and the Treasury Regulations.

To the best of the knowledge, information and belief of the undersigned, and based on the
foregoing facts and estimates, the foregoing expectations of the Issuer are reasonable.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as to Arbitrage this -
June 1, 2017.

The Shaker Regional School District

AN
Michael J. Tursi
Superintendent of Schools
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Request for Certificate of Insurance

TO:

Insurance Company: PRIMEX

Bow Brook Place
46 Donovan Street
Concord, New Hampshire 03301-2624

Contact Name: Amy Poole
Telephone Number: (603) 225-2841
Fax Number: (603) 226-6903
FROM:

Customer/Lessee Name:
58 School Street

The Shaker Regional School District

Belmont, New Hampshire 03220

Contact Name:
Telephone Number:
Fax Number:

(603) 267-9223
(603) 267-9225

The Shaker Regional School District (*Lessee™)
Government Leasing, LLC (“Lessor™). In order
Insurance fo;

M.S.T. Government Leasing, LLC
Attn: Skip Tilton

P.0.Box 190

Gorham, New Hampshire 03581
Fax Number: (603) 262-1931
Phone Number; (800) 750-1538

Michael J, Tursi, Superintendent of Schools

is in the process of financing cerfain equipment from M.S.T.
to facilitate this transaction, please submit a Certificate of

Norway Savings Bank

Attention: Talley Estes

P.O. Box 347

Norway, Maine 04268

Fax Number: (207) 743-5377

Phone Number: (888) 725-2207 x1040

and

Lessee requests that M.S.T. Government Leasing, LLC and Norway Savings Bank be listed as INSUREDS as to

public liahility coverage and CO-LOSS PAYEES

as 10 property coverage. A copy of said certificate should be

forwarded to M.S.T. Government Leasing, LLC and Norway Savings Bank as described below,

NOTE: Coverage is to include (1) insurance against all risks of physical loss or damage to the Equipment (including
theft} and (2) commercial general liability insurance (including blanket contractual liability coverage and products
liability coverage} for personal and bodily injury and property damage. In addition, M.S.T. Government Leasing, L1.C
and Northway Bank are to receive 30 days® prior written notice of cancellation or material change in coverage.

Please fax this completed information to:

M.S.T. Government Leasing, LLC
Attn: Skip Tilton

Fax Number: {603) 262-1931
Phone Number: (800) 750-1538

Please contact the person above if you have any questions. Thank you!

Norway Savings Bank

Attention: Talley Estes

Fax Number: (207} 743-5377

Phone Number: (888) 725-2207 x1040

and

The Shaker Regional School
District

R

By:w T

Name: Michael J. Tursi
Title: Superintendent of Schools
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Notification of Tax Treatment

M.S.T. Government Leasing, LL.C (“Lessor”) is required to collect and remit sales/use tax in the taxing
jurisdiction where your equipment will be located. In the event we do not receive a valid sales tax
exemption certificate prior to the date your lease commences, you will be charged sales/use tax.

Personal property tax returns will be filed as required by local law. In the event that any tax abatements

or special exemptions are available on the equipment you will be leasing from us, please notify us as
soon as possible and forward the related documentation to us. This will ensure that your leased

equipment will be reported correctly.
Please indicate below if you feel that your lease is subject to tax or whether a valid exemption exists.
I agree that my lease is subject to sales/use tax.

X I am exempt from salesfuse tax and I have attached a completed exemption
certificate to Lessor.

I have previously provided a completed exemption certificate to Lessor which
is valid for this transaction.

I am exempt from state tax but subject to local tax. Ihave attached a completed
exemption certificate.

I have a valid abatement or propeity tax exemption (documentation attached).

If applicable to the tax rates in your state, are you outside the city limits or in an unincorporated area? -

Additional comments;

Lessee: The Shakex Regional School
District

By: j/\/\/l/\”)

Name: Michael J. Tursi
Title: Superintendent of Schools
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER {optional)

B, E-MAIL CONTACT AT FILER (optional}

C, SEND ACKNOWLEDGMENT TO: {Name and Address)

I_Specialized Purchasing Consultants -_I
PO Box 190
Gorham, New Hampshire 03580
Aftn: Jessica Paradis

|

THE ABQVE $PACE IS FOR FILING OFFICE USE ONLY

1. BEBTOR'S NAME: Provids only one Debler name (1a or 1b) {use exact, full name; do not omit, modiy, or abbreviale any part of the Deblor's name); If any part of the Individual Debtor's

name will not fitin line 1b, leave a!l of item 1 blank, check hare D end provide the Individual Debfor information In item 10 of the Financing Stalement Addendum (Form UCC1Ad)

1a. ORGANIZATION'S NAME

Shaker Regional School District

OR ib. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME - ADDITIONAL NAME{S)/INITIAL{S) SUFFEX
1c. MAILING ADDRESS cmyY STATE [POSTAL CODE COUNTRY
58 School Street Belmont NH |03220 USA

2. DEBTOR'S NAME: Provide only one Debler name (2a or 2b) (use exact, full name; do not omil, modify, or abbreviale any part of the Debtor's name); if any part of the Individual Debter's
rame will not fit In ina 2b, leave afl of [tem 2 blank, check here |:| and previde the Individual Debfor information In item 10 of the Financing Statement Addendum (Form UGG1Ad)

2z, ORGANIZATION'S NAME

OR

2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME

ADDITIONAL NAME(SANITIAL(S)  [SUFFIX

2¢. MAILING ADDRESS CITY

STATE [POSTALCODE COUNTRY

3. SECURED PARTY'S NAME {or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only ong Secured Parly nama {32 or 3b)

3a, ORGANIZATION'S NAME
Norway Savings Bank

OR a5 TRONVIDUALS SURNAME FIRST PERSONAL NAME ADDITIONAL NAMESYARITIALGS)  |SURFIX
3. MAILING ADDRESS ey STATE |POSTALCODE COUNTRY
261 Main Street Norway ME | 04268

4, COLLATERAL: This financing statement covers tha following collateral:

See Schedule 1 and attached Exhibit A thereto, attached hereto and made a part hereof,

5. Check pnly if applicabls and check anly ona hox: Collateral Is Dhe!d in a Trust (see UCC1Ad, tem 17 and Instructions)

belng adminislered by a Decedenl's Personal Representative

B4, Check pnly If applicable and ¢heck pnly one box:

6h, Check only if applicable and check only one box:

Ij Public-Fipance Transaction [:I Manufactured-Home Transaction D A Deblor is a Transmilting Utiity D Agricuitural Lien D Noa-UCC Fillng

7. ALTERNATIVE DESIGNATION {if applicable): [:l LesseafLessor D ConslgneefGonslgnor

D Seller/Buyer D Ballee/Batlor D Licenseefticensor

&, OPTIONAL FILER REFERENCE DATA:

FILING OFFICE GOPY — UCG FINANCING STATEMENT {Ferm UCGT) (Rev, 04/20/11)




Schedule |

SECURED PARTY: M.S.T. Government Leasing, LIC

DEBTOR; The Shaker Regional School District

This financing statement covers all of Debtor’s right, title and interest in and to the following
described equipment leased to Debtor under Property Schedule No. 1 dated June 1, 2017 to that
certain master Tax-Exempt Lease Purchase Agreement dated as of June 1, 2017, in each case
between Debtor, as lessee, and Secured Party, as lessor, together with all accessions, substitutions

and replacements thereto and therefor, and proceeds (cash and non-cash), including, without
limitation, insurance proceeds, thereof (but without power of sale):

All equipment described on Exhibit A attached hereto and made a part hereof,

Debtor has no right to dispose of the equipment.
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Shaker Regional School District

Collateral LEst Exhibit A

Color Photo Konlca Minoita BHC754 75 CPM RADF Duplex LCT-Paper 11 X 17 Saddle Stitch Finisher 3-Hole  [A2X001700

10 |Belmont Middle Schoe} | Main Offlce Punch CIF-Print-Scan-Fax-Post Script-Hard Drive for Secure Print-Google Cloud Print 8482
Konlea tinolta BHEOS 80 CPM Black Photo RADF Duplex (LCTIf under 1,500 Capacity} Finlsher 3-Hale Panch [ASKNO1100
11 [Belmont Middle School [Teachers' Room CIF-Print-Scan-Post Script-Hard Drive for Secure Print 400+ 1b Console-Google Cloud Print 3657
Canterbury Elementary Color Phota Kenica Minolta BHC458 45 CPM RADF Duptex LCT-Paper 11X 17 Finisher 3-Ho'e Punch CIF-Print-|A78M01100
14 1School Mair: Office Scan-Fax-Post Seript-Hard Drive for Secure Print-Google Cloud Print 8504
Belmont Elementary Color Photo Konica Minolta BHCS58 55 RADF Duplex LCT-Paper 11 X 17 Finlsher 3-Hole Punch CIF-Frint-Scan-|A78K00110
1 iSchool Maln Office Front Fax-Post Script-Hard Drive for Secure Print-Google Cloud Print 07015
Belmont Flementary Konica Minofta BHE03 80 CPM Black Photo RADF Duplex [LCT If under 1,500 Capacity) Finisher 3-Hola Punch |ASKI01100
2 |School Main Office Rear CIF-Print-Scan-Post Script-Hard Drive for Secure Print 400+ Lb Consefe-Google Cloud Print 3644
Belment Elementary Konica Minolta BH80S 80 CPM Black Photo RADF Duplex (LCT If under 1,500 Capacity) Finisher 3-Hole Punch |ASKNO1100
3 |Schoal Teachers' Room CIF-print-Scan-Post Seript-Hard Drive for Secure Peint 400+ Lh Console-Google Cloud Print 3618
Konica Minolta BH458 45 CPM Black Photo RADF Duplex 4-Paper Drawer Fintsher 3-Hole Punch CIF-Pript- ASHHO1100
4 |Belmont High School  [Guldance Scan-Post S¢ript-Googla Cloud Print 4114
Konica Minolta BH558 55 CPM Black Photo RADF Duplex 4-Paper Drawrer Finlsher 3-Hole Punch CIF-Brint- ASHGOL100
5  [Belmont High School  |Ubrary Scap-Post Script-Google Cloud Print 2436
Coler Photo Konica Minolta BHCS58 55 CPIM RADF Buplex LCT-Paper 11X 17 Finlsher 3-Hole Punch CIF-Print-{A79%01100
6 [Belmont High School  |Main Offica Scan-Fax-Post Serlpt-Hard Drive for $ecure Print-Google Cloud Print 7019
Konica Minolta BH808 80 C#M Black Photo RADF Duplex (LCT If under 1,560 Capacity) Finisher 3-Hole Punch [ASKNO1100
7 |Belmont High Sckos!  {Teachers' Room CIF-Print-Scan-Post Script-Hard Drive for Secure Priat 400+ Lb Console-Google Cloud Print 3635
Kenica Minolta BH458 45 CAM Black Photo RADF Duplex 4-Paper Drawer Internal Finlsher 3-Hole Panch CIF- [ASHR01100
8 |Belment piiddle School [Guidance Print-Scan-Post Script-Google Cloud Print 4104
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LESSEE INVOICE INSTRUCTIONS

The Shaker Regional School District

BILL TO ADDRESS: 58 School Street
Belmont, New Hampshire 03220

BILLING CONTACT:

First, M.I. and Last Name: Michael J. Tursi
Title: Superintendent of Schools

Phone Number: {603) 267-9223

Fax Number:  (603) 267-9225

PURCHASE ORDER NUMBER:
Invoices require purchase order numbers; YES NO

Purchase Order Numbet:

FEDERAL TAX ID NUMBER: 02-0301653
EQUIPMENT LOCATION (If different from Billing Address):

Throughout School Administrative Unit

ADDITIONAL INFORMATION NEEDED ON INVOICE:

Copier lease identification and date payment is due

Lessee; The Shaker Regional School District

LA —
‘By: I/Y\/l T
Name; Michael J, Tursi
Title: Superintendent of Schools
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CERTIFICATE OF SUPERINTENDENT
The Shaker Regional School District

I, Michael J. Tursi , Superintendent of Schools of The Shaker Regional School District
(the “Issuer™), hereby certify that the School Board of the Issuer, at a meeting of said Board duly
called and held on June 13, 2017, duly adopted the following vote:

Yoted: The Superintendent of Schools is authorized to execute and deliver a tax-
exempt lease purchase agreement with M.S.T. Government Leasing, LLC in the
name and on behalf of the Shaker Regional School District, New Hampshire
Acting By and Through Its School Board (the “Issuer”), for the purpose of
refunding and refinancing existing lease purchases of photocopier equipment and
lease purchasing additional new and reconditioned photocopier equipment, any
service agreements specifically financed in connection with certain equipment,
consulting fees, and related costs of issuance, with an aggregate purchase price not
exceeding Ninety-Nine Thousand, Two Hundred Seventy-Eight Dollars and
Fifty-Five Cents ($99,278.55), at a rate of interest of not more than 3.090% per
year through August 1, 2021, and otherwise in such form as the Superintendent
may approve; and that the appropriate officials of the Issuer be and hereby are
authorized to execute and deliver on behalf of the Issuer such other documents and
certificates as may be required in connection with such tax-exempt lease purchase
agreement; and that no part of the proceeds of said tax-exempt lease purchase
agreement shall be used, directly or indirectly, to acquire any securities or
obligations, the acquisition of which would cause the tax-exempt lease purchase
agreement to be a “private activity bond” or an “arbitrage bond” within the meaning
of Sections 141 and 148, respectively, of the Internal Revenue Code of 1986, as
amended (the “Code™); and that the tax-exempt lease purchase agreement issued
pursuant hereto be designated as a qualified tax-exempt obligation within the
meaning of Section 265(b)(3)(B) of said Code; and that the Superintendent be and
hereby is authorized to covenant on behalf of the Issuer to file any information
report and pay any rebate due to the United States in connection with the issuance
of said tax-exempt lease purchase agreement, and to take all other lawful actions
necessary to insure that the interest portion of the rental payments under and
pursuant to the tax-exempt lease purchase agreement will be excluded from the
gross income of the owners thereof for purposes of federal income taxation and to
refrain from taking any action which would cause such interest portion of the rental
payments to become includable in the gross income of the owners therecof. The
School Board of the Issuer also authorizes the Superintendent to sign the attached
Contract with Specialized Purchasing Consultants, Inc. relating to acquisition of
photocopying equipment for the Issuer and authorizes such person to make any
elections under the Contract not exceeding the aggregate purchase price of this
authorizing Vote.
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This vote was duly adopted by the Board of the Issuer, has not been modified in any
respect since the date of adoption and remains in full force and effect on the date hereof,

1 further certify that no litigation is threatened or pending affecting the validity of said vote
or said lease purchase agreement; contesting the corporate existence of the Issuer or its authority to
enter into or perform the lease purchase agreement by and through the Board; or contesting the
title to office of any director or officer of the Issuer or its Board.

DATED: le~-25-17 By: W/—\WJ

Name: Michael J. Tursi,
Superintendent of Schools
The Shaker Regional School District
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Skip Tilton
President

Comorate Office:
PO Box 190
Gorham, NI1 0358
{800) 750-1538
(866) 281-7596 Fax

Corporate Email Address:

stilton@spccopypro.com

Specialized Purchasing Consultants Corp.
Serving Maine, New Hampshire & Vermont since 1988
CONTRACT

THIS CONTRACT (the “Contract”) is made this __18th dny of April, 2017 by and between Specialized Puschiasing
Consultants (“Contractor” or “"SPC") and SAU 80 - Shaker Region Schoo! District ("Client”). For and in consideration of
the mutual covenants and performance set forth herein, Contractor and Client agreg as follows

. Term. The teren of this Conlract is five years from the date hicreof, unless earlier lerminated pursuant to the termis
hereof. Cilenl or SPC oan terminate this Contract a #ny time For any renson after one year, upon 30 days writlen notice
to the olher party to this Contract, following completion by the Client ol the issuance of a lease, purchase, lease-
puechase, finaneing, or refinancing te replace, add, or upgrade equipment covered by this Contract ("an Upgrade™), If
such an early tennination is cfieeted by Client or $PC, Client and SPC shall reconcile fairly a3 ainounts due for
services performed under the Contrac!,

2, Fecs.
The fees payable by Client to Conttactor under this Contract are: (a) eleven percent (1 1%) of the Total Cost Por Copy

of all copies seheduled to be made on all service and supply agreeiments for reprogmphic equipment {Pltotocoplers,
High-Specd Duplicators, Mulll-functional Duplicating Equipsment, High End Network Printers, or other equipment
deseribed in the Five Year Equipment Replacement Schedule referenced in subparagraph (1) hereof) leased, purchased,
lease-purchased, financed, or refinanced by Client as a result of services perfonned by Contraclor under this Contract
(in oflter words, if the Total Cost Per Copy for services and supplies for cquipment leased, purchascd, lease-purchased,
financed, or refinanced as a result of services performed by Contractor undet this Conlrael is $.003 per scheduled copy,
the Conlraclor's fee is $.00033 persuch copy); and (b} cleven percent (1 1%} of the principal amount (purchase price
financed) of all such reprographic equipment (in other words, if the totaf principal amount of reprographic equipment
leased, purchased, lease-purchased, financed, or refinanced by Client as a resttlt of services perfonned by Contracior
under this Contract Is $3,000, the Contractor's fec is $330). The “Total Cest Per Copy” for equipment covered by this
Contract is defined ns the tofal cosl per copy selicduled to be charged for service and supply contracts belween Client
and servicing vendors for equipment acquired by Client as n resull of services performed by Contractor under this
Contract. Excluded from such service and supply contracls are tlie cost of paper and the cost of staples. No fees are
payable by Client to Contractor hereunder, other than the relainer described in Parageaph 8 hereof, unless Client
accepls n bid for reprographie services amanged by Conlractor pursuant (o this Contract, or unless Client breaches this

Conlrgct under Paragrph 4 Biercof or othenwise,

Low End Network Printers (LENP} will be administered under separate contracts with the Yendors of sweh LENPs,
Due to the fimited volume done on LENPs, Contraclor's fee will be Towwenty-Five percent (25%) of the Vender's feo per
copy on the LENP, For example if the Total Cost per Copy ("“TCPC”) nicgotiated with & Vendor for a LENP is £0.007,
then the Contraclor's fee is $0.00175 for a Tolal cost to the Client of $0.00875 per copy on the LENP,

SPC guarantees that Client's fnltial new fotal cost of obtaining and operating reprographic equipment pursusant to
this Contract will be less than Client’s current tofal cost of ebtaining and operating Client’s current reprographic
equipment, even after SPC’s fees have been included in this new tolal cost, ITSPC Falls to achieve this, 8PC will
terminate this Contract, vefund SPC's retatner recelved from Client, and provide an additional $500.60 check to

Client to cover any loss of time on Client's part.

3. Bervices Performed By Conlractor,

a.  Initlal Needs and Capablilltles Analysis. Contractor wifl provide to Client a writien Initial Needs and
Capabilitics Analysis (contalned within the Five Year Equipment Replacement Sehedule described in
subpazagraph {I} hereof) analyzing Client’s existing reprographic system including Client's current photocopiers,
offset presses, high-speed duplicators, Low End Nelwork Printers, and outside printing reguirements, Based on
this Initial Needs and Cpabitities Analysis, Contractor will design, with Cient's approval, an overall
reprogeaphic sysiem for Clienl, with the goat of increasing Cient’s reprographic capabilitics, while reducing
Clicnt’s reprographic costs. Specificatly, throughout the ferm of this Contract, Contrastor will provide Client with
initlal long-term service and supply contract savings and capital savings of up to two-thieds of retail. Annuatly
hereunder, Contractor will provide Client with guaranteed ceilings on any annual pries increases for service and
supply conlracts covering equipment obtained under this Conlract of 5% or the annual increase it the Constmet
Price Index {CPI-U), whichever Is Jess.

b, Annual Use Reyort. Annuelly hereafier, Contractor will provide te Client o written Annuat Use Report analyzing
the use of reprographic equipment and services and supplies by Client, with recommendations that dentify for
Chent how to vse suich equipment, services and supplies, and other items in the most efficient and effective

manner possible.

0. TDwo-Year Needs and Capabliities Aualysls. Every lwo years hiereafier, Contracior will peeform a Needs and

Capabilities Analysis for Client covering the same matters contained in the Initial Needs end Capabifities
Analysis, Clical must provide written autherization to Contractor to perform the Two-Year Needs and
Capabilitles Analysis, and such written authorization may be provided by the Superintendent of Sehools or
Business Mannger (or sintlfar officer) of Client pursvant ta this Contract,

d.  Bid Spectfications. Based on the results of ihe Inilial Nceds and Copabilities Analysfs, Annual Use Report, and
‘Two-Year Needs and Capabilitics Analysis, s applicable, Contractor witl prepare and distribute bid specifications
to qualified contractors to obinln for Client veprogruphic equipment and services desired by Client.
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Skip Titton
President

Corporale Office:
PO Box 190
Gorham, NH 03581
{B00) 750-1538
{866) 281-7596 Fax

Comorate Email Address;
stilton@@specopypro.com

VISIT US ON THE WEB:

WWW.SDNCCODRYRIO.COam

Specialized Purchasing Consultants, Corp.
Serving Maine, New Hampshire & Vermont since 1988

¢.  Selection of Vendors. Contractor will saralyze ull bids received by Clieut for reprographic equipment aud
services pursuant to subparagraph {d) above und inake recomnendations to Client regarding hkow Clicnt can
obtain the most effective nnd lowest-cost reprographic equipment and services,

£ Negotlation With Vendors. After bids described in subparagraph (e) above are received, if further negotiation
with vendors on behalf of Client fs desired by Client, Contractor will undertake such negotiations with vendors
at Client’s direction so tiat contracls in compliance with CHent's requirentents can be exceuted.

g, Einancing. Contractor wil errange, at no cost to Clieat, tax-excmpt lease-purchase finaneing (for tax-excinpt
Clients) or other appropriate financing for the reprographic equipment sclected by Clicat. Contractor shall subimit
all transactions to Contractor’s bond counset listed in 1he Bord Buyer's Municipal Marketplace (“Bond Connsel™,
for the preparation of ali documents, for legal complinnce review, and for the provision of any legal validity and tax
opinions necessary to complete and finance such (ransactions. In addition, Ciient may arrange for ils own counscl
(“ssuer Counsel™) to pariicipate in the transaction, et Client’s cosl, or the Client may choose to effeet its own
financing, al ils own cost,

. Assumption of Exlsting Contracts. Contractor will assume gll financial obligations and hiold Client harmless from
such obligations vnder all existing conliscts, teases, or linancing agreements to which Client is a party for
equipment being replaced by equipment being feased, purchased, tease-purchased, financed, or refinanced pursunnt
1o this Contract. In order fo facilitate the payment by Contractor of afl obligations of Client under such contracts,
leases, or financing armangesnents, Client hereby aulliorzes Conlraclor, to change the billing addresses on such
conlracls, teases, or financing arrangements lo the busingss address of Contraclor. Client afso agrees to hold
Contractor harmless for, and {0 pay, any shipping cosis back 10 a vendor or leasing company, or storage cosls for
stehi equipment, or any Federal, Stale, or Tocal laxes lawfully nssessed and due, now or kerenlter, upon all
equipient covered by such contracts, leases, or financing agreements befng repaid by Conltraclor pursuant o this

Contract,

i. Cancetlation gnd Renegotiation of Existing Service Contracts and Establishing New Service Confracts,

Contractor, at Cifent's dircclion, will cause existing service and supply contracts for existing reprographic
equipment wsed by Client to be eancelled, and will negotiate new service and supply contracts at new tepms
acceptable to Clienl, including replacement warmnties from vendors for all equipment identified by Client.

i unual Monltorlng of Serviee Contracts. During the term of this Contract, Contractar will monitor annually afl
teprographic service and supply conlracts entered into by Clicat 1o verily correct billing and to identify over-usage
ad under-usage of particular equipment.

k. Installation of Egulpment. After contracls have been awarded to vendors for reprographic equipment pursvant to
this Contract, Contractor wiit conununicate witl such vendors te assure proper instathation of equipment pursuant to
the terms of any applicable lease-purchase or other financing agreement and to assure proper commencement of
service and supply contracts.

1. Provision of Equipment Replacement Schedule. Contracior will provide to Client, and will update as necessaty, a
Reprographic Equipment Replacement Schedule {a “Fivé Year Equipment Replacement Schedulc”) for all

cquipment to be replaced, reconditioned, upgraded, or olherwise covered by this Conlract.

m, Proviston of Key Operator Instruetion Forms. Contraclor will provide Client with a Key Qperator Insiruction
Forim for posting adjaccal 1o cach copying maching of Clicnt deseribing proper ise, key operator name, machine
serial number, life expeetancy of such sachine, location and telephone nuntber of vendor's service manager, and

warranties for the mochine.

4,  Excluslve Ageney for Bidding and Selectlon of Vendors and Equipment. All bidding, analysis, and selection of

vendors and equipment by Client pursuant to this Contract shall be cffected exclusively through Contractor, I, during the
term of this Contract, Client executes a contracl sepamnle from Contractor with any vendor to provide services or
cquipitient steh as that covered by this Contragt, then Clicnt shall be in breach of this Contract and shall pay 1o
Contractor all fees due and unpaid by Clieni to Conlragtor under this Contract, including all fees which would have been
piayable by Client to Contractor tnder 1his Condract had Client accepted a bid meeling the terms of this Contract and
amanged by Contractor for Client under this Coniract, plus all costs including attorney's fees incurred by Contractor to
collect SUC;E fees. If Client refects all of the bids amvanged by Contractor for Client pursuant to this Contract, then

Contractor shall be allowed exclusivély to re-bid for Client the services und equipment desired by Clienl according to
Client's specifications, < }d% ! . Client's Inltinls here acknowledge that Client earefully has reviewed
the tevms of this Paragraph 4 npplicfible te Client under this Contract,

Warranties, Throughowt the tetm of this Contract, Contractor will obiain for Client from vendors five-to- ten-year
average warranties on alt new equipment oblgined for Client under (his Contracl, five-year average watrantics for all
reconditioned equipment obtained for Cllent under this Contract, and three-to-five year average warranties for all exlsting
equipment of Clical left in place and monttored by Contractor under this Contract.

6. Eguipment Upgreades and Adjustment of SPC Fees. [T any equipment which is covered by this Contract {s upgraded or

replaced during the tean of this Contract, then Total Cost Per Copy fees payable by Client 1o Contractor under parageaph
2(a) above shall be adjusted by the net increase or decrease in copy volume from the otiginal copy velume negotiated by
Contractor for Client pursuant to this Contract. (For example, theee years aller execution of this Contmet, Contractor is
asked 1o do an Upgmde by Client on certain of Cllent’s cquipment. After the Upgrade is approved by Ciient, tolat copy

velume on Client’s equipment is scheduled (o be 2,000,000 copies per year for the remeining two years of this Contract
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Specialized Purchasing Consultants, Corp.
Serving Maine, New Hampshire & Vermont since 1988

instead of the 1,500,000 copics per year originally scheduted under this Contract. Under such circumsiances, Contractor
would be entitled to recefve s fee under paragmph 2(a} above for tlte additionat 500,000 coples per year scheduled
under the Upgrade for ihe remaining two years of the Contract),

7. Reiainer. Upon execution of this Contract, Client agrees (o pay Contractor & refainer of $1,000,00 (Walved for an
exlsting etlent). This amount sholl be eredited in its entirely, however, 1o any fee camed by Conlractor on an Upgrade of

reprograghic equipment or services by Client pursuant to this Confraet.

8. Opllonel Unforescen Cost Fund & Instalintlon and Operation of SPC STAR Do, By initiating below, Client

hereby clests to pay Contractor, ns part of the principal amount of cquipment covered by this Centract, n one-time $3¢0
charge for cach item ofreproguaphic equipment cavered by this Contract, to eliminate any liability by Client for costs
unforeseen by Client for;
4. Shipping er storage wnder Paragraph 3(h) hercof:
L. Computer interface porls
¢.  Computer interface drops
d.  Specialized reprographic surge protectors
¢ Electrical rewiring found fo be necessary (o integrate reprographic equipment provided herestnder to Client's
existing electronic data processing network
£, Additional fegaf cost paid by Contractor to prepare and facilitate the lease
Instaliation and operation of SPC Star Doc {rentote monitoring of ol reprographic equipment, and ana lysis of

Cilent's usage and cost pattems}

Clieal Initials:

R his Contrect represents the eatire agreement between Contractor and Client with regard the subject
matter hereol. No orel negotiations, discusslons, or agreements, either prier fo or subseguent fo the date of this Contract, with
regard to the subject matler hereof, ors binding upon Contractor or Client, unltess redutced to writing und set forth in the form
of an agreement, signed by both Conlractor and Client.

10. _No Conflicts-of-Initerest by Contractor. Contractor sarrants to Client that Contractor has 1o monctary or other self-
interest In the selection of any vender to provide reprographic equipmment or services (o Client pursuant to this Contract, and

that the performance of Coniracior’s obligations pursuant to this Contract shall be solely in the interests of Client to provide
Client with the best possible reprographic equipment and services at the lowes! possible price,

CLIENT
Company SAU 80 - Shaker Region School District
Signature X M/\ /‘l y O =

—BethieFhompson— Michael | Tursl

Authortzed by (please print)

Title -Business-Managor Superintendent of Schools
Address 1 58 School Street

City, State, Zip Belmont, NH 03220

Telephone Nuniber 603-267-9223

Fax Number 603-267-9225

dthompson@saus0.org

CONTRACTOR (SPECIALJZED PHRCH G CONSULTARNTS
. v i ’/

SPC Corporate  Skip Tilt4n, President
Signature

E-mail address
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Form 8@38“’@@

{Rav. January 2012}

Deparlment of the Treasury
Internal Revenue Service

1 Issuer's name

Shaker

Informatiion Return for Small Tax-Exempt
Governmental Bond Issues, Leases, and Installment Sales
P Under Internal Revenue Code section 149(e}

Caution: If the issue price of the Jssug I3 $100,000 or mors, use Form 8038-G,
Check box if Amended Return B

2 Issuer's employer identification nuimber (EIN}
o 2 ' 09 3 0 1 6 5 3

CMB No. 1545-0720

Reporting Authority [

Regional School District

3 Number and strast (or P.O. box if mall Is not delivered to sireet address)

58 School Street

Rocm/suite

4 City, town, or post office, state, and ZIP code
Belmont, New Hampshire 03220

& Report number (For IAS Use Onfy)

6 Namaand title of officer or other employes of issuer or designaled conlact person whom ths IRS may call for more nformation

7 Te!ebhone nﬁmber of officer or legal representativa
207-623-3635

Larouche, Esq,
; Description of Obligations Check one; asingle issue [¢] or a consolidated return T .
8a Issue price of obligation(s) (see instructions) . . . . . . . . . [ 8a] 99,278| &5
b issue date (single issue) or calendar date (consolidated). Enter date in mm/dd/yyyy format (for
example, 01/01/2009) (see Instructions) k-
9  Amount of the reported obligation(s) on line 8a that is:
a Forleasesforvehicles . . . . . . . . ., %a
b Forleases for office equipment. . . . . . . . . ob 99,278] 55
¢ Forleasesforrealproperty . . . . . . , . . . gc
d Forleasesforother (seeinstructions). . . . . . . . . . . . . . . . .. . .. o
e Forbankloansforvehicles . . . . . . . . . . . . . . . . . . .. . .. %
" f Forbankloans forofficeequipnient . . . . . . . . . . . . . . . . .. ... |9
g Forbankloansforrealproperty. . . . . . . . . . . . . . . . . . . .. .. |log
h Forbank loans for other (seginstructions) . . . . . . . . . . . . . . . . . . . |5«
[ Used to refund prior issue(s) . 9i
1 Representing a loan from the proceads of another tax exempt obllgatlon (for example, bond bank) . 9j
k Cther . . . . . . . . .o ] 8k
10 Ifthe issuer has designated any issue under sectmn 265[b)( )(B)(l)([ll) (sma!l Issuer exceptron) check this box . .
11 If the Issuer has elected to pay a penalty in leu of arbitrage rebate, check this box (see instructions) . B [
12 Vendor's orbank's name:  Norway SavingsBank —_ i ] . .
13 Vendor's or bank’s employer identification number; 0 1 I 0 1 3 ] 8 7 1
) Under penalties of perury, [ declare that [ hava examined this retum and accompanying schedules and statements, and to the best of my knowledge and bellef, they ara
Slgnature m?lﬁy‘;gc; uﬁ}nﬁﬂfggﬂfﬁfﬂlfunher dec:lare that | consent ta the IRS's disclosure of tha lssuer's retum Informatlor, as necessary to process this return, to the person(s]
and /\____-) ("'faaéa@/ o Tars,
Consent ?; %gecgaﬁam&.ﬂ_;;
Signature of issusr’s authorized representative Date Typefor print name and title
. Print/Typs preparer's name Preparer’'s slgnature Date PTI
Paid parsrs Check [ ] If
Preparer J@An Elarouve A ¢ e 3.:// self-employed
Use Only Fim'snams P Law QOffice of John E. ﬁouche Firm's EIN 010529965
Flrm's address  § Community Drive, Augusta, Maine 04330 Phona no. 207-623-3536

General Instructions

Section references are to the Internal Revenue
Code unfess otherwlse noted.

What's New

The IRS has created a pags on [RS.gov for
Information about the Form 8038 serfes and .
its Instructions, at wwaw.lrs.gov/form803s,
information about any fuiure davelopments
affecting the Form 8038 serles {such as
legislation enacted after we refease it} will be
posted on that page.

Purpose of Form

Form 8038-GC is used by the Issuers of tax-
exempt governmental obligations to provide
the IRS with the Infermation required by
section 14%{e} and to monitor the
requirements of sections 141 through 150,

Who Must File

Issusrs of tax-exempt governmental
obligations with issue prices of less than
$100,000 must file Form 8038-GC.

Issuers of a tax-exempt governmental
obligation with an lssue price of $160,000 cr
more must file Form 8038-G, Information
Return for Tax-Exempt Governmental
Obligations.

Fillng a separate return for a single issue.
Issuers have the option fo file a separate
Form 8038-GGC for any tax-exempt
governmental obligation with an Issue price
of lass than $100,000.

An issuer of a tax-exempt bond used to
finance construction expenditures must file a
separate Form 8038-GC for each issue to give
notice to the IAS that an elecifon was made to

pay a penalty In lisu of arbitrage rebate (see
tha lina 11 Instructlons),

Fiiing a consolidated return for multipie
Issues. For all tax-exempt governmental
obligations with [ssue prices of less than
$100,000 that are not reported on a separate
Form B038-GC, an tssuer must filo a
consolidated information return including all
such lssues Issued within the calendar year,

Thus, an issuar may file a separate Form
8038-GC for each of a number of small lssuss
and report the remalnder of small issues
issued during the calendar year on one
consolidated Form 8038-GC. However, if the
Issue Is a construction Issue, a separate Form
8038-GC must be filed to give the IRS notice
of the electlon to pay a penally In lleu of
arbitrage rebata.

Cat. ko, 641088

Form 8038-GC (Rev. 1-2012)




