' SPONSORED BY COUNCILMEMBER _Yzwee Svwece  ONTHE
| 344\ DAYOF _ dxvuxey , 2000.

RESOLUTIONNO. _ 7-80
CITY OF CENTERVILLE, OHIO

A RESOLUTION AUTHORIZING THE CITY
MANAGER, ON BEHALF OF THE CITY OF
CENTERVILLE, TO EXECUTE A CONTRACT WITH
KEY MUNICIPAL FINANCE.

WHEREAS, The City of Centerville has accepted a bid from E-Z-GO Division of |

| Textron, Inc, for the lease-to-own in three years of 80 E-Z-GO 36 volt golf carts for use I

at The Golf Club at Yankee Trace, and

WHEREAS, The City of Centerville reserved the right to utilize local bank '
financing rather than financing through E-Z-GO if in fact it was in the best interest of the
City, and I

WHEREAS, It has been determined that it is in the best interest of the City to
enter into a Master Tax-Exempt Lease/Purchase Agreement with Key Municipal Finance,
a Division of Key Corporate Capital, Inc. for the financing of 80 E-Z-GO golf carts. |

NOW THEREFORE, THE MUNICIPALITY OF CENTERVILLE HEREBY
RESOLVES:

Section 1.  That the City Manager be and is hereby authorized to execute an
Agreement between the City of Centerville and Key Municipal Finance, a Division of
Key Corporate Capital, Inc. to provide for the financing of 80 golf carts from E-Z-GO
Division of Textron, Inc., a copy of said Agreement which is marked as Exhibit “A”,
attached hereto and incorporated herein.

Section 2.  That this Resolution shall become effective immediately upon
passage.

PASSED this 24 day of _J2uwoneey , 2000.




the City of Centerville, Ohio

ATTEST:
Clerk of Council, City of Cen%ille, Ohio

CERTIFICATE

The undersigned, Clerk of the Council of the City of Centerville, Ohio, hereby
certifies that the foregoing is a true and correct copy of Resolution
Number__—7-0c  , passed by the Council of the City of Centerville, Ohio, on the

S dayof _ JBescsesy , 2000.

U -

Clerk of Council

Approved as to form, consistency

with the Charter and Constitutional Provisions.
Department of Law
Robert N. Farquhar
Municipal Attorney




EXHIBIT A
Master Tax-Exempt Lease/Purchase Agreement

BETWEEN: | Key Municipal Finance, a Division of Key Corporate Capital, Inc. (the “Lessor")
1000 South McCaslin Bivd., Superior, CO 80027

AND: City of Centerville (the "L.essee")
100 West Spring Valley Road
Centerville , OH 45458

DATED: January 20, 2000

ARTICLE |
1.04 Definitions. The following terms will have the meanings indicated below unless the conlext clearly requires otherwise:

“Agent”™ means any agenl for the Registered Owners, if any, lo which ail or a portion of Lessor’s right. tile and interesl in, lo and under a Property Schedule and the Property
under such Properly Schedule may be assigned for the benefil of the Registered Owners of Lease Parlicipation Certificales in such Properly Schedule.

"Agreement™ means this Master Tax-Exempt Leasa/Purchase Agreement, including all exhibits and schedules attached herelo

"Commencement Date” Is the date when the lerm of a Property Schedule and Lessee's obligation lo pay renl thereunder comumnences, which dale shall be set forth in the
Proparty Schedule.

"Event of Nonappropriation® Is defined in Section 6.06.
“Event of Default” is delined in Section 13 01

“Lease Particlpation Certlficates” means cerlificates evidencing a right 1o receive a share of Renfal Payments payable under a Properly Schedule and Purchase Price
Paymaenls payabia under a Property Schedula and any alher rights set forlh harein with respect to the Proparty under said Property Schedule.

“Lease Term™ means, wilh respect to a Properly Schedule, the Original Term and all Renewal Terms. The Lease Tarm for each Properly Schadule execuled hereunder shall
be sef forth in such Property Schedule, as provided in Section 4 02

"Lesses™ means the entily identified as such In the firsl paragraph herec!, and ils permilted successors and assigns.
"Lessor"” means fhe enlity ldenlified as such in the firsl paragraph hereof, and ils successors and assigns

"QOriginal Term” means, with respect o a Property Schadule, the period from the Commencement Dale unlil the end of the budget year of Lessee in effecl al the
Commencement Date

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

“Property Schedule" means a Property Schedute in the fonn attached herelo for Property Schedule 1 Subsequent Properly Schedules pursuant o this Agreement shall be
numbered consecutively, beginning wilth Propary Schedule 2

“Purchase Price” means the amount that Lessea may, in its discretion, pay to Lessor to purchase the Properly undar & Property Schedule, as provided in Section 11 0t and as
sel forih in the Property Schedule.

“Registered Owners™ means the registered owners of Lease Participation Cerlificales in a Property Schedule as shown on the registration books maintained by the Agent.
“Renawal Terms” means the renewal larms of a Properly Schedule, sach having a duration of one year and a lerm coexlensive with Lessee’s budget year.

"Rental Payments™ means the rental payments payable by Lessee under Article IV of this Agreement and each Properly Schedule, as sel forth in each Property Schedule.
“Rental Payments Daltes” means (he rental payments dates for the Rental Payments as sel forlh in each Property Schedule.

“State™ means the state in which Lessee is situated

“Vendor" means the manufacturer or contractor of tha Property as well as the agents or dealers of the manutacturer or contraclor from whom Lessor or Lessee purchased oris
purchasing a!l or any portion of the Property

ARTICLE |

2.01 Properily Schedules Separate Financings. Each Properly Schedule executed and delivered under this Agreement shall be freated as a separate financing,
distinct from other Property Schedules. Without limiting the foregoing, upon the accurrence of an Event of Default or an Event of Nonappropriation with respect lo a Properly
Schedule, Lassor shall have the rights and remedies specified herein wilh respect 1o the Property financed and the Rental Paymenls payable under such Property Schedule,
and excepl as exprassly provided in Section 12.02 below, Lessor shall have no righls or remedies with respect to Property financed or Rental Paymants payable under any other
Proparty Schedules unlass an Event of Defaull or Event of Nonappropriation has also occurred under such other Property Schedules

ARTICLE Il
3.01 Covenants of Lessee. As of the Commencement Date for each Property Schedu'e executed and delivered hereunder, Lessee shall be deemed lo represent,

covenant and warmant for the benefit of Lessor, any Agent, and any Regislered Owners, as lollows

(a) Lesseais a public body corporate and politic duly organized and existing under the constitution and laws of the State with full power and autharily lo enter into
this Agreamenl and the Property Schedule and the transactions contemplated thereby and 1o perfarm all of its obligations thereunder

{b) Lessee will do or cause o be done all things necessary to preserve and keep in full force and effect ils exislance as a body corporale and politic  To the extent
Lessee should merge with another entily under the lews of the State, Lessee agrees that as a condilion to such merger il will require (hat the remaining or
rasulling entity shall be assigned Lessee's rights and shall assume Lessee's obligalions hereunder.

{c) Lessee has been duly authorized to execute and deliver this Agreement and the Properly Schedule by proper action by ils governing body, or by olher
appropriate official approval, and all requirernents have been met and procaedures have occurred in order to ensure the validily and enlforceabifity of this
Agreement and the Properly Schedule, and Lessee has complied with such public bidding requrements as may be applicable lo lhis Agreement and the
Property Schedule and the acquisilion by Lessee of the Property thereunder  On or bafare the Commencement Date for the Properly Schedule, Lessee shall
cause lo be execuled an opinion of counsel in substanlially the form atlached to the form of the Property Schedule as Exhibit 3

{d) During the Lease Tenn for the Property Schedule. the Property thereunder will perform and will be used by Lessee only for the purpose ol performing essential
govemmental uses and public functions within the permissible scope of Lessee's authority

rmeems —
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(e) Lessee will provide Lessor with cument financial statements, budgets and proof of appropriation for the ensuing bucgel year and other financial information
relating to the ability of Lesses to continue this Agreement and the Property Schedule in such form and containing such information as may be requested by
Lessor.

{f} Lessee will comply with all applicable provisions of the Internal Revenue Code of 1888, as amended (the "Cede”), including Sections 103 and 148 thareof, and
the regulations of the Treasury Depariment thereunder, from time to time proposed or in effect, in order to maintain the excludability from gross income for
tederal 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 Schedula to be a “private aclivity bond"* under Section 141(a) of the Code. Lesses covenants and agrees that it will use
the proceeds of the Property Schedule as soon as practicable and with all reasenable dispalch for the purpose for which the Property Schedule has been
entered into, and that no part of the praceeds of the Proparty Schedule shall be invested in any securities, abligations or other investmenis except for the
temporary period pending such use nor used, at any time, directly or indirecily, in a manner which, if such use had been reasonably anticipated on the date of
issuance of the Agreement, would have caused any portion of the Properly Schedule to be or become "arbilrage bonds" within the meaning of Section
103(b){2) or Saction 148 of the Code and the requlations of the Treasury Department thereunder proposed or in effect at the tima of such use and applicable to
abligations Issued on the date of issuance of the Property Schedule.

{g) The execution, delivery and performance of this Agreement and the Property Schedule and compliance with the provisions hareof and thereof by Lessee does
not conflict with or result in a viclation or breach or constitute a default under, any resolution, bond, agreement, indenture, mortgage, nole, lease or ather
instrumant 1o 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 Lessae or any of its activities or properties resulting in the creation or imposition of any len, charge or other security inlerest or
encumbrance of any nature whatsoever upon any property or assats of Lessee or to which it is subject.

ARTICLE IV
4.01 Lease of Property. On the Commencement Date of each Properly Schedule executed hersunder, Lessor will be desmed (o demise, lease and lel to Lessee, and

Lessee will be deamed 1o rent, lease and hire from Lassor, the Property described in such Property Schedule, in accordance with this Agreement and such Propery Schedule,
for the Lease Term set forth in such Properly Schedule.

4.02 Lease Term. The term of each Property Schedule shall commence on the Commencement Date set forth therein and shall ferminate upon payment of the final
Rental Payment set forth in such Property Schedule and the exercise of the Purchase Oplion dascribed in Section 11.01, unless terminated sooner pursuant ta this Agreement
or the Property Schedule.

4.03 Delivery, Installation and Acceplance of Proparty. Lessee shall order the Property, shall cause the Property fo be delivered and installed al the locations
spacified in the applicable Property Schedule and shall pay all taxes, delivery costs and installation costs, if any, in conneclion therewith. To the extent funds are deposited
under an ascrow agreement or trust agreement for the acquisition of the Property, such funds shall be disbursed as provided therein. When the Properly described in such
Property Schedule is delivered, installed and accepted as to Lessee’s specifications, Lessee shall immediately accept the Properly and evidence said acceplance by execuling
and delivering to Lessor the Accaptance Cerlificate substantially in the form attached to the Property Schedule

ARTICLEV
5.01 Enjoyment of Property. Lessee shall during the Lease Term peaceably and quielly have, hold and enjoy the Property, wilhout suit, trouble or hindrance from

Lessor, except as expressly set forth in this Agreement. No Registered Owner shall Interfare with such quiet use and enjoyment during the Lease Tem so long as Lessee is not
in default undar the subject Property Schedula.

5.02 Location; Inspection. The Properly will be initially lacated or based at tha location specified in the applicable Property Schedule. Lessor shall have the right at sll
reasonable times during businass hours 1o entar into and upon the property of Lesses for the purpose of inspecting the Property.

ARTICLE VI
8.1 Rental Payments to Constitute a Current Expenge of Lessee, Lessor and Lessee understand and intend that the obligation of Lessee to pay Rental Paymenis

heraunder shall conslitule a current expense of Lessee and shall not in any way be construed to be a dabt of Lessee in contravention of any applicable constitutionat, statutory
or charler limitation or requirement concerning the creation of indebledness by Lessee, nor shall anything conlained herein consiitule a pladge of the faith and credit or taxing
power of Lessea. 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 ba a binding obligation of Lessea; provided that such obligation shall not include a pledge of the taxing power of Lesses.

8.02 Payment of Rental Payments. Lesses shall promplly pay Rental Paymenis under each Property Schedule, exclusively from legally available funds, in lawful money
of the United Siales 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 Lesses atherwise. Lessea shall pay Lessor a charge on any delinquent Rental Payments under @ Property Schedule in an amount
sufficient to cover all additional costs and expenses incurred by Lessor and Agent from such delinquent Rental Payment. In addillon, Lessee shall pay a late charge of five
cants per dollar or the highest amount permitted by applicable law, whichever is lower, on all definquent Rental Payments.

6.03 Interest Component. A poriion of each Rental Payment due under each Properly Schedule Is paid as, and represents payment of, Interas!, and each Property
Schedule hereunder shall set forth the interest compenent (or methad of computation thereof) of sach 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 SHALL 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
CIRCUMSTANGES. THIS PROVISION SHALL NOT LIMIT LESSEE'S RIGHTS OR ACTIONS AGAINST ANY VENDOR AS PROVIDED IN SECTION 10.02.

6.05 Continuation of Lease by Lesses. Lessee intends to continue all Property Schedules entered into pursuant fo this Agreement and to pay the Renlal Payments
thereunder. Lessae reasonably believes thal legally available funds in an amount sufficient to make ail Rental Payments during the term of all Property Schedules can be
obtained. Lessee agrees that its staff will provide during the budgeling procass for each budget year to the goveming body of Lessee nolification of any Rental Payments due
under the Property Schedules during the following budget year. Notwithstanding this covenant, if Lessee fails to appropriaie the Rental Payments for @ Properly Schedule
pursuant to Section 6.06, such Property Schedule shall terminate. Afthough Lessee has made this covenant, in the event that it falls 1o provide such nolice, no remedy is
provided and Lessee shall not be llable for any damages for its faiture {o so comply.

8.08 Non-Appropriation. If sufficlent funds are not appropriated to make Rental Payments required under a Properly Schedule, such Property Schedule shall terminate
and Lessee shall not be gbligatad to make Rental Payments under said Praperty Schedule beyond the then current fiscal ysar for which funds have been appropristed. Upon
the occurrence of such nonappropriation (an "Evenl of Nonappropriation”) Lessee shall, no later than the end of the fiscal year for which Rental Payments have been
appropriated, deliver possession of the Property under said Property Schedule 1o Lessor. I Lesses fails lo deliver possession of the Praperty to Lessor upon termination of said
Property Schedula by reason of an Event of Nonappropriation, the termination shall nevertheless be effectiva bul Lessee shall be responsibls for the payment of damages in an
amount equal to the poriion of Rental Payments thereafler coming due that is attributable to the number of days afler 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 writlen instructions to the
Agent or lo any other escrow agent who is holding procesds of the Property Schedule, instruct tha Agent or such escrow agent ta release all such proceeds and any eamings
therson lo Lessor, such sums to ba credited to Lesses's obligations under the Properly Schedule and this Agreement. Lessee shall notify Lessor in writing within seven (7) days
after the failure of the Lessee o appropriate funds sufficient for tha payment of the Rental Payments, but failure to provide such notice shatl not operale to exiend the Lease
Tarm or rasult in any llability to Lesses.

6.07 Defeasance of Rental Payments, Lessee may al any time irevocably deposit in escrow with a defeasance escrow agent for the purpose of paying all of the
principal component and interest component accruing under 8 Properly Schedule, a sum of cash and non-callable securities consisting of direct obligations of, er obligations the
principal of an interest on which are unconditionally guaranteed by, the United Statas of America or any agency or instrumentality thereol, in such aggregate ameunt, bearing
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interest at such rates and maturing on such dates as shall ba required to provide funds sufficient for this purpose. Upon such defeasance, all right, tile and interast of Lessar In
the Property under said Property Schedule shall terminale. Lessee shall cause such invesiment to comply with the requirements of federal tax law so that the excluslon from
gross income of the Interest component of Rental Payments on said Property Schedule is not adversely affected.

ARTICLE VI
7.01 Title to the Property. Upon acceptance of tha Property by Lessee and unless otherwise required by the faws of the State, title to the Property shall vast in Lessee,
sublect 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 desmed to be affixed to or a parl of the real eslate on which it may be siluated,

notwithstanding that the Properly or any part thereof may be or hereafter become in any manner physically affixed or attached to real estale or any building thereon. If requested
by Lessor, Lesses will, al Lessea's axpoense, fumish a walver of any interest in the Properly from any parly having an interest in any such real astate or building.

7.03 Security Interest. To secure the performance of all of Lessee's obligations under this Agreement, Lessee granis to Lessor, for the benefil of Lessor and its
succassors and assigns, a security interest constituting a first Hen on Lessea's interest in the Property, all addilions, attachments, alleratlons and accessions {o the Property, all
substilutions and replacements for the Property, and on any proceeds of any of the foregoing. Lessee shall execule any additional documents, including financing statements,
affidavits, nolices and similar Instruments, in form and substance satisfactory to Lessor, which Lessor deems necessary or appropriata o establish and maintain a security
interast in the Property in favor of Lessor and ils successors and assigns.

7.04 Substitution. Lesses may substitute for all or any portion of the Property under a Properly Schedule personal property of approximately equal or greater market
value and with an equal or greater useful life. In the evant of any such substitution, Lessee shall deliver to Lessor a certification that the personal property proposed to be
substituted has approximately aqual or greater market value and an equal or greater useful life as the portion of the Property being substituted for, together wilh an opinion of
counsel acceptable lo Lessor to the effect that the proposed substitution will not adversely affect the exemplion of the interesi componenis of Rental Payments under the
Property Schedule from federal income taxation. Lessee shall be responsible for all cosis and expenses of Lessor, Including counsel fees, for any such substitulion. Lessee
shall cause all financing slatements, fixture filings, cerlificates of tille, afidavits, notices and similar instruments, 1o be made or filed in a timely manner to secure and perfect the
security interest of Lessor In the subslituted property.

RTICLE Vit

8.01 Intenance of Property by Lesses, Lessea shall keep and maintain the Properly in good condition and working order and in compliance with the manufacturer's
specifications, shall use, operale and maintain the Property In conlomity with all laws and regulations conceming 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 o maintain and repair the
Property.  Should Lesses fail to maintain, preserve and kesp the Property in good repair and working order and in accordance with manufacturer's specifications, and if
requesled by Lessor, Lessee will enter inlo maintenance contracts for the Property in form approved by Lessor and with approved providers.

8,02 Lians, Taxes er Governmental Charges and Utility Charges. Lessee shall keep the Property free of all levies, liens and encumbrances, excapt for the
Intarest of Lessor under this Agreement. The pariies to this Agreement contemplate that the Property will be used for a govemmental or proprietary purpose of Lessee and,
therefore, that the Property wilt be exempt from all property taxes. The Rental Payments payable by Lessae under this Agreament and the Property Schedules hereunder have
heen estabiished to reflect the savings resulting from this exemption from taxation. Lessee will take such actions necessary under applicable law to obtain said exemption
Navertheless, if the use, possession or acquisition of the Property is defermined to ba subject to taxation or later becomas subject to such taxes, Lessee shall pay when due all
taxes and govemnmental charges lawfully assessed or levied against or with respect to the Properly. Lessee shall pay all gas, waler, steam, electricity, heat, power, {elephone,
ulility and other charges incurred in the operation, maintanance, use, accupancy and upkeep of the Properly. 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 pericd of years, Lessee shall be obligated to pay only such
instaliments as accrue during the then current fiscal year of the Lease Term for such Propery.

8.03 Insurance. At ils own expense, Lessee shall maintain (a) casualty insurance insuring the Property against loss ar 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) lkability 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 casually losses shall be payable as hereinaflar provided in this Agresment. All such insurance shall be with insurars thal are authorized o issue such insurance in the
Stale. Al such liability insurance shall nama Lessor as an additional insured. All such casualty insurance shall contaln a provision making any losses payable lo Lessor and
Lessee as their raspective interasts may appear. Alf such insurance shall contain a provision fo the effect that such insurance shall not be canceled ar modified without first
giving writien notice thereof to Lessor and Lessea at least thirty (30) days in advance of such cancellation or modification. Such changes shall not become effective without
Lessor's prior writlen consent. Lessee shall fumish to Lessor, on or before the Commencement Date for each Property Schedule, and thereafter at Lessor's request, cedificates
evidencing such coverage, or, if Lessee seli-insures, a written descriplion of its sell-insurance program together with a certification from Lesses's risk manager or insurance
agent or consuliant to the sffect that Lessae's self-insurance program provides adequale coverage against the risks listed above.

8.04 Advances. In the event Lessee shall fail io elther maintain the insurance required by this Agreement or keep the Property in good repair and working order, Lessor
may, but shall be under no obligation to, purchase the required Insurance and pay the cost of the premiums thereof or maintain and repair the Property and pay the cost thersof.
All amounis so advanced by Lassor shall constitule additional rent for the Lease Term for the Property Schedule for which the Property is under and shall be due and payable on
tha next Rental Payment Dale and Lessee covenants and agrees to pay such amounts so advanced by Lessor with interast theraon from the dale such amounts are advanced
untll paid at the rate of 12% per annum or the maximum amount permilted by law, whichever is less.

ARTICLE 1X
8.01 Damage or 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 shali be taken under the exercise or threat of the power of eminent
domain by any govemmenial body ar by any person, firn or corporation acting pursuant to governmental authority, Lessor and Lesses will cause the Nel Proceeds (as
hareinafier defined) of any insurance claim, condemnation award or sale under threat of condemnation {o be applied to the prompt replacement, repair, restoration, madification
or improvement of the Propery, unless Lessee shall have exercised is right to defease the Properly Schedule as provided herein, or unless Lessee shall have exercised ils
option fo purchase Lessar's interest In the Property if the Property Schedule so provides, Any balance of the Net Proceeds remaining aftar such work has been completed shall
be paid io Lessee. For purposes of Section 8.03 and this Adicle X, the iarm "Net Proceeds” shall mean the amaunt 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 are Insufficient to pay in full the cost of any repair, restoration, modification or improvement referred to in
Section .01, Lessee shall (a) complete such replacemnent, repair, restoration, modification or improvement and pay any costs thereof in excess of the amount of the Nal
Proceeds and, if Lessea shall make any payments pursuant io this Section, Lessee shall not be entilled to any reimbursement therefor from Lessor nor shall Lessee be entilled
io any diminution of the amounis payable under Seclion 8.02, or {b) defease the Property Schedule pursuant to Section 8.07, or (c) exercise ils option lo purchase Lessor's
interast in the Property pursuant to the oplional purchase provisions of the Property Schedule, if any. The amount of the Net Procaeds, if any, remalning after completing such
repair, restoration, modification or improvement or afier such defeasance or purchase may be retained by Lessee.
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ARTICLE X

10.01 Disclaimer of Warrantles. 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, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE STATE OF TITLE THERETO OR ANY
COMPONENT THEREQF, THE ABSENCE OF LATENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AND LESSOR HEREBY DISCLAIMS THE SAME,
T BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS I1S* 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 il 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 representations made by Lessor. Lessea understands and agrees that {a}
neither the Vendor nor any sales representative or other agent of Vendor, is (i) an agent of Lessor, or (i) authorized to make or aller any lerm or condition of this Agreement,
and (b) no such waiver or alteration shall vary the lerms of this Agreement uniess expressly set forth herein. In no event shall Lessar be llabla for any Incidental, indirect, special
or consequential damage In conneclion with or arising out of this Agreement, the Property Schedules, or the existence, furnishing, funciloning or use of any iem, product or
service provided for in this Agreement or the Property Schedules.

10,02 Vendor's Warranties, Lessor hereby imevocably assigns to Lessee all rights that Lessor may have to assert from time to time whatever claims and sights {including
without limitation wamanties) related to the Property against the Vendor. Lessea'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 matier have any effect whalsoever on tha rights and obligations of Lessor with respect o this
Agreament, including the right to receive full and timely paymenis hereunder. Lesses expressly acknowledges that Lessor makes, and has made, no representations or
warranties whatsoever as to the existence or the availability of such warranties of the Vendor of tha Property.

10.03 Use of tha Property. Lesses 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. Lessea shall provide all permits and licenses, if any, necessary for the installation and operation
of the Property. In addition, Lessee agrees 1o comply in all respecls with all laws of the jurisdiction in which its cperations Involving any ilem of Property may extend and any
legislative, executive, adminisirative or judiclal body exercising any power or jurisdiction over the ltems of the Properly; provided that Lessee may conlest in good faith the
validity ar 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
intarest or rights under this Agreemenl. Lessee shall promptly nolify Lessor in wriling 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 thls Section, Lessee shall have the right, at ils own expense, to make alterations, additions, modifications or
improvements to the Property. All such alierations, 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 Property, substantially alter its nalure or cause il to
be used for purposes other than those authorized under the provisions of state and federal law; and the Property, on complation of any allerations, additions, modifications or
improvements made pursuant to this Seclion, shall be of a valug which is equal to or grealer than the value of the Property immadiately prior io the making of such allerations,
additions, modifications and improvements. Lessee shall, at Its own expense, make such alterations, additions, modificallons and improvemenits to the Property as may be
required from time to time by applicable law or by any governmental authority.

ARTICLE XI

1.1 Option to Purchase. Lessee shall have the oplion 1o purchase Lessor's entire interest in all of the Property subject to a Property Schedule and to terminate any
restrictions harsin on the Property under such Property Schedule on the last day of the Lease Term for a Property Scheduls, 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 1o Lassor. Lassee 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 applicable Property Scheduls. Upan exercise of the purchase option as set
forth in this Section 11.01 and payment of the purchase price under the applicabla Properly Schedule, and performance by Lessee of all other terms, condilions and provisions
hereof, Lessor shall deliver to Lessee all such documents and instruments as Lessee may reasonably require io evidence the {ransfer, without warranty by or recourse 1o
Lessor, of all of Lessor's right, title and interest in and 1o the Property subject to such Property Schedule o Lesses.

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

ARTICLE Xil

12.01 Assignment by Lessor. Lessors 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 part to one or more assignees or subassignees by Lessor and, fo the extent of thelr interest, by any Registered Owner, without the necassity of
obiaining the consent of Lessae; provided that (i} any assignment, ather than an assignment to or by a Registered Owner, shall not be effective until Lessea has received written
notice, signed by the assignor, of the name, address and tax identification number of the assignee, and (i) any assignment to ar by a Registered Owner shall not be effective
until it is regisierad on the regisiration books kept by the Agent. Lessee shall retain all such notices as a register of all assigneas (other than Registered Owners) and shall
make all payments to the assignee or assignees designated In such register or, in the case of Registared Owners, lo the Agent. In the event that Lessor's interast in a Properly
Schedule and the Property thersunder is assfgned to the Agent, Lease Participation Certificates in that Property Schedule may be executed and delivered by the Agent to
Registered Owners. Lessee agrees o execute all documents, including natices of assignment and chattel morigages or financing statements that may be reasonably requested
by Lessor or any assignee fo protect its interests in this Agreement and the Property Schedules.

12.02 Proparty Schedules Saparate Financings. Assignees of the Lessor's rights in one Property Schedula shall have no rights in any other Property Schedule unless
such rights have been separalely assigned. Lessor may collectively assign two ar mare Property Schedules with the same Commencement Date to the Agent for the purpose of
causing the execution and delivery of Lease Participation Cerlificates in the Property Schedules with the same Commencement Date. Such assignment shall occur on such
Commencement Data and upon such assignment all Property Schedules so assigned shall be treated as a single financing and a single Properly Schedule with respect lo rights
and remedies upon tha occurrence of an Event of Default or an Event of Nonappropriation under this Agreement. Registered Owners rights with respact to the Property
Schedules shall be determined as provided in the escrow agreement or trust agreement relaling to such Lease Pariicipation Certificales.

12.03 Asslgnment and Subleasing by Lesses. 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 QF LESSOR.

12.04 Release and Indemnification Covenants. To the extent pemmitted by applicable taw, Lessee shall indemnify, protect, hold harmless, save and keep hammless
Lessor from and against any and all liability, obligation, loss, claim and damage whatscever, regardless of cause thereof, and all expenses in connection therewith, including.
without limitation, counsel fees and expenses, penalties and interest (collectively, "Losses") arsing out of or rasulting from the entering inlo this Agreement, any Property
Schedules hareunder, the ownership of any item of the Property, the loss of federal tax examption of the interast on any of the Property Schedules, the ordering, acquisition,
use, operation, condition, purchase, delivery, rejeclion, storage or return of any item of the Property or any accident in connection with the operation, use, candition, possession,
storage or return of any item of the Property resulling 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 arising out of or resulting from Lessor's own wiltful or negligent conduct, or for Losses arising out of or resulting from Lessor’ preparation of disclosure material
relating to Lease Parlicipation 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 Propery Schedule, or the termination of the Lease Term for such
Property Schedule for any reason.
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ARTICLE Xill

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

(a) l:lailura by Lessee ta pay any Rental Payment under the Property Schedule or other payment required o be paid with respect thereto al the time specified
therein;

{6}  Failure by Lessee to observe and perform any covenant, condition or agreement on its part o ba observed or performed with respect to the Property Schedule,
other than as refamed to in subparagraph (8) above, for a periad of thirty {30) days afler wrilten nofice specifying such fallure and requesting that it be remedied
Is given to Lessee by Lessor, unless Lessor shall agree in wriling fo an extension of such time prior 1o its expiration; provided that, if the failure stated in the
notica cannot be comected within the applicable period, Lessor will not unreasonably withhold its consent to an exiension of such time if comactive action is
instituted by Lessee within the applicable period and diligently pursued untll the default Is comected;

{c) Any stalement, representation or warranty made by Lessee In or pursuant {o the Properly Schedule or its execution, delivery or perfermance shall prove to
have been false, incorrect, misleading or braached in any material raspect on the date when made;

(d) Lessea shall (i) apply for or consent to the appointment of a receiver, truslee, custodian or liquidator of Lessee, or of all ar a substantial part of the assets of
Lessee, (i) be unable, fail or admit in writing its inability generally ta pay its debts as they bacome due, (i) make a general assignment for the benefit of
credilors, {iv) have an order for relief enlered against it under applicable faderal bankruptcy law, or (v) file a voluntary petition in bankruplcy or a pedition or an
answer seeking reorganization or an arrangement with creditors or taking advantage of any insolvency law or any answer admitling the material allegations of
a petition filed against Lessee in any bankruptcy, reorganization or insolvency proceeding; or

(e) An order, judgment or decrea shall be entered by any court of compelent |urisdiction, approving a petition or appoinling a receiver, trustee, cuslodian or
liquidator of Lessee or of all ar a substaniial part of the assels of Lessee, in each case without its application, approval or consent, and such order, judgment or
decres shall continue unstayed and in effect for any pariod of 60 consecutiva days.

The foregoing provisions of Section 13.01 are subject to the following limitation: If by reason of force maieyra Lessea is unabla in whole or in part to perform its
agreements under this Agreement and the Properly Schedule (other than the obligations on the part of Lessee contalned in Article Vi hereof) Lessee shall not be in default
during the continuance of such inability. The term "forca maisura™ as used herain shall mean the following: acis of God; strikes, lockouls or other industrial disturbances; acts aof
public enemies; orders or resiraints of any kind of the government of the United States or of the State or any of their departmants, agencias or officials, or any civil ar military
autharity, insurrections, riots, landslides, earthquakes, fires, storms, droughls, floods, explosions, breakage or accident to machinery, transmission pipes or canals; or any other
causa or event nof reasonably within the control of Lessee.

13.02 Remedies gn Defauit. Whenaver any Event of Default exists with respect 1o a Property Schedule, Lessor shall have the right, at its sola oplion without any further
demand or notice, 1o take one or any combination of the following remedial steps:

(a) Without terminating tha Property Schedule, and by writlen nolice 1o Lessee, Lessor may declare all Rental Payments and other amounts payable by Lesses
thersunder to the end of the then-current budget year of Lessee to be due, including without Hmitation delinquent Rental Payments under the Froperty
Schedule from prior budget years, and such amounts shall thereafter bear interest al the rate of 12% per annum ¢r the maximum rale pemitted by applicable
law, whichever Is less,

{b} Lessor may terminate the Property Schadule, may enter the premises whera the Property subject to the Property Schedule is located and retake possession of
the Property, or require Lessee, al Lesses's expense, to promptly retum any or all of tha Property to the possession of Lessor at such place within the Unlted
States as Lessor shall specify, and Lessor may thereafier dispose of the Property in accordance with Article 8 of the Uniform Commercial Cods in effect in the
State; provided, however, that any proceeds from the disposition of the property in excess of the sum required to (i) delease the Property Schedute pursuant lo
Seclion 8.07, (il) pay any other amounts then due under the Property Schedule, and (iii} pay Lessor's cosls and expenses assaciated with the disposition of the

Property {including altomeys fees), shall be paid o Lessee or such olher craditor of Lessee as may be entitled thereto, and further provided that no deficiency
shall be allowed against Lesses;

(c) By writlen notice 1o the Agent, if any. Lessor may instruct the Agent to apply all sums held by the Agent in any accounts retating 1o the Property Schedule under
the applicable escrow or trust agreemant as pravided in the applicable escrow or trust agreement.

(d) By written notice to any escrow agent {other than the Agent) who is holding proceeds of tha Property Schedule, Lessor may Instruct such escrow agent to
release alt such proceeds and any earings thereon to Lessar, such sums to ba credited to payment of Lessee's obligations under the Property Schedule,

{e) Lessormay take any action, at law or in equity, that is permitied by applicable law and thal may appear necessary or desirable to enforce or to protect any of
Its rights under the Property Schadule and this Agreement.

13.03 HNo Remedy Exclusive. No remedy harein conferred upon or reserved to Lessor is intended 1o be exclusive and every such remedy shall ba cumulative and shall
be In additions ta every other remedy given under this Lease now or hereafter existing al 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 shail ba consirued to be a waiver thereof, but any such right or power may be exercised from {ime o time and as often as may be
deemed expadient, In order to entitie Lessor lo exercise any remedy reserved to itin this Arlicle it shall not be necessary ta 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 perfarmance of any term of this Agreement, Lessee agrees to pay to
Lessor ar reimburse Lessor for, In addilion to all other amounts due hereunder, all of Lessor's costs of collection, including reasonable atiomey fees, whether or not suit or action
Is fited thereon. Any such costs shall be immediately dus and payable upon writlen nolice and demand given to Lessee, shall be sacured by this Agreement until paid and shall
bear interest at the rate of 12% per annum or the maximum amount permitied by law, whichaver Is less. In the eveni suit or action is instituled to enforce any of the terms of this
Agreement, the pravailing party shall be entilled to recover from the other parly such sum as the court may adjudge reasonable as attomeys' fees at trial or on appeat of such
suil or action or in any bankruptcy proceeding, in addition o alt other sums provided by law.

RTICLE XiV

14.01 Notices. All notices, ceificates or other communications hereunder shall be sufficiently given and shall be desmed given when delivered or mailed by cerlified
mail, postage prepald, to the parties hereto at the addresses immediately after the signatures to this Agreement (or at such other address as either party hereto shall designate
in writing 1o the other for natices 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
to any Registered Owner at its address as it appears on the registration books maintained by the Agent.

14.02 Certification as to Arblirage. Unless a separate Certificate as to Arbilrage is delivered on the Commencement Dale, Lessee shall be deemed to make the
following representalions and covenants as of the Commencement Date for each Praperty Schedule;

(a} The eslimated total costs, including taxes, freight, installation, cost of issuance, of the Properly under the Property Schedule will not be less than the total
principal amount of the Renia! Paymants.

(b) The Property under the Property Schedule has been ordered or Is expecled 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 the completion of the Proparty and tha expenditure of
the net proceeds of the Propenty Schadule 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 o pay the Rental Paymenis under the Property Schedule, or (i) that may be used solely to prevent a default in the payment of the Renial Payments
under the Property Schedule.

(d) The Property under the Property Schedule has not been and s not expecled o be sold or otherwise disposed of by Lessee, either in whole or in major pari,
prior {o the last malurity of the Rental Payments under the Property Schedule.
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{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 (i) are expecied to be paid from substantially the same source of funds.

{f)  The officer or official who has execulad 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 Lesses’s knowledge, information and bellef, the facis and estimates sef forth in herain are accurate and
ihe expectations of Lessea set forth hereln are reasonable.

14.03 Further Assurances. Lessee agrees to execute such other and further documents, Including, without limitation, confirmatary financing statements, continualion
statements, ceriificates of litle and the like, and to take all such aclion as may be necessary or appropriate, from time to fime, in the reasonable opinion of Lessor, to perfect,
confirm, establish, reestablish, continue, or complete the interests of Lessar in this Agreement and the Property Schedules, to consummata 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 thelr respective successors and assigns.

14.05 Severabillty, In the event any provision of this Agreement shall be held invalid or unenforceable by any court of compstent Jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof,

14,08 Walver of Jury Trials. Lesses and Lessor hereby imevocably waive all right 1o trial by jury in any action, proceeding or counterclaim (whether based on contract, tort
or otherwise) arising out of or relaiing to this Agreement or the actions of Lessor or Lesses in the negoliation, administration, performance or enforcement hareof,

14.07 Amendme hanges and ifications. This Agreement may be amended in writing by Lessor and Lessea fo the extent the amendment or modification does
not apply to oulstanding Properly 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 Counterparts, This Agreement and tha Properly Schedules hereunder may be simullaneously executed in several counterparts, aach of which shall
be an arginal and all of which shall constitute but one and the same instrument.

14.08 Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the Stale.

14.10 Captions. The captlons or headings in this Agreement are for convenience anfy 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: Key Municipal Finance, a Lessee: City of Centerville
Division of Key Corporate Capital, Inc.
By: By:
Name: Name:
Title: Title:

Attest:

By:

Name:

Title:

| Office Use Only: Customer No.

Lease No.
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Addendum to Master Tax-Exempt Lease/Purchase Agreement

Ohio Counties, Municipalities and School Districts

THIS ADDENDUM, which is entered into as of January 20, 2000 between Key Municipal Finance, a
Division of Key Corporate Capital, Inc. ("Lessor”), and City of Centerville ("Lessee"), is intended to modify and
supplement the Master Tax-Exempt Lease/Purchase Agreement between Lessor and Lessee of even date
herewith (the "Master Agreement"), Capitalized terms not otherwise defined herein shall have the meanings set
forth in the Master Agreement.

1) Notwithstanding anything to the contrary set forth in the Master Agreement, title to the
Properly subject to a Property Schedule shall remain in Lessor during the Lease Term for such
Property Schedule, subject to Lessee's rights under the Master Agreement.

2) Section 13.04. Costs and Attorney's Fees. First Sentence-delete the words “including
reasonable attorney fees, whether or not suit or action is filed thereon”.

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

LESSOR: LESSEE;
Key Municipal Finance, a Division of Key Corporate Cily of Centerville
Capital, Inc.
By: By:
Authorized Officer
Title:
Attest:
By:
Title:
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Property Schedule No. 01

Master Tax-Exempt Lease/Purchase Agreement

This Property Schedule No. 01 is entered inlo as of the Commencement Date set forth below, pursuant to that certain Master Tax-
Exempt Lease/Purchase Agreement (the "Master Agreement"), dated as of January 20, 2000, between Key Municipal Finance, a
Diviston of Key Corporate Capital, inc., and City of Centerville.

1.

10.

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 execulion 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 capilalized terms not olherwise
defined herein shall have the meanings provided in the Master Agreement.

Commencement Date. The Commencement Date for this Property Schedule Is January 31, 2000

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

Opinion. The Opinion of Lessee's Counsel is altached as Exhibit 2.
Lessea's Cerlificate. 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 Cerificate. The form of Acceptance Certificale 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 amourt in Exhibit 1
(Payment Schedule), subject to per diem adjustment.

Bank Qualification and Arbitrage Rebats. Attached as Exhibit 6.

Expiration. Lessor, at its sole determination, may choose not to accept this Property Schedule if the fully executed, original
Agreement (including this Property Schedule all anciltary documents) are not received by Lessor at ils place of business by February
15, 2000.

IN WITNESS WHEREOQF, 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.

Lessor: Key Municipal Finance, a Division of Key Lessee: City of Centerville
Corporate Capital, Inc.
By: By:
Name: Name:
Title: Title:

Attest:

By

Name:

Title:

| Office Use Only: Customer No.

Lease No.




Re: Property Schedule No. 01 to Master Tax-Exempt Lease/Purchase Agreement between Key Municipal Finance,

Property Description and Payment Schedule

EXHIBIT 1

a Division of Key Corporate Capital, Inc. and City of Centerville.

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

attached herefo.

EQUIPMENT LOCATION: 100 West Spring Valley Road, Cenlerville, OH 45458

USE: Recreation

If the Due Dates are not defined in this Rental Payment Schedule, they shall be defined as the Last day of each Monthly

Rental Payment Schedule

period of this Rental Payment Schedule commencing with the Acceptance Date.

Total Principal Amount 152,820.00

Termination
Payment No. Rental {Including Payment)
Due Date | Payment | Interest
1 29-Feb-2000 4,623.21 716.43 153,380.62
2 29-Mar-2000 4,623.21 688.12 149 337.78
3 29-Apr-2000 4,623.21 679.71 145,275.98
4 29-May-2000 4,623.21 661.23 141,195.15
5 28-Jun-2000 4,623.21 642.65 137,095.18
6 29-Jul-2000 4,623.21 623.99 132,975.99
7 29-Aug-2000 4,623.21 605.24 128 837.48
] 29-Sep-2000 4,623.21 586.41 124,679.58
9 29-Oct-2000 4,623.21 567.48 120,502.19
10 29-Nov-2000 4,623.21 548.47 116,305.21
11 29-Dec-2000 4.623.21 529.37 112,088.55
12 29-Jan-2001 4,623.21 510.17 107,852.13
13 28-Feb-2001 4,623.21 490.89 103,595.85
14 28-Mar-2001 4.623.21 471.52 99,319.61
15 28-Apr-2001 4,623.21 452.06 95,023.32
16 28-May-2001 4623.21 432.50 90,706.90
17 28-Jun-2001 4,623.21 412.85 86,370.24
18 28-Jul-2001 4,623.21 393.12 82,013.24
19 28-Aug-2001 4,623.21 373.29 77,635.83
20 28-Sep-2001 4,623.21 353.36 73,237.89
21 28-Oct-2001 4,623.21 333.34 68,819.33
22 28-Nov-2001 4,623.21 313.23 64,380.06
23 28-Dec-2001 4,623.21 293.03 59,919.97
24 28-Jan-2002 4,623.21 272.73 55,438.98
25 28-Feb-2002 4,623.21 252.33 50,936.98
26 28-Mar-2002 4,623.21 231.84 46,413.87
27 28-Apr-2002 4,623.21 211.25 41,869.56
28 28-May-2002 4,623.21 190.57 37,303.95
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Termination
Payment No. Rental {Including Payment)
Due Date Payment | Interest

29 28-Jun-2002 4,623.21 169.79 32,716.93
30 28-Jul-2002 4,623.21 148.41 28,108.41
31 28-Aug-2002 4,623.21 127.94 23.478.28
32 28-Sep-2002 4623.21 106.86 18,826.44
33 28-Oct-2002 4,623.21 85.69 14,152.80
34 28-Nov-2002 4,623.21 64.42 9,457.25
35 28-Dec-2002 4.623.21 43.04 4,739.68
36 28-Jan-2003 4,623.21 21.57 0.00

Lessee: City of Centerville

By:

Name:

Title:

| Office Use Only: Customer No.
Lease No.
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Quantity
30

EXHIBIT A

Description

New Model Year (2000) TXT Electric Golf Cars equipped with tops.

Tinted one piece windshields for (30) cars. Chrome sport wheel covers. Sweater Basket.
Scuff Plates. Number decals on driver’s & passenger’s side (1 ~ 80). Custom club logo
placed on front of each car & sand bottles for divot repair.



EXHIBIT 2

Lessee's Counsel's Opinion

[To be provided on letterhead of Lessee's counsel.]

[Address to Lessor and Lessee]

RE: Property Schedule No. 01 to Master Tax-Exempt Lease/Purchase Agreement between Key Municipal Finance, a
Division of Key Corporate Capital, Inc. and City of Centerville.

Ladies and Gentlemen:

We have acted as special counse! to City of Centerville ("Lessee"), in connection wilh the Master Tax-Exempt
Lease/Purchase Agreement, dated as of January 20, 2000 (the "Master Agreement"), between City of Centerville, as lessee,
and Key Municipal Finance, a Division of Key Corporate Capital, Inc. as lessor (“Lessor”), and the execution of Property
Schedule No 01 (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
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 wilhout 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, and
has a substantial amount of one or more of the following sovereign powers: (a) the power 1o tax, (b) the power of eminent
domain, and {(c) the police power.

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.

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
conslitute 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 of equitable principles of general application, or of applicafion 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 Properly 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.

9. The Lessee is a political subdivision within the meaning of Section 103 of the Internal Revenue Code of
1986, as amended, and the related regulations and rulings thereunder, and the portion of payments identified as the
interest component of the rents (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.

This opinion may be relied upon by Lessor, its successors and assigns, and any other legal counsel who provides an
opinion with respect to the Property Schedule.

Very truly yours,

By:

Dated:
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EXHIBIT 3

Lessee's Certificate

Re: Property Schedule No. 01 to Master Tax-Exempt Lease/Purchase Agreement between Key Municipal Finance, a
Division of Key Corporate Capital, Inc. and City of Centerville.

The undersigned, being the duly elected, qualified and acting
hereby certify, as of January 31, 2000, as follows:

of the City of Centerville ("Lessee") do

1. Lessee did, at a meeting of the governing body of the Lessee held 01/24/2000 by resolution or ordinance
duly enacted, 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
OF EXECUTING OFFICIAL

TITLE
OF EXECUTING OFFICIAL

SIGNATURE
OF EXECUTING OFFICIAL

(Please list any additional persons authorized to sign transaction documents.)

NAME
OF EXECUTING OFFICIAL

TITLE
OF EXECUTING OFFICIAL

SIGNATURE
OF EXECUTING OFFICIAL

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 fo be executed was duly called, regularly convened and attended throughout by
the requisite quorum of the members thereof, and the enactment 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;

(c) 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 s 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 zll of the Property under the Property Schedule has been duly authorized by the
governing body of Lessee.

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 meet its other obligations for the current budget year and such funds have not been expended
for other purposes.




7. The Lessee is currently maintaining the insurance required by the Master Agreement on the Property
under the Property Schedule.

8. The use of the Property subject to the Property Schedule is essential to the proper, efficient and economic
functioning of Lessee or 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.

8. As of the date hereof, no litigation is pending, (or, to my 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 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.

IN WITNESS WHEREOF, | hereunto set my hand the day and year first above written.

City of Centerville

By:
Title:

[ Office Use Only: Customer No.

Lease No.

Form No: 96-200.298-kmfl’ -2-



EXHIBIT 4

Payment of Proceeds Instructions

Key Municipal Finance, a Division of Key Corporate Capital, Inc.
1000 South McCaslin Blvd.
Superior, CO 80027

Re: Property Schedule No. 01 (the “Property Schedule") to Master Tax-Exempt Lease/Purchase Agreement
between Key Municipal Finance, a Division of Key Corporate Capital, Inc. ("Lessor”) and City of
Centerville ("Lessee").

Ladies and Gentlemen:

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

Name of Payee:

By check By wire transfer

If by check, Payee's address:

If by wire transfer, instructions as follows:

Pay to {(name of bank):

For Account of:

Account No.:

ABA No.:

City of Centerville

By:
Name:
Tille:

| Office Use Only: Customer No.

Lease No.




EXHIBIT 5

Acceptance Certificate

Key Municipal Finance, a Division of Key Corporate Capital, Inc.
1000 South McCaslin Blvd.
Superior, CO 80027

Re: Property Schedule No. 01 to Master Tax-Exempt Lease/Purchase Agreement between Key Municipal Finance,
a Division of Key Corporate Capital, Inc. and City of Centerville

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, Key Municipal Finance, a Division of Key

Corperate Capital, Inc. ("Lessor"), as follows:

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

(2) Lessee has conducted such inspection andfor 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,

(4) Attached is a completed Exhibit 1 containing all serial numbers or other applicable information.

Date:

City of Centerville
as Lessee

By:
Name:
Title:

Attachment {Exhibit 1)

| Office Use Only: Customer No.

Lease No.




<<ATTACHED EXHIBIT 1 -- PROPERTY DESCRIPTION>>

Form No: 96-200.298-kmf



EXHIBIT 6
Bank Qualification And Arbitrage Rebate

Key Municipal Finance, a Division of Key Corporate Capital, Inc.
1000 South McCaslin Blvd.
Superiar, CO 80027

Re: Property Schedule No. 01 to Master Tax-Exempt Lease/Purchase Agreement between Key Municipal Finance,
a Division of Key Corporate Capital, Inc. and City of Centerville

Qualified Tax-Exempt Obligation

Lessee hereby designates this Property Schedule as a "qualified tax-exempt obligation” as defined in Section
265(b)(3)(B) of the Code. Lessee reasonably anticipates issuing tax-exempt obligations (excluding private aclivity bonds
other than qualified 501(c)(3) bonds and including all tax-exempt obligations of subordinate entities of the Lessee) during the
calendar year in which the Commencement Date of this Property Schedule fails, in an amount not exceeding $10,000,000.

Arbitrage Rebate.

Pursuant to Treasury Regulations Section 1.148-7(d), the gross proceeds of this Property Schedule will be expended
for the govemmental purposes for which this Property Schedule was entered into, as follows: at least 15% within six months
after the Commencement Date, at least 0% within 12 months after the Commencement Date, and 100% within 18 months
after the Commencement Date. If Lessee is unable to comply with Section 1.148-7(d) of the Treasury Regulations, Lessee
shall compute rebatable arbitrage on this Agreement and pay rebatable arbitrage to the United States at least once every five
years, and within 60 days after payment of the final Rental Payment due under this Agreement.

Lessee: City of Centerville
By:
Name:
Title:
| Office Use Only: Customer No.

lLease No.
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STATE OF OHIO T & seonoce rmo
UNIFOR RCIAL CODE — FINANCING ST - egistré, Inc.
R NC ATEMENT —UCC-1 '..‘aﬁi‘i‘,."-
s ans

1. Form UCC2 is designed to avoid double typing when filing with more than one office.

2.PLEASE TYPE this form. Fold only along perfaration for mailing. l 5 9 5 9

3. Send all 3 copies with interleaved carbon paper to the filing office. Enclose filing fae,

4. If the space provided for any itemis) on the form is inadequate the itemls} should be continued on additional sheets, preferably 8% x 11”. Only
one copy of such additional sheets need be presented to the filing officer with a set of three copies of the financing statement. Long schedules of
collateral, indentures, etc., may be on any size paper that is convenient for the secured party.

5. If collateral is crops, growing or to be grown, or timber to be cut, or minsrals or the like, induding oil and gas, or accounts resulting from the sale
of minerals at the wallhead or minehead to which the security interest attaches upon extraction, or goods which are or are tp become fixtures, the
financing statement must recite that it covers that type of collateral and that it is to be filed for record in the real estate records and must contain a
legal description of the real estate and, if the Debtor does not have an interest of record in the real estate, the name of the record owner or record
{essee (see section 1309.39({E} of the Revised Code).

6. When a copy of the security agreamant is used as 8 financing statement, it is requestad that it be accompanied by a8 complated, but unsigned, set of
these forms, without extra fee.

7. At the time of original filing, filing officer will return third copy as an acknowlodgement. At a fater date, secured party may date and sign the
termination legend and use third copy as 8 Termination Statement.

This FINANCING STATEMENT is presented to a filing officer for filing pursuant to the Uniform Commaerdial Code.

1 Dabtor{s} {Last Name First) and Address(es} 2 Secured Partylies) and Address{es) 3 For Filing Officer » )
City of Centerville Key Municipal Finance, a Division of {Date, Time, Number, end Filing Office)
100 W Spring Valley Road Key Corporate Capital, Inc.

Centerville, Ohio 45458 1000 S McCaslin Blvd.

Superior, CO B0027

4 This financing statement covers the following types {or items) of property: 5. Assigneels] of Secured Party and
Address{es)

See Schedule 1, consisting of 2 pages, attached hereto and
incorporated herein by this reference.

Montgomery County

Check = if covered: OProducts of Collateral are also covered No. of additional sheets presented:
Filed with e
{USE WHICHEVER SIGNATURE LINE 15 AFPLICABLE]}
City of Centerville Key Municipal Finance, a Division of Key Corporate ..
Capital, Inc.
By: ........ By:
Signature(s) of Debtar(s) Signaturels} of Secured Party[ies)
FILING OFFICER COPY—ALPHABETICAL This form of financing statement is
STANDARD FORM — approved by the Secretary of State Revised, EFFf. 1/1/

UNIFORM COMMERCIAL COBE — UCC-1




Schedule 1

SECURED PARTY: Key Municipal Finance, a Division of Key Corporate Capital, Inc.

DEBTOR: City of Centerville

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. 01 dated January 31, 2000 to that certain Master Tax-Exempt Lease Purchase
Agreement dated as of January 20, 2000, 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.




Quantity
80

EXHIBIT A

Description

New Model Year (2000) TXT Electric Golf Cars equipped with tops,

Tinted one piece windshields for (30) cars. Chrome sport wheel covers. Sweater Basket.
Scuff Plates. Number decals on driver's & passenger’s side (1 — 80). Custom club logo
placed on front of each car & sand bottles for divot repair



[ STATE OF OHIO AEORDER FAOM

UNIFORM COMMERCIAL CODE — FINANCING STATEMENT — UCC- Bogistrs, Ine.
INSTRUCTIONS : cea ﬁiﬁ?{"zm
1. Form UCC2 is designed to avoid double typing when filing with more than ona office, w3 421713
2. PLEASE TYPE this form, Fold only along perforation for mailing. 1 5 9 5 8

3. Send all 3 copies with interleaved carbon paper to the filing office. Enclose filing fee.

4. If the space provided for any itemis} on the form is inadequate the itemis} should be continued on additional sheets, preferably 8% x 11, Only
one copy-of such additional sheets need be presented to the filing officer with a set of three copies of the financing statement. Long schedules of
collateral, indentures, etc., may be on any size paper that is convenient for the secured party.

5. If collateral is crops, growing or to be grown, or timber to be cut, or minerals or the like, induding ol and gas, or accounts resulting from the sale
of minerals at the wellhead or minehead to which the security interest attaches upon extraction, or goods which are or are tp become fixtures, the
financing statement must recite that it covers that type of collateral and that it is to be filed for record in the real estate records and must contain a
legs! description of the real estate and, if the Debtor does not have an interest of record in the real estate, the name of the racord owner or record
lessee {see section 1309.39(E} of the Revised Coda).

6. When a copy of the sacurity agreement is used as a financing statement, it is requested that it be accompanied by a completed, but unsigned, set of
these forms, without extra fee.

7. At the time of original filing, filing officer will return third copy as an acknowlodgement. At a later date, secured party may date and sign the
termination legend and use third copy as @ Termination Statement,

This FINANCING STATEMENT is presented to a filing officer for filing pursuant to the Uniform Commerdial Cade,

1 Debtorls) {Last Name First} and Addressles) 2 Secured Partylies) and Address(es) 3 For Filing Officer
(Date, Time, Number, and Filing Officel
City of Centerville Key Municipal Finance, a Division of
100 W Spring Valley Road Key Corporate Capital, Inc.
Centerville, Chic 45458 1000 S McCaslin Blvd.

Superior, CO 80027

4 This financing statement covers the following types {or items) of property: 3. Assignoels) of Secured Party and
Addross{es)

See Schedule 1, consisting of 2 pages, attached hereto and
incorporated herein by this reference.

Ohio
Chack Bif covered: O Products of Colleteral are slso covered No. of additions! sheets presented:
Filed with .

{USE WHICHEVER SIGNATURE LINE IS APPLICABLE)
City of Centerville Key Municipal Finance, a Division of Key Corporate .. .
Capital, Inc.
By: By:
Signaturels) of Debtor(s} Signaturels) of Secured Party{ies)

FiLING OFFICER COPY—ALPHABETICAL This form of financing statement is

STANDAHRD FORM — approved by the Secretary of State Revised, Eff. 1/1/7¢
UNIFORM COMMERCIAL CODE - UCC-1



Schedule 1
SECURED PARTY: Key Municipal Finance, a Division of Key Corporate Capital, Inc.
DEBTOR: City of Centerville
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. 01 dated January 31, 2000 to that certain Master Tax-Exempt Lease Purchase
Agreement dated as of January 20, 2000, 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.



Quantity
80

EXHIBIT A

Description
New Model Year (2000) TXT Electric Golf Cars equipped with tops.

Tinted one piece windshields for (30) cars. Chrome sport wheel covers. Sweater Basket.

Scuff Plates. Number decals on driver’s & passenger’s side (1 — 80). Custom club logo
placed on front of each car & sand bottles for divot repair



Information Retum for Tax-Exempt Governmental Obligations Control #7434

Form 8038-G
{Rev. May 1999) } Under Internal Revenua Code Section 149 (e) OMB No. 1545-0720
» See separate instructions

st o the Tinamey Caution: Use Form 8038-GC if the issue price is under $100,000
Reporting Authority It 4

1 Issuer's name 2 Issuer’'s employer Identification

City of Centerville 31 6001036

3 Number and street (or P, O. box if mail is not delivered lo Street address) Room/suite | 4 Report number

100 West Spring Valley Road G 2000 -

§ City, town, or post office, stale, and ZIP code 6 Date of Issue

Centerville, OH 45458

7 Name of issue 8 CUSIP number

Master Tax-Exempt Lease/Purchase None

9 Name and title of officer or legal representative whom the IRS may 10 Telephone number of officer or legal representative

Kelly Fackel 937-428-4713
m Type of Issue {check applicable box(es) and enter the issue price} See Instructions and attach schedule

11 O  Education . ................. ....... Gk B R EED TS $E A AT

12 [J  Healthandhospital . ................... S E RSN R E BEOE S WS ¢ ] 12

13 [J Tramsportation . .. ............. T TR T e cens v ERT EWE §B 3T 13

14 [  Publicsafely . ... .......... it o nE B ey 14

15 [  Environment (including sewagebonds) . . . ... .. .. ... .. ... ... ... e s Y 15

16 [J] Housing ..... O G Rt G B WG Y EE 16

17 [ Utiliies . ... ... ... ... ... ..., e e e e e e v sw | AT

18 [X  Other. Describe (see instructions) * Golf Carts 18| $152,820

19 If obligations are TANs or RANS, check box * If obligations are BANs, check box| * [

20 I obligations are in the form of a lease or installment sale, check ' g

Description of Obligations (Complete for the entire issue for which this form is being filed)
(a) Final Maturity date (b) Issue Price { ©) Stated redemplion (d) Weighted (e) Yield
price at maturity average maturity

21 N/A $152,820 5 NIA 3 years 5.026% %
w Uses of Proceeds of Bonds Issue (including underwriters’ discount) N/IA

22 Proceeds used for accruedinterest . . ., .., ... ... ¢ a6 % S e S R RS B R R A R YRR D S H B0 e 22

23 |ssue Price of entire Issue (Enter amountfrom line 21, column (b} . . . . . . . . oo it 23

24 Proceeds used for bond issuance costs {including underwriters' discount) . . . .. .. ... ... 24

25 Proceeds usedforcreditenhancement . . . . . . ... . .. 25

26 Proceeds allocated to reasonably require reserve or replacementfund . . . . .. ... ... .. 26

27 Proceeds used fo currently refund prioriSSuUes . . . . ... e e 27

28 Proceeds usedto advancerefund priorissues . . . . . . . ... i e e e 28

29 Total(addlines24through2B) . . . . . . . .. . it T T T T 29

30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amounthere) . . . . . . ... .. ... .... 30
Description of Refunded Bonds {(Complete this part only for refunding bonds.) N/A

31 Enter the remaining weighted average maturity of the bonds to be currently refunded . . . . . . .. ........ ..

years

32 Enter the remaining weighled average maturity of the bonds to be advanced refunded . . . . . . i e e

33 Enler the last date on which the refunded bonds willbecalled . . . . .. . ... ... .. v s .

34 Enler the dates(s) the refunded bonds were issued 4
Miscellaneous N/A

35 Enter the amount of the stale volume cap allocated lo the issue under section 141 (Y5} . . . . . .. ... ........ a5

36a Enter the amount of gross proceeds invested or to be invested in a guaranieed investment contract {see instructions) J6a

b Enter the finat malurity date of the guaranteed investment contract 4
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units 37a
b If this issue is a loan made from the proceeds of another tax-exempt Issue, check box * [ and enter the name of the
issuer and the date of the issue b

38  If the issuer has designated the issue under section 265 (b)(3)(B)(i}{ill) (smaller issuer exceplion), checkbox . .. ... .......... '3

39 Ifthe issuer has elected lo pay a penally in lieu of arbitrage rebate, check box . . . . . . .. . . o ot O

40__if the issuer has identified a hedge, check box . . . . . . . .. e 4N

Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my
knowledge and belief, they are true, comect and complete.

Please
Sign
Here 4 b

Slgnature of Issuer's authonized representative Dale Type or print name and tille

For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cat. No. 63773S Form B038-G (Rev, 5-99)




LESSEE INVOICE INSTRUCTIONS

City of Centerville

BILL TO ADDRESS:

BILLING CONTACT:
First, M.I. and Last Name:
Title:

Phone Number:

Fax Number:

PURCHASE ORDER NUMBER:

Invoices require purchase order numbers: YES NO
Purchase Order Number:

FEDERAL TAX ID NUMBER:

EQUIPMENT LOCATION (if different from Billing Address):

ADDITIONAL INFORMATION NEEDED ON INVOICE:




ESCROW AGREEMENT

This Escrow Agreement (the "Escrow Agreement"), dated as of January 31, 2000 and entered into among
Key Municipal Finance, a Division of Key Corporate Capital, Inc. ("Lessor"), City of Centerville ("Lessee") and KeyBank
National Association (the "Escrow Agent").

RECITALS:

A Lessor and Lessee are parties to a Master Tax-Exempt Lease/ Purchase Agreement, dated as of
January 20, 2000 and Schedule No. 01 thereunder, dated as of January 31, 2000 (the "Purchase Agreement"), whereunder
Lessee is acquiring from Lessor certain personal property more particularly described therein (the "Property").

B. Lessor and Lessee intend to cause or have caused certain funds to be deposited with Escrow Agent
to pay for costs of the Property, and Escrow Agent has agreed to disburse said funds in accordance with the terms and
conditions of this Agreement.

C. Each of the parties has authority to enter into this Agreement and has taken all actions necessary to
authorize the execution of this Agreement by the officers whose signatures are hereto.

NOW, THEREFORE, the parties agree as follows:

1. Appointment of Escrow Agent. Lessor, Lessee and Escrow Agent agree that Escrow Agent shall
act as sole Escrow Agent under the Purchase Agreement and this Escrow Agreement, in accordance with the terms and
conditions set forth in this Escrow Agreement. The Escrow Agent, in its capacity as escrow agent hereunder, shall not be
deemed to be a party to the Purchase Agreement, and this Escrow Agreement shall be deemed to constitute the entire
agreement regarding the Acquisition Fund (as hereinafier defined) among Lessor, Lessee and Escrow Agent,

2. Acquisition Fund. There is hereby established in the custody of Escrow Agent a special trust fund
designated as the "City of Centerville Acquisition Fund" (the "Acquisition Fund”) to be held and administered by Escrow
Agent in trust for Lessee in accordance with this Escrow Agreement, subject to Lessor's rights under Section 5 hereof, It is
anticipated that the funds in the Acquisition Fund and earnings thereon shall be sufficient to pay the cost of acquisition of the
Property. In the event such sums are insufficient, Lessee shall be responsible for the timely payment of any deficiency.

The moneys and investments held by Escrow Agent under this Agreement are irrevocably held in trust for
the benefit of Lessee and Lessor, and such moneys, together with any income or interest earned thereon, shail be expended
only as provided in this Agreement, and shall not be subject to levy or attachment or lien by or for the benefit of any creditor
of Lessee (other than Lessor) or Lessor. Lessor, Lessee and Escrow Agent intend that the Acquisition Fund constitute an
escrow account in which Lessee has no legal or equitable right, title or interest until satisfaction in full of all conditions
contained herein and in the Purchase Agreement for the disbursement of funds by Escrow Agent therefrom. However, if the
parties’ intention that Lessee shall have no legal or equitable right, title or interest until all conditions for disbursement are
satisfied in full is not respected in any legal proceeding, the parties hereto intend that Lessor have a security interest in such
account, and such security interest is hereby granted to Lessor by Lessee, to secure payment of all sums due to Lessor under
the Purchase Agreement. For such purpose, Escrow Agent hereby agrees to act as agent for Lessor in connection with the
perfection of such security interest and agrees to note, or cause to be noted, on all books and records relating to such accounts,
Lessor's interest therein.

2.A.  Deposit in Acquisition Fund. There shall be deposited in the Acquisition Fund the sum of
$152,820. Escrow Agent shall maintain accounting records sufficient to permit calculation of the income on investments and
interest earned on deposit of amounts held in the Acquisition Fund, and such income and interest shall become part of the
Acquisition Fund and may be expended as provided herein

2B.  Disbursements from Acquisition Fund. Escrow Agent shall make payments from the Acquisition
Fund to pay costs of the Property upon receipt of requisitions from Lessee, signed by an authorized individual substantially in
the form attached hereto as Exhibit A, which is incorporated by reference herein. In the event Escrow Agent is directed or
requested by Lessee to hold or deposit any retained funds or to accept a retainage bond (in lieu of funds) as may be required
by law or the terms of the acquisition contract to which Lessee is a party, Escrow Agent shall act in accordance with Lessce's




instructions, and such retained funds (or performance bond) and any interest thereon shall be paid as provided in instructions
to Escrow Agent from Lessee. The final requisition shall include the final acceptance certificate required in the Purchase
Agreement, which shall be executed by the Lessee and delivered to the Escrow Agent. Where requisitions involve titled motor
vehicles, the final requisition shall also include:

(i) Manufacturers Certificate of Origin.
(it} Motor vehicle paperwork appropriate to state of registration, noting Key Corporate Capital Inc. as lien
holder,
(iii) Insurance certificate naming Key Municipal Finance, a Division of Key Corporate Capital, Inc., its
successors and assigns as sole loss payee and additional insured for the specified equipment.

2.C. The Escrow Agreement shall expire eighteen (18) months from the date of such Escrow Agreement.
It can, however, be extended by mutual consent of the Lessee and Lessor in writing to the Escrow Agent either in advance of
the expiration or retroactively. Any money remaining in the Acquisition Fund at the time of expiration will be applied to the
next owing lease payment. If there are amounts remaining after the next owing lease payment has been paid, the remaining
amount will prepay the lease being applied to principal. Lessee will have been deemed to have accepted all equipment paid
for from the Acquisition Fund at the time of expiration.

3. Termination of Escrow,

(a) Acquisition of Property. Upon the final acceptance of the Property by Lessee, as evidenced by
execution by Lessee of a final acceptance certification pursuant to the Purchase Agreement and delivered to Escrow Agent,
and the payment of all costs related thereto (i) any retainage shall be disbursed as directed by Lessee, and (ii} any amounts
remaining in the Acquisition Fund (including the earnings from investments thereof) shall be transferred to Lessee and be
applied toward reimbursement of Lessee for funds advanced for the Property. To the extent that additional moneys in excess
of those needed to reimburse Lessee for the acquisition of the Property exist in the Acquisition Fund, such amounts shall be
paid to Lessee, Upon disbursement of all sums in the Acquisition Fund, this Escrow Agreement shall terminate, provided that
the indemnifications by Lessee shall survive the termination of this Escrow Agreement,

(b} Event of Default, Upon receipt of written notice from Lessor of an event of default by Lessee
under the Purchase Agreement or an event of nonappropriation, if provided for under the Purchase Agreement, Escrow Agent
shall disburse the funds in the Acquisition Fund to Lessor for application in accordance with the Purchase Agreement. Upon
such payments from the Acquisition Fund, this Escrow Agreement shall tenminate, provided that the indemnifications by
Lessee shall survive the termination of this Escrow Agreement.

4, Investment of Acquisition Fund. Monies held by Escrow Agent hereunder shall be invested and
reinvested by Escrow Agent upon written instructions from Lessee in an investment which is a permitted investment for
Lessee under the laws of the state in which Lessee is organized. Escrow Agent shall have no responsibility for advising
Lessee or Lessor as to the permissibility of any investment of monies in the Acquisition Fund. If Escrow Agent does not
receive a written direction from Lessee as to the investment or reinvestment of monies in the Acquisition Fund, Escrow Agent
may hold such monies uninvested until such direction is received. Escrow Agent shall have no responsibility for any losses
suffered from any investment of monies on deposit in the Acquisition Fund authorized by Lessee.

3 Amendment and Modification. This Escrow Agreement may not be amended, modified, altered,
supplemented or waived except by a written instrument executed by Lessor, Lessee and Escrow Agent.

6. Regarding the Escrow Agent.

(a) Duties of Escrow Agent. Escrow Agent undertakes to perform only such duties as are
specifically set forth in this Escrow Agreement. Escrow Agent shall be under no implied obligation or subject to any implied
liability hereunder. Escrow Agent shall incur no liability whatsoever except for its gross negligence or willful misconduct so
long as it is acting in good faith. Escrow Agent shall not be required to take notice of any of the provisions of the Purchase
Agreement or any document or instrument executed in connection therewith, except as expressly set forth in this Escrow
Agreement. The permissive right of the Escrow Agent to do things enumerated in this Escrow Agreement shall not be
construed as a duty.




(b} Escrow Agent Reliance. Escrow Agent may act in reliance upon any writing or
instrument or signature which it, in good faith, believes to be genuine, may assume the validity and accuracy of any statement
or assertion contained in such a writing or instrument, and may assume that any person purporting to give any writing, notice,
adyice or instructions in connection with the provisions hereof has been duly authorized to do so. Escrow Agent shall not be
liable in any manner for the sufficiency or correctness as to form, manner and execution, or validity of any instrument
deposited with it, nor as to the identity, authority or right of any person executing the same; and its duties hereunder shall be
limited to those specifically provided herein.

{c) Counsel and Fees. If Escrow Agent believes it to be reasonably necessary to consult with
counsel conceming any of its duties in connection herewith, or in case the Escrow Agent becomes involved in litigation on
account of acting hereunder, then, in either case, its cost, expenses and reasonable attorneys fees shall be paid by Lessee.
Escrow Agent's right to receive its attorneys fees and expenses shall survive the termination of this Escrow Agreement,

(d) No Obligation to Take Legal Action. Escrow Agent shall not be under any obligation to
take any legal action in connection with this Escrow Agreement or for its enforcement, or to appear, prosecute or defend any
action or legal proceeding which, in its opinion, would or might involve it in any costs, expense, loss or liability, orto
otherwise expend or risk its own funds or incur any financial liability in the performance of this Escrow Agreement, unless
and as ofien required by it, it shall be furnished with security and indemnity satisfactory against all such costs, expenses,
losses or liabilities. If any controversy arises between the parties hereto or with any third person, the Escrow Agent shall not
be required to resolve the same or to take any action to do so (other than to use its best efforts to give notice of such
controversy to Lessor and Lessee) but may, at its discretion, institute such interpleader or other proceedings as it deems
proper.

(e) Monthly Statement. Escrow Agent shall issue a monthly accounting statement showing
receipts to and disbursements from the Acquisition Fund. Such statement shall be mailed to Lessor and Lessee.

(f) Resignation and Termination. Escrow Agent may, upon providing thirty days written
notice, resign its position as Escrow Agent and terminate its liabilities and obligations hereunder. In the event Escrow Apgent
is not notified within thirty days of a successor Escrow Agent, Escrow Agent shall be entitled to transfer all funds to a court of
competent jurisdiction with a request to have a successor appointed, at the expense of Lessee. Upon filing such action and
delivering such assets, Escrow Agent's obligations and responsibilities shall cease. Lessor and Lessee may Jjointly terminate
Escrow Agent and appoint a successor Escrow Agent by providing 15 days written notice to Escrow Apgent.

7 Indemnification. To the extent permitted by law, Lessee hereby assumes liability for, and hereby
agrees (whether or not any of the transactions contemplated hereby are consummated) to indemnify, protect, save and keep
harmless the Escrow Agent and its respective successors, assigns, agents, employees and servants, from and against any and
all liabilities, obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements (including
reasonable legal fees and disbursements) of whatsoever kind and nature which may be imposed on, incurred by or asserted
against, Escrow Agent at any time (whether or not also indemnified against the same by Lessee or any other person under any
other agreement or instrument, but without double indemnity) in any way relating to or arising out of the execution, delivery
and performance of this Escrow Agreement, the establishment hereunder of the Acquisition Fund, the acceptance of the funds
and securities deposited therein, the purchase of any securities to be purchased pursuant thereto, the retention of such
securities or the proceeds thereof, and any payment, transfer or other application of moneys or securities by Escrow Agent in
accordance with the provisions of this Escrow Agreement; provided, however, that Lessee shall not be required to indemmify,
protect, save or keep harmless Escrow Agent against Escrow Agent's own gross negligence or willfill misconduct or gross
negligence or willful misconduct of Escrow Agent's respective successors, assigns, agents and employees or the material
breach by Escrow Agent of the terms of this Escrow Agreement. The indemnities contained in this Section shall survive the
termination of this Agreement,

8. Notices. Any notices permitted or required under this Escrow Agreement shall in writing and shall
be deemed given upon the date of personal delivery or 48 hours after deposit in the United States mail, certified or registered,
postage fully prepaid, return receipt requested, addressed to the addresses set forth on the signature page of this Escrow
Agreement. The party to whom notices or copies of notices are to be sent shall have the right at any time and from time to
time to change its address for notice or person to receive notice by giving notice in the manner specified in this paragraph.




9. Escrow Agent's Fee. Escrow Agent shall be paid by Lessee for services hereunder no fee for
setting up the escrow. In the event that Escrow Agent is made a party to litigation with respect to the Acquisition Fund, or
brings an action in interpleader, or Escrow Agent is required to render any service not provided for in this Escrow Agreement,
or there is any assignment of interests in this escrow or any modification hereof, Escrow Agent shall be entitled to reasonable
compensation for such extraordinary services and reimbursement by Lessee for all fees, costs, liability and expenses,
including attorney fees.

10. Counterparts. This Escrow Agreement may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which shall constitute one and the same instrument. This Escrow Agreement is
to be executed by the parties hereto in sufficient numbers so that an Escrow Agreement bearing each party's original signature
can be held by the Escrow Agent.

11, Waiver. Any waiver by any party of any breach of any term or condition of this Escrow
Agreement shall not operate as a waiver of any other breach of such term or condition or any other term or condition, nor
shall any failure to enforce such provision hereof operate as a waiver of such provision or of any other provision hereof, nor
constitute nor be deemed a waiver or release of any other party for anything arising out of, connected with, or based on this
Escrow Agreement.

12. Exhibits. All exhibits, schedules and lists attached to this Escrow Agreement or delivered pursuant
to this Escrow Agreement shall be deemed a part of this Escrow Agreement and incorporated herein, where applicable, as if
fully set forth herein,

13. Applicable Law. This Escrow Agreement shall be governed by the laws of the state in which
Lessee is located.

14, Successors and Assigns. This Escrow Agreement shall be binding on and shall inure to the benefit
of the parties and their respective successors and assigns. Any corporation or association into which the Escrow Agent may
merge, or to which Escrow Agent may sell or transfer its banking business, shall automatically be and become successor
Escrow Agent hereunder and vested with all powers as was its predecessor without the execution or filing of any instruments
or further act, deed or conveyance on the part of the parties hereto.




15 Severability. In the event any provision of this Escrow 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.

IN WITNESS WHEREQF, Lessor, Lessee and Escrow Agent have caused this Escrow Agreement to be

executed by their duly authorized representatives, all as of the date first above written.

Key Municipal Finance, a Division of Key Corporate City of Centerville
Capital, Inc.

By
By.
Authorized Officer Title
Title
Address: 100 West Spring Valley Road
Address: 1000 South McCaslin Blvd. Centerville, OH 45458

Superior, CO 80027

KEYBANK NATIONAL ASSOCIATION

By

Authorized Officer

Address: 60 State Street
Albany, NY 12201




[Please type on your letterhead]

EXHIBIT A
FORM OF REQUISITION
COSTS OF PROPERTY
KeyBank National Association
60 State Street
Albany, NY 12201
Amount Requested: $
Total Disbursements to Date: §
Requisition No.:
1. The undersigned, an officer or official of Lessee, hereby requests and authorizes KeyBank

National Association, as Escrow Agent under the Escrow Agreement dated as of January 31, 2000,
among City of Centerville(the "Lessee"), Key Municipal Finance, a Division of Key Corporate Capital,
Inc, (the "Lessor") and Escrow Agent, to pay to or upon the order of the Lessee the amount specified
above for the payment or reimbursement of costs of Property described in Schedule 1 attached.

2, The Lessee hereby certifies that:

(a) each obligation mentioned in Schedule 1 has been properly incurred, is a proper
charge against the Acquisition Fund and has not been the basis of any previous disbursement;

(b)  no part of the disbursement requested hereby will be used to pay for materials not
yet incorporated into the Property or for services not yet performed in connection therewith;

(¢}  as of the date of this Requisition no "Event of Default," as that term is defined in
the Purchase Agreement between Lessor and Lessee has occurred and is continuing and no event which
with notice or lapse of time, or both, has occurred and is continuing which would constitute such Event
of Default; and

(d)  the Property acquired with this disbursement is functionally complete and
operationally independent and is hereby accepted. If this is the final requisition, the final acceptance
certification required in the Purchase Agreement is attached hereto.




3. All capitalized terms herein shall have the meanings assigned to them in the Escrow
Agreement

City of Centerville

By:
Name:
Title:
Date;

Approved by Lessor, or in the event Lessor’s right, title and interest in the Purchase Agreement has been
assigned, by the current assignee of Lessor’s right, title and interest in the Purchase Agreement:

Key Municipal Finance, a Division of Key Corporate
Capital, Inc.

By:
Title:
Name:
Date:

[Lessee to attach final acceptance certification if final disbursement request.]




SCHEDULE 1

DISBURSEMENT SCHEDULE
To Requisition No._ for the Acquisition Fund:
Amount; $
Payee:
Bycheck By wire transfer

If by check, Payee's address:

If by wire transfer, instructions as follows:

Pay to (name of bank):
For Account of:
Account No:
ABANo:_
Amount: §
Payee:
By check By wire transfer

If by check, Payee's address:

If by wire transfer, instructions as follows:

Pay to (name of bank):

For Account of:

Account No.:

No.:
By:
Title:
Name:
Date:

[Attach Schedule of Amounts with payment procedure to pay the Vendor]



EXHIBIT A-2

FINAL PAYMENT REQUEST FORM

KeyBank National Association, Escrow Agent under an Escrow Agreement dated as of January
31, 2000, by and between the said Escrow Agent, City of Centerville (“Lessee”) and Key Municipal
Finance, a Division of Key Corporate Capital, Inc., is hereby requested to pay, from the Acquisition
Fund held under said Escrow Agreement, to , {Vendor) the sum of
h) in payment of Final Payment for the Work Costs as set forth in the Escrow Agreement.
A capitalized term not defined herein shall have the meaning set forth in the Escrow Agreement.

, hereby certifies that: (1) the acquisition and
installation of the Work under the Vendor Contract is now complete; (2) attached hereto is the Schedule
of Amounts setting forth the Work received for this payment, with invoices; and (3) the amount
requested for payment is now due and owing.

Attached hereto is a Final Acceptance Certificate signed by the Lessee.

Dated: 33
Vendor:

By:
Title:

Approved:

City of Centerville

By:

Title:

Date:

Approved by Lessor, or in the event Lessor’s right, title and interest in the Purchase Agreement has been
assigned, by the current assignee of Lessor’s right, title and interest in the Purchase Agreement:

Key Municipal Finance, a Division of Key Corporate
Capital, Inc.

By:
Title:
Name:
Date:




[Vendor to attach Schedule of Amounts with payment procedure to pay Vendor . Lessee to attach final
acceptance certification required in the Purchase Agreement.]



