
RESOLUTION NO. '7 -ao 
CITY OF CENTERVILLE, OHIO 

SPONSORED BY COUNCILMEMBER _.J~t:._\1\1..-i:~~-S_,_~_-"Ts:_-"'""--ON THE 
fl.'-l:\:\r. DAY OF <)"tv.u~-..,.7 , 2000. ~ 

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 
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 

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. 

, 2000. 



ATTEST: 

Clerk of Council, City of Ce~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 - o o , passed by the Council of the City of Centerville, Ohio, on the 
~ <i ¼ day of j ~~~ c-- :z , 2000. 

Approved as to form, consistency 
with the Charter and Constitutional Provisions. 

Department of Law 
Robert N. Farquhar 
Municipal Attorney 

~~~ 
Clerk of Council 



EXHIBIT A 

Master Tax-Exempt Lease/Purchase Agreement 

BETWEEN: Key Municipal Finance, a Division of Key Corporate Capital, Inc. (the "Lessor") 
1000 South Mccaslin Blvd., Superior, CO 80027 

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

DATED: January 20, 2000 

ARTICLE I 

1.01 Definitions. The followtng terms will have the meanings lnd,calod below unless the context dearly requites otherwise· 

"Agenr means any agent for the Registered Owners, if any, lo which au or a portion of Lessor's righl title and interesl In, lo and under a Property Schedule and Iha Property 
under such Property Schedule may be assigned for the benefll of the Registered Owners of Lease Participation Cerliricates in such Property Schedule. 

"Agreement" means U1is MasterTa~•Exempt Lesso/Purchase A111eement, Including on exhibits and schedules attached hereto 

"Commencement Date• Is the dale when the term of a Property Schedule and Lessee's obligation to pay renl thereunder commences, wlrich dale shall be set forth In the 
Property Schedule. 

"Event or Nonapproprtatlon" Is defined In Section 6.06. 

"Event or Default" is delined In Section 13 01 

"Lease Participation Certlncatei." means certificates evidencing a right to receive a share of Rental Payments payable under a Property Schedule and Purchase Price 
Payments payable under a Property Schedule and any other rights set forth herein wilh respect to the Property under said Property Schodule. 

"Lease Term• means, with respect to a Property Schedule, the Original Term and an Renewal Terms. The Lease Tenn for each Property Schedule execullld hereunder &hall 
be set forth In such Property Schedule, as provided In Section 4 02 

"Lenee• mean& the enUly Identified as such In the llrst paragraph hereof, and lls permitted successors and assigns. 

"Lessor" means the entity Identified as such in the first paragraph hereof, and Its successors and assigns 

"Orl9'nal Term" means, wilh respect lo a Proparty Schedule, lhe period from the Commoocement Date until the end of the budget year of Lessee In effect at lho 
Commencement Dale 

"Property· means. collectively, lhe property lease/purchased pursuant lo this Agreement, and with respect lo each Property Schedule, lhe property described in such Property 
Schedule, and alt replacements, repairs, rusloralions, modirrea\ions and improvements thereof or thereto made pursuant lo Section 8.01 Of' Article IX. 

"Property Schedule" means a Property Schedule In tho form auached hereto for Property Schedule 1 Sul>sequenl Property Schedules pursuant lo this Agreement shall be 
numbered consecullvely. beginning with Property Schedule 2 

"Pun:hase Price• means the amounl that Lessee may, in Its discreUon. pay to Lessor to purchase the Property under a Property Schedule, as provided in Section 11 0 t end as 
set forth in the Property Sd1odule. 

"Registered Owners• means the registered owners of Lease Participation Cer1iricales in a Property Schedule as shown on tho mgislratlon books maintained by the Agent 

"Renewal Terms" means the renewal tenns of a Property Schedule, oath having a duration of one year and a term coexlensivo with Lessoe's liudget year. 

"Rental Payments" means the rental payments payable by Lessee under Article IV of this Agreement and each Property Schedule, as sel forth in each Property Schedulo. 

"Rental Payments Datos• means the renlal payments dales lor the Rental Payments as set forth in each Property Schedule. 

"State" means the state in which Lessee is situated 

"Vendor" means the manufacturer or contractor of the Property as well as the ogenls or dealers ol lho manufacturer or contraclor from whom Lessor°' Lessee pUrchased or is 
putcllaslng au or any poolon ol lhe Property 

ARTICLE II 

2.01 Property Schedules Separjlte Financings. Each Property Schedule executed and delivered under this Agreement shall be treated as a separate financing, 
distinct from other Property Schedules. Without limillng tho foregocng, upon the occurrence ol an Event of Default or an Event ol Nonapproprialion with respect to a Property 
Schedule, Lessor shall have the rights and remedies specified herein with respect lo the Property rinanc:ed and the Rental Payments payable under such Property Sclledule, 
and except as exprnssly provided In Section 12.02 below, lessor shall have no rights or remedies with respect to Property financed or Rental Paymerils payable under any other 
Property Schedules unless an Event of Default or Event of Nonapproprialion has also occurred under such other Properly Schedules 

ARTICLE Ill 

3.01 Covenants of lessee. As of the Commencement Date for each Property Schedu'e execuled and delivered hereunder, Lessoe shall bo deemod lo represent. 
covenant and warrant for the benefit cl Lessor, any Agent, and any Registered Owners, as follows 

(a) Lessee is a public body corporate end politic duly organized and existing under Iha constitution and laws of the Slate with full power and authority lo enter Into 
this Agreement and the Property Schedule and the transactions contemplale<I thereby and lo perform all of ils obligations thereunder 

(b) Lessee will do or cause lo be done all things necessary to preserve and koep n lull force and effect ils existence os a body corporate and politic To the axion! 
Lessee should merge with another enUly under the laws of lhe Slate, Lessee agrees that as a condition to such merger ii will require that tho remaining or 
resulting enlitysha• be assigned Lessee's rlghls and shall assume Lessee's obligations hereunder. 

(c) Lessee has been duly authorized to execute and deliver Uiis Agreement and the Property Schedule by proper action by tis governing body, or by olhor 
appropriate official approval, and aU requirements have boon met and procedures have occurred in order lo ensure lhe validity and enlorceabiUty of this 
Agreement and the Property Schedule, and Lessee has complied wilh such public bidding requ remenls as may be applicablo lo this Agreemenl and the 
Property Schedule and the ocquisilion by Lessee of the Property thereunder On or before the Commencement Dale for the Prope11y Schedule, Lessee shall 
cause to be executed an opinl011 of counsel In i;ubstanlially tho lorm ellachod to the form of the Property Schedule as Exhibit 3 

(d) During the Lease Term for the Property Schedule U,e Property thereunder w,n perfonn and will be used by Lessee only for the purpose ol pelforming essential 
governmental uses and public functions within the permissible scope of Lessee's authority 
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(e) Lessee will provide Lessor with current financial statements, budgets and proof of appropriation for the ensuing budget year and other financial Information 
relating to the ability of Lessee to continue this Agreement and the Property Schedule In such form and containing such lnlormatlon a& may be requested by 
Lessor, 

(I) Lessee will comply with all applicable provisions or the Internal Revenue Code of 1968, as amended (the "Code"), Including Sections 103 and 148 thereof. and 
the regulations of the Treasury Department thereunder, from time to time proposed or In effect, In older to maintain the exciudebility from gross Income for 
federal Income tax purposes of the interest component or 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 Properly Schedule to be a "private activity bond" under Section 141 (a) of the Code. Lessee covenants and agrees that it will use 
the proceeds of the Property Schedule as &eon as practicable and with all reasonable dispatch for the purpose lor which the Properly Schedule has been 
entered into, and that no part of the proceeds of the Properly Schedule shall be invested In any securities, obligations or other Investments except lor the 
temporary period pending such use nor used, at any time, directly or indirectly, in a manner which, If i;uch use had been reasonably anticipated on the dale of 
Issuance or the Agreement, would have caused any portion of the Property Schedule lo be or become "arbitrage bonds" within the meaning of Seclion 
1D3(b)(2) or Section 148 of the Code and the regulations of the Treasury Department thereunder proposed or in effect at the tlma of such use and applicable lo 
obligations Issued on the dale of issuance of the Properly Schedule. 

(g) The execution, delivery and performance of this Agreement and the Property Schedule and compliance with the provisions hereof and thereof by Lessee does 
not conftlc:t with or result in a vlolaUon or breach or constltule a default under, any resolution, bond, agreement, Indenture, mortgage, note, lease or other 
instrument to which Lessee Is a party or by which II ls bound by any law or any rule, regulation, order or decree of any court, governmental agency or body 
having Jurisdiction over Lessee or any of Its activities or properties resulting in the creation or Imposition of any lien, charge or other security Interest or 
encumbrance of any nature whatsoever upon any properly or assets of Lessee or to which it Is subject. 

ARTICLE IV 

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

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

4.03 Delivery, Installation and Acceptance of Property. Lessee shat! order lhe Property, shall cause the Property to be delivered and installed al the locations 
specified in the applicable Properly Schedule and shall pay all taxes, delivery costs and Installation costs, if any, in connection therewilh. To the extent funds are deposited 
under an escrow agreement or trust agreement for the acquisition of the Properly, such funds shell be disbursed as provided therein. When the Properly described in such 
Property Schedule is delivered, Installed end accepted as to Lessee's specifications, Lessee sha:I Immediately accept the Property and evidence said acceptance by exOCIJllng 
and delivering to Lessor the Acceptance CertlHcate substantially In the form attached to the Properly Schedule 

ARTICLEV 

5.01 Enjovment of Property. Lessee shall during the Lease Term peaceably and quietly have, hold and enjoy the Property, without suit, trouble or hindrance from 
Lessor, except as expressly set forth in lhls Agreement. No Registered Owner shall Interfere wilh such quiet use and enjoyment during the Lease Term so long as Lessee Is not 
In default under the subject Property Schedule. 

5.02 Location; lnspecUon. The Property will be initially located or based at the location specified In the applicable Properly Schedule. Lessor shall have the right al all 
reasonable times during business hours to enter Into and upon the property of Lessee for the purpose of inspecting the Property, 

ARTICLE VI 

6.01 Rental Payments to Constitute a Current E,cpense of Lessee. Lessor and Lessee understand and intend that the obligation of Lessee lo pay Rental Payments 
hereunder shall constitute a current expense of Lessee and shall not In any way be construed to be a debt or Lessee In contravention of any applicable conslllulional, statutory 
or charter limitation or requirement concamlng the creation of Indebtedness by Lessee, nor shall anything contained herein constitute a pledge of the faith and credit or taxing 
power of Lessee. Upon the appropriation of Rental Payments for a fiscal year, the Rental Payments ror said fiscal year, and only the Rental Payments for said current fiscal 
year, shall be a binding obligation of Lessee; provided that such obligation shall not include a pledge of the taxing power of Lessee. 

6.02 Payment of Rental Pilyments. Lessee shall promptly pay Rental Payments under each Property Schedule, exclusively from legally available funds, In lawful money 
of the United Slates of America, to Lessor In such amounts and 011 such dates as described in the applicable Properly Schedule, at Lessor's address set rorth on the first page 
of this Agreement, unless Lessor Instructs Lessee otherwise. Lessee shall pay Les&er a charge on any delinquent Rental Payments under a Properly Schedule In an amount 
sufficient to cover all additional costs and expenses incurred by Lessor and Agent from such delinquent Rental Payment In addition, Lessee shall pay a Isle charge of five 
cants per dollar or the highest amount permitted by applicable law. whichever is lower, on all delinquent Rental Payments. 

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

6.04 Rental Payments to be UncondlUoga!, SUBJECT TO SECTION 8.06, THE OBLIGATIONS OF LESSEE TO PAY THE RENTAL PAYMENTS DUE UNDER THE 
PROPERTY SCHEDULES AND TO PERFORM AND OBSERVE THE OTHER COVENANTS ANO 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 
CIRCUMSTANCES. THIS PROVISION SHALL NOT LIMIT LESSEE'S RIGHTS OR ACTIONS AGAINST ANY VENDOR AS PROVIDED IN SECTION 10.02. 

B.05 Contlnuiltlon of Lease by Lessee. Lessee Intends to continue all Property Schedules entered Into pursuant to this Agreement and to pay the Rental Payments 
thereunder. Lessee reasonably believes that legally available Cunds in an amount sufficient to make all Rental Payments during the term of all Properly Schedules can be 
obtained. Lessee agrees that its staff will provlde during the budgeting process for each budget year to the governing body of Lessee notificaUon of any Rental Payments due 
under the Property Schedules during the following budget year. Notwithstanding this covenant, If Lessee fails lo appropriate the Rental Payments for a Property Schedule 
pursuant to Section 8.06, such Property Schedule shall terminate. Although Lessee has made this covenant. In the event that it falls to provide such notice. no remedy Is 
provided and Lessee shall not be liable for any damages for Its failure to so comply. 

6.06 Non-Appropriation. II sufficient funds are not appropriated to make Rental Payments required under a Properly Schedule, such Properly Schedule shall terminate 
and Lessee shall not be obligated to make Rental Payments under said Property Schedule beyond the then current fiscal year for which funds have been appropriated. Upon 
the occu1111nca of such nonappropriatlon (an "Event of Nonappropriation") Lessee shall. no later than the end of the fiscal year for which Rental Payments have been 
appropriated, deliver possession of the Properly under said Properly Schedule lo Lessor. tr Lessee fails to deliver possession or the Property to Lessor upon tennination of said 
Property Schedule by reason of an Event of Nonappropriatlon, the termination shall nevertheless be effedive but Lessee shall be responsible for the payment of damages in an 
amount equal to the portion of Rental Payments thereafter coming due that Is attributable to the number of days after the termination during which the Lessee falls to deliver 
possession and for any other loss suffered by Lessor as a result of Lessee's failure to dellver possession as required. In addition, Lessor may, by written Instructions to the 
Agent or to any other escrow agent who Is holding proceeds of the Properly Schedule, Instruct the Agent or such escrow agent to release all such proceeds and any earnings 
lhereon lo Lessor, such sums to be credited to Lessee's obligations under the Property Schedule and this Agreement. Lessee shall notify Lessor in writing within seven (7) days 
after the failure of the Lessee to appropriate runds sufficient for the payment of the Rental Payments, but failure lo provide such notice shall not operate to extend the Lease 
Term or result in any liability to Lessee. 

6.07 Defeasance of Rental Payments, Lessee may al any time Irrevocably deposit In escrow with a defeasanca escrnw agent ror the purpose of paying all of the 
principal component and lnleresl component accruing under a Property Schedule, a sum of cash and non-callable securities consisting or direct obligations of, or obligations the 
principal of an inleresl on which are unconditionally guaranteed by, the United Slates of America or any agency or lnstrumenlality thereof. In such aggregate amount, bearing 
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Interest at such rates and maturing on such dates as shall bu required to provide funds sufficient for this purpose. Upon such defeasance, all right, tille and Interest of Lessor In 
the Property under said Property Schedule shall terminate. Lessee shall cause such Investment to comply with the requirements of federal tax law so that the exclusion from 
gross Income of the Interest component of Rental Payments on said Property Schedule is not adversely affected. 

ARTICLEVH 

7 ,01 Title to the Property. Upon acceptance of the Property by Lessee and unless otherwise required by the laws of the State, liUe to the Property shall vest In Lessee, 
subject to Lessor's Interests under the applicable Property Schedule and this Agreement. 

7.02 Personal Property. The Property Is and wilt remain personal property end will not be deemed to be affDCed to or a part of the real estate on which II may be situated, 
notwithstanding that the Property or any part thereof may bu or hereafter become In any manner physically afflXlld or al1ached to real estate or any building thereon. If requested 
by Lessor. Lessee will, al Lessee's expense, furnish a waiver of any Interest in the Property from any party having an Interest In any such real estate or building, 

7.03 Security lnteresl To secure the performance of all of Lessee's obligations under this Agreement, Lessee grants to Lessor, for the benefit or Lessor and Its 
successors and assigns, a security Interest conslilullng a first lien on Lessee's Interest In the Property, all additions, attachments, alterations and accesslons to the Property, all 
substitutions and replacements for the Property, and on any proceeds or any of the foregoing, Lessee shall execute any additional documents, Including financing statements, 
affidavits, noUces and similar Instruments, In form and substance satisfactory lo Lessor, which Lessor deems necessary or appropriate lo establish and maintain a security 
Interest In the. Property In favor of Lessor and its successors and assigns. 

7.04 SubsUtullon. Lessee may substitute lor all or any portion or the Property under a Property Schedule personal property of approximately equal or greater market 
value and with an equal or greater useful life. In the event of any such substitution, Lessee shall deliver to Lessor a certification that Iha personal property proposed to be 
substituted has approximately equal or greater market value and an equal Of greater useful life as the portion of the Property being substituted for, together wilh an opinion of 
counsel acceptable to Lessor to the effect that the proposed substitution will not adversely affect the exemption of the interest components of Rental Payments under the 
Property Schedule from federal Income laxaUon. Lessee shall be responsible for all costs and expenses of Lessor, Including counsel fees, for any such substitution. Lessee 
shall cause all financing stalements, flXlure filings, certificates of tlUe, affidavils. notices and similar Instruments, lo be made or flied tn a timely manner lo secure and perfect the 
security interest of Lessor In the substituted property. 

ARTICLE VIII 

8.01 Maintenance of Property by Lessee, Lessee shall keep and maintain Iha Property In good condition and working order and In compliance with the manufaclurer's 
specifications, shall use, operate and maintain the Property In conformity with all laws and regulatlons concerning the Property's ownership, possession, use and mainlenance. 
and shall keep the Property free and clear of all liens and claims, other than those created by this Agreement Lessee shall have sole responsibility to maintain and repair the 
Property. Should Lessee fall to maintain, preserve and keep the Property in good repair and working order and In accordance with manufadurer's specifications, and If 
requested by Lessor, Lessee will enter Into maintenance contracts for the Property In form approved by Lessor and wilh approved providers. 

8.02 Uens, Taxes, Olher Governmental Charges and Utility Charges. Lessee shall keep the Property free of all levies, liens and encumbrances. e,ccept for the 
Interest of Lessor under this Agreement. The parties to this Agreement contemplate that the Property will be used for a governmental or proprietary purpose or Lessee and, 
therefore, that the Property will be exempt from all property taxes. The Rental Payments payable by Lessee under this Agreement and the Property Schedules hereunder have 
been estab:lshed to reftect the savings resulting from this exemption from taxation. Lessee will take such actions necessary under applicable law to obtain said exemption 
Nevertheless, If the use, possession or acquisition of the Property Is determined to be subject to taxation or later becomes subject to such laxes, Lessee shall pay when due all 
taxes and governmental charges lawfully assessed or levied against or with respect to the Property. Lessee shall pay all gas, water, steam, electricity, heal, power, telephone, 
utllity and other charges incurred in the operation, maintenance, use. occupancy and upkeep of the Property. Lessee shall pay such taxes or charges as the same may become 
due; provided that, with respect to any such laxes Of charges that may lawfully be paid in Installments over a period of years. Lessee shall be obligated lo pay only such 
Installments as accrue during the then current fiscal year of the Lease Term for such Property. 

8.03 Insurance. At Its own expense, Lessee shall maintain (a) casualty insurance Insuring the Property against loss or damage by fire and all other risks covered by the 
standard extended coverage endorsement then In use In the State and any other risks reasonably required by Lessor In an amount equal lo al least the outstanding principal 
component of Rental Payments, and (b) liability Insurance that protects lessor from liability In all events In an amount reasonably acceptable to Lessor, and (c) worke(s 
compensation Insurance covering all employees working on, In, near or about the Property; provided that Lessee may self-Insure against all such risks. All Insurance proceeds 
from casualty losses shall be payable as hereinafter provided In this Agreement. AU such Insurance shall be with Insurers that are authorized lo issue such insurance in lhe 
State. A!I such liability Insurance shall name Lessor as an additional Insured. All such casualty Insurance shall contain a provision making any losses payable to Lessor and 
Lessee as their respective Interests may appear. All such Insurance shall contain a provision to the effect that such Insurance shall not be canceled or modified without first 
giving written noUce thereof to Lessor and Lessee at least thirty (30) days In advance of such cancellation or modification. Such changes shall not become effecUve without 
Lesso(s prior written consent. Lessee shall rumish to Lessor, on or before the Commencement Date for each Property Schedule, and thereafter at Lesso(s request, certmcales 
evidencing such coverage, or, If Lessee self-Insures, a written descripUon or rts self-insurance program together with a certification from Lessee's risk manager or Insurance 
agent or consultant to the effect that Lessee's self-insurance program provides adequate coverage against the risks listed above. 

8.04 Advances. In the event Lessee shall fail to either malnlain 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 thereof. 
All amounts so advanced by Lessor shall consmute additional rent for the Lease Tenn for the Property Schedule for which the Property Is under and shall be due and payable on 
the next Rental Payment Date and Lessee covenants and agrees to pay such amounts so advanced by Lessor with Interest thereon from the dale such amounts are advanced 
unUI paid at the rate of 12% per annum or the maximum amount permitted by law, whichever rs less. 

ARTICLE IX 

9.01 Damage or Destruction. 1r (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 
casually, or (b) title to, Of the temporary use of, the Property under a Property Schedule or any part thereof shall be taken under the exercise or threat of the power of eminent 
domain by any governmental body or by any person, !inn or corporation ecling pursuant to govemmental authority, Lessor and Lessee will cause the Net Proceeds (as 
hereinafter defined) of any insurance claim. condemnaUon award or sale undar threat of condemnation to be applied to the prompt replacement, repair, restoration, modification 
or Improvement or the Property, unless Lessee shall have exercised Its right to defease the Property Schedule as provided herein, or unless Lessee shall have exercised Its 
option to purchase Lessor's Interest In the Property If the Properly Schedule so provides. Any balance of the Net Proceeds remaining after such work has been completed shall 
be paid to Lessee. For purposes of Section 8.03 and this Article IX. the term "Net Proceeds" shall mean the amount remaining from the gross proceeds of any Insurance claim, 
condemnation award or sale under threat of condemnation after deducting all expenses, including attorneys' fees, lncuned In the collecllon 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 refened lo in 
Section 9.01, Lessee shall (a) complete such replacement, repair, restoration, modification or Improvement and pay any costs thereof in excess of the amount of the Net 
Proceeds and, If Lessee shall make any payments pursuant to this Section, Lessee shall not be entiUed to any reimbursement therefor from Lessor nor shall Lessee be enliUed 
to any diminution of the amounts payable under Section 6.02, or (b) delease the Property Schedule pursuant lo Section 6.07, or (c) exercise its option to purchase Lessor's 
interest In the Property pursuant lo the optional purchase provisions or the Property Schedule. if any. The amount of the Net Proceeds, If any, remaining alter completing suet, 
repair, restoration, modification or Improvement or after such defeasance or purchase may be retained by Lessee. 

Fonn No: 96-200.298-kmf • 3 • 



ARTICLEX 

10.01 Disclaimer ofWammtles. 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 lN, THE PROPERTY, ITS MERCHANTABtLITY OR ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE STATE OF TITLE THERETO OR ANY 
COMPONENT THEREOF, THE ABSENCE OF LA TENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AND LESSOR HEREBY DISCLAIMS THE SAME, 
IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS IS" ON THE DATE OF THIS AGREEMENT OR THE DATE OF DELIVERY, WHICHEVER IS 
LATER, ANO ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY LESSEE. Lessee acknowledges that it has made (or will make) the selection of the Property from the 
Vendor based on Its own judgment and expressly disclaims any ieliance upon any stalements or representations made by Lessor. Lessee understands and agrees that (a} 
neither the Vendor nor any sales representative or other agent of Vendor, Is (I) an agent of Lessor, or (Ii) authorized to make or alter any term or condition or this Agreement, 
and {b) no such waiver or alteration shall vary the terms of this Agreement unless expressly set forth herein. In no event shall Lessor be liable for any Incidental, Indirect, special 
or consequential damage In connection with or arising out of this Agreement, Iha Property Schedules, or the existence, rumishlng, functioning or use or any item, product or 
service provided for In this Agreement or the Property Schedules. 

10.02 Vendor's Warranties, Lessor hereby Irrevocably assigns to Lessee all rights that Lessor may have to assert from time to time whatever claims and rights (including 
without limitation warranties) related to the Property against the Vendor. Lessee's sole remedy for the breach of such warranty, Indemnification or representation shall be 
against the Vendor of the Property, and not against Lessor. nor shall such matter have any effect whatsoever on the rights and obligations ol Lessor with respect to this 
Agreement, Including the right to receive full and timely payments hereunder. Lessee expressly acknowledges that Lessor makes, and has made, no representations or 
warranties whatsoever as to the existence or the availability of such warranties of the Vendor of the Property. 

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

10.04 Modifications. Subject to the provisions of this Section, Lessee shall have the right, at Its own expense, to make alterations, addilions, modifications or 
improvements lo the Property. All such alterations, additions, modlr.calions and Improvements shall thereafter comprise part of the Property and shall be subject to the 
provisions of this Agreement. Such alterations. addiUons, modifications and improvements shall not in any way damage the Property, substantially alter Its nature or cause it lo 
be used for purposes other than those authorized under the provisions of state and federal law; and the Property, on completion of any alterations, addiUons, modllicalions or 
Improvements made pursuant to this Section, shall be of a value which Is equal to or greater than the value of the Property Immediately prior to the making of such alterations, 
add.lions, modifications and Improvements, Lessee shall, at Its own expense, make such alterations, additions, modifications and improvements lo the Property as may be 
required from time to time by applicable law or by any governmental authority. 

ARTICLE XI 

11.01 Option to Purchase. Lessee shall have the option to purchase Lessor's entire Interest In all of the Property subject to a Property Schedule and to terminate any 
restrictions herein on the Property under such Property Schedule on the last day of the Lease Term for a Property Schedule, if the Property Schedule is still In effect on such 
day, upon payment In full of the Rental Payments due thereunder plus payment of One (1) Dollar to Lessor. Lessee shall give written notice to Lessor of Its Intent to purchase 
Lessor's Interest In the Property at least sixty (60) days prior to the last day of the Lease Term for appl:cabte Property Schedule. Upon elC.ercise of the purchase option as set 
forth In this Section 11..01 and payment of the purchase price under the applicable Property Schedule, and performance by Lessee of all other terms, conditions and provisions 
hereof, Lessor shall deliver to Lessee al! such documents and Instruments as Lessee may reasonably require to evidence the transfer, without warranty by or recourse to 
Lessor, of all of Lessor's right, title and interest in and to the Property subject to such Property Schedule to Lessee. 

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

ARTICLE XU 

12.01 Assignment by Lessor. Lessor's right, title and Interest In, to and under each Property Schedule and the Property under such Property Schedule may be assigned 
and reassigned In whole or in part to one or more assignees or subassignees by Lessor and, to the extent or their Interest, by any Registered Owner, without the necessity of 
obtaining the consent of Lessee; provided that (I) any assignment. other than an a55fgnment to or by a Registered Owner, shall not be effective until Lessee has received written 
notice, signed by lhe assignor, of the name, address and tax Identification number of the assignee, and (ii) any assignment to or by a Registered Owner shall not be effective 
unm It Is registered on Iha registration books kept by the AgenL Lessee shall retain all such notices as a register or all assignees (other than Registered Owners) and shall 
make all payments to lhe a55lgnee or assignees designated In such register or, In the case of Registered Owners, to the Agent. In the event that Lessor's interest In a Property 
Schedule and the Property !hereunder Is assigned to lhe Agent, Lease Participation Certificates in that Property Schedule may be executed and delivered by the Agent to 
Registered Owners. Lessee agrees to execute ail documents, Including notices of assignment and chattel mortgages or financing statements that may be reasonably requested 
by Lessor or any assignee to protect Its Interests In this Agreement and the Property Schedules. 

12.02 Property Schedules Separate Financings. Assignees of the Lessor's rights In one Property Schedule shall have no rights In any other Property Schedule unless 
such rights have been separately assigned. Lessor may collectively assign two or more Property Schedules with the same Commencement Date to the Agent for the purpose of 
causing the execulion and delivery of Lease Participation Certificates In the Property Schedules with the same Commencement Date. Such assignment shall occur on such 
Commencement Date and upon such assignment all Property Schedules so assigned shall be treated as a single financing and a single Property Schedule wilh respect to rights 
and remedies upon the occurrence of an Event of Default 01' an Event of Nonappropriation under this Agreemenl Registered Owners rights with respect to the Property 
Schedules shall be determined as provided In the escrow agreement or trust agreement relating to such Lease Participation Certificates. 

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

12.04 Release and lndemnlncatlon Covenants. To the extent permitted by applicable law, Lessee shall indemnify, protect, hold harmless, save and keep harmless 
Lessor from and against any and all liability, obligation, loss, claim and damage whatsoever, regardless of cause thereof, and all expenses In connection therewith, Including 
without limllallon, counsel fees and expenses, penallles and Interest (collectively, "Losses") arising out of or resulling from the entering into this Agreement, any Property 
Schedules hereunder, the ownership of any item of the Property, the loss of federal tax exemption of the interest on any of the Property Schedules, the ordering, acquisition, 
use, operation, conditlon, purchase, dellve,y, rejection, storage or retum of any Item of the Property or any accident In connection with the operation, use, condition, possession. 
storage or return or any item of the Property resutllng In damage to property or Injury to or death to any person, provided, however, lhat Lessee shall not be required to Indemnify 
Lessor for Losses arising out of or resulting from Lessor's own willful or negligent conduct, or for Losses arising out of or resulting rrom Lessor' preparation of disclosure material 
relating lo Lease Participation Certificates (other lhan disclosure material provided to Lessor by Lessee). The indemnification arising under lh!s Section shall continue in lull 
force and effect notwilhslandlng the full payment of all obligations under this Agreement, or the applicable Property Schedule, or the termination of the Lease Term for such 
Property Schedule for any reason. 
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ARTICLE XIII 

13.01 Events of Default Defined. Any of the following &hall constitute an "Event or Default" under a Property Schedule: 

(a) Failure by Lessee to pay any Rental Payment under the Property Schedule or other payment required to be paid with respect thereto at the time specified 
therein; 

(b) Failure by Lessee to observe and perfonn any covenant. condition or agreement on its part to be observed or performed wilh respect to the Property Schedule, 
other than as referred to in subparagraph (a) above, for a period of thirty {30) days alter wrilten notice specifying such failure and requesting that it be remedied 
is given to Lessee by Lessor. unless Lessor shall agree in writing to an extension or such time prior to Its explrallon; provided that. If tl1e failure staled in the 
notice cannot be conected within the applicable period, Lessor will not unreasonably withhold Its consenl to an extension of such time if corrective aclion Is 
Instituted by Lessee within the appllcable period and diflgenUy pursued unUI the default Is corrected: 

(c) Any statement, representation 01' wananty made by Lessee In or pursuant ta the Property Schedule or Its execution, delivery or performance shall prove to 
have been raise, Incorrect, misleading or breached In any material respect an the date when made: 

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

(e) An order, Judgment or decree shall be enlered by any court of competent jurisdiction, approving a petlllon or appointing a receiver, trustee, cuslodian or 
liquldalor of Lessee or of all or a substantial part of the assets of Lessee, In each case wilhout Its application, approval or consent, and such order, judgment or 
decree shall continue unstayed and In effect for any period of 60 consecutive days. 

The foregoing provisions or Section 13.01 are subject ta the following limitation: If by reason of f2g !!!ililUl! Lessee Is unable In whole or in part to perform Its 
agreements under this Agreement and the Property Schedule (other than the obligations on the part of Lessee contained In Article Vl hereof) Lessee shall not be in default 
during the continuance of such Inability. The term "f!!g !!!alm!m" as used herein shall mean the following: acts of God; strikes, lockouts or other industrial dislulbances: acts of 
public enemies; orders or restraints or any kind of the government or the United States or of the Stale or any of their departments, agencies or officials. or any civil or military 
authority; insurrections, riots, landslides, earthquakes, fires, storms, droughts, floods, explosions, breakage or accidenl to machinery. transmission pipes or canals; or any other 
cause or event not reasonably withln the conlrol of Lessee. 

13,02 Remedies on Oefayll Whenever any Event of Default exists wllh respect to a Property Schedule, Lessor shall have the right, at ils sole option without any further 
demand or notice, to take one or any combination of the following remedial steps· 

(a) Without lermlnatlng the Property Schedule, and by written notice to Lessee, Lessor may declare all Rental Payments and other amounts payable by Lessee 
thereunder ta the end of the then-current budget year of Lessee to be due, Including without limitation delinquent Rental Payments under the Property 
Schedule from prior budget years, and such amounts shall therearter bear Interest al the rate of 12% per annum or the maximum rate pennllted by applicable 
law, whichever Is less, 

(b) Lessor may tennlnale the Property Schedule, may enter the premises where the Property subject to the Property Schedule Is located and relake possession of 
lhe Property. or require Lessee, at Lessee's expense, to promptly return any or all of the Property to the possession of Lessor al such place within the United 
States as Lessor shall specify, and Lessor may thereafter dispose of the Property In accordance with Artlcle 9 of the Uniform Commercial Code In effect In the 
State; provided, however, that any proceeds from the disposition of the property In excess or the sum required to (i) defease Iha Property Schedule pursuant to 
Section 6.07, (ii) pay any other amounts lhen due under the Property Schedule, and {iii) pay Lessor's costs and expenses associated with the dlsposlUon of the 
Property (including attorneys fees), shall be paid to Lessee or such other creditor of Lessee as may be entitled thereto, and rurther provided that no deficiency 
&hall be allowed against Lessee; 

(c) By written notice to the Agent, If any, Lessor may Instruct the Agent ta apply all sums held by the Agent In any accounts relating to the Property Schedule under 
the applicable escrow or trust agreement as provided In the applicable escrow or trust agreement. 

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

(e) Lessor may take any aclion, at law or In equity, that Is permitted by applicable law and that may appear necessary or desirable to enforce or to prolect any of 
Its rights under the Property Schedule and this Agreement. 

13.03 No Remedy Exclusive. No remedy herein conferred upon or reserved to Lessor Is Intended to be exclusive and every such remedy shall be cumulative and shall 
be In addition to every other remedy given under this Lease now or hereafter existing 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 shall be construed to be a waiver thereof, but any such right or power may be exercised from time lo time and as often as may be 
deemed expedient. In order to entitle Lessor to exercise any remedy reserved to It In this Article It shall not be necessary ta give any notice, other than such notice as may be 
required in this Artlcle. 

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

ARTICLE XIV 

14.01 N.91!m. All notices. certificates or other communications hereunder shall be sufficiently given and shalt be deemed given when delivered or mailed by certified 
mail, postage prepaid, 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 to the other for notices lo such party), lo any assignee (other than a Registered Owner) at Its address as II appears on Iha 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 Certlncatron as to Arbitrage. Unless a separate Certificate as to Arbitrage Is delivered on the Commencement Date, Lessee shall be deemed to make the 
following representations and covenants as of the Commencement Date for each Property Schedule: 

(a} The estimated total costs, Including taxes, freight, Installation, cost of Issuance, of the Property under the Property Schedule will not be less than the total 
principal amount or the Rental Payments. 

(b) The Property under the Property Schedule has been ordered or Is expected to be oltlered 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 or the Property and the expendilure or 
the nel proceeds of the Property Schedule with due diligence. 

(c) Lessee has not created or establl&hed, and does not expect to create or establish, any sinking fund or other similar fund (i) that Is reasonably expected lo be 
used to pay the Rental Payments under the Property Schedule, or (ii) that may be used solely to prevent a default In the payment of the Rental Payments 
under the Property Schedule. 

(d) The Property under the Property Schedule has nol been and Is not expected to be sold or otherwise disposed of by Lessee. either In whole or In major part, 
prior ta the last malurity of the Rental Payments under the Property Schedule. 
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(el There are no other obligations of Lessee which P} are being sold within 15 days of lhe Commencement Dale of the Property Schedule; Qi) are being sold 
puisuant to lhe same plan of financing as the Property Schedule; and Qli) are expected to be paid from substantially the same source of funds. 

(I) The offteer or official who has exeailed the Property Schedule on Lessee's behalf Is familiar with Lessee's expectations regarding the use and expendilure of 
the proceeds of the Property Schedule. To the best of Lessee's knowledge, information and belle!, the facts and estimates set forth in herein are accurate and 
lhe expectations of Lessee set forth herein are reasonable. 

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

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

14.05 Severabillty. In the event any provision of this Agreement shall be held Invalid or unenforceable by any court of competent Jurisdiction, such holding shall not 
invalidale or render unenforce11ble any other provision hereof. 

14.06 Waiver of Jury Trials. Lessee and Lessor hereby Irrevocably waive all right to trial by Jury In any action, proceeding or counterclaim (whether based on contract, tort 
or otherwise) arising out of or relating to !his Agreement or the actions of Lessor or Lessee In the negotiation, administration, performance or enforcement hereof. 

14.07 Amendments, Changes and Modlftcatlons. This Agreement may be amended In writing by Lessor and Lessee to the eKtent the amendment or modiHcaUon does 
not apply to outstanding Property Schedules at the time of such amendment or modification. The consent of the applicable assignee or Agent, ii any, shall be required lo a11y 
amendment or modification before such amendment or modificaUon shall be applicable to any outstanding Property Schedule. 

14.0B Execution In Counterparts. This Agreement and the Property Schedules hereunder may be simultaneously executed In several counterparts, each of which shall 
be an original and all of which shall constitute but one and the same instrument. 

14.09 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 on\y and In no way define, limit or describe the scope or lntenl of any provisions or 
sections of this Agreement. 

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement lo 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 CaDital, Inc. 

Bv: By: 

Name: Name: 

Title: Title: 

Attest: 

By: 

Name: 

Title: 

I 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 
Property 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 City of Centerville 
Capital, Inc. 

By:-------------
Authorized Officer 

By: ----- ---------

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 into as of the Commencement Date set forth below, pursuant to that certain Master Tax­
Exempt Lease/Purchase Agreement (the "Master Agreement"), dated as of January 20, 2000, between Key Municipal Finance, a 
Division of Key Corporate Capital, Inc., and City of Centerville. 

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

2. Commencement Date. The Commencement Date for this Property Schedule is January 31. 2000 

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

4. Opinion. The Opinion of Lessee's Counsel is attached as Exhibit 2. 

5. Lessee's Certificate. The Lessee's Certificate is attached as Exhibit 3. 

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

7. Acceptance Certificate. The form of Acceptance Certificate ls attached as Exhibit 5. 

8. Additional Purchase Option Provisions. In addition to the Purchase Option provisions set forth in the Master Agreement, Rental 
Payments payable under this Property Schedule shall be subject to prepayment as follows: See termination amount in Exhibit 1 
(Payment Schedule), subject to per diem adjustment. 

9. Bank Qualification and Arbitrage Rebate. Attached as Exhibit 6. 

10. 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 ancillary documents) are not received by Lessor at its place of business by February 
15, 2000. 

IN WITNESS WHEREOF, Lessor and Lessee have caused this Property Schedule to be executed in their names by their duly authorized 
representatives as of the Commencement Date above. 

Lessor: Key Municipal Finance, a Division of Key 
Corporate Caoital, Inc. 

By: 

Name: 

Title: 

I Office Use Only: 

Lessee: City of Centerville 

Bv: 

Name: 

Title: 

Attest: 

By 

Name: 

Title: 

j Customer No. 
Lease No. 



EXHIBIT 1 

Property Description and Payment Schedule 

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

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

USE: Recreation 

Rental Payment Schedule 

If the Due Dates are not defined in this Rental Payment Schedule, they shall be defined as the Last day of each Monthly 
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 4 623.21 698.12 149,337.78 
3 29-Aor-2000 4 623.21 679.71 145.275.98 
4 29-Mav-2000 4 623.21 661.23 141,195.15 
5 29-Jun-2000 4 623.21 642.65 137,095.18 
6 29-Jul-2000 4 623.21 623.99 132,975.99 
7 29-Aua-2000 4 623.21 605.24 128.837.48 
8 29-Seo-2000 4 623.21 586.41 124,679.58 
9 29-0ct-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-Mav-2001 4 623.21 432.50 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 4623.21 373.29 77 635.83 
20 28-Seo-2001 4623.21 353.36 73 237.89 
21 28-0ct-2001 4623.21 333.34 68 819.33 
22 28-Nov-2001 4623.21 313.23 64 380.06 
23 28-Dec-2001 4623.21 293.03 59 919.97 
24 28-Jan-2002 4 623.21 272.73 55438.98 
25 28-Feb-2002 4 623.21 252.33 50 936.98 
26 26-Mar-2002 4 623.21 231.84 46 413.87 
27 28-Aor-2002 4 623.21 211.25 41 869.56 
28 28-Mav-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 4 623.21 148.91 28 108.41 
31 28-Aua-2002 4 623.21 127.94 23 478.28 
32 28-Seo-2002 4 623.21 106.86 18 826.44 
33 28-0ct-2002 4 623.21 85.69 14152.80 
34 28-Nov-2002 4 623.21 64.42 9457.25 
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: 

I Office Use Only: I Customer No. 
Lease No. 
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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. 



EXHIBIT2 

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 counsel to City of Centerville ("Lessee"), in connection with 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, lnc. 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 without undertaking to verify the same by independent investigation. 

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

1. Lessee is a public body corporate and politic, duly organized and existing under the laws of the State, and 
has a substantial amount of one or more of the following sovereign powers: (a} the power to 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 
constitute legal, valid and binding obligations of Lessee, enforceable against Lessee in accordance with the terms thereof, 
except insofar as the enforcement thereof may be limited by any applicable bankruptcy, insolvency, moratorium, 
reorganization or other Jaws of equitable principles of general application, or of application to municipalities or political 
subdivisions such as the Lessee, affecting remedies or creditors' rights generally, and to the exercise of judicial discretion in 
appropriate cases. 

8. As of the date hereof, based on such inquiry and investigation as we have deemed sufficient, no litigation is 
pending, (or, to our knowledge, threatened) against Lessee in any court (a) seeking to restrain or enjoin the delivery of the 



Master Agreement or the Property Schedule or of other agreements similar to the Master Agreement; (b) questioning the 
authority of Lessee to execute the Master Agreement or the Property Schedule, or the validity of the Master Agreement or the 
Property Schedule, or the payment of principal of or interest 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 TITLE SIGNATURE 
OF EXECUTING OFFICIAL OF EXECUTING OFFICIAL OF EXECUTING OFFICIAL 

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

NAME TITLE SIGNATURE 
OF EXECUTING OFFICIAL OF EXECUTING <:>FFICIAL 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 to 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 is defined in the Master Agreement) exists 
at the date hereof with respect to this Property Schedule or any other Property Schedules under the Master Agreement. 

5. The acquisition of all of the Property under the Property Schedule has been duly authorized by the 
governing body of Lessee. 

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 currenUy 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 lo make 
immediate use of substantially all of the Property, which need is not temporary or expected to diminish in the foreseeable 
future. 

9. 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, I hereunto set my hand the day and year first above written. 

City of Centerville 

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

I Office Use Only: I Customer No. 
Lease No. 

Forni No: 96-200.298-kmf 



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.: 

ABANo.: 

City of Centerville 

By: _______________ _ 
Name: _______________ _ 
Title: _______________ _ 

I Office Use Only: I Customer No. 
Lease No. 



EXHIBIT 5 

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

Acceptance 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 

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 
Corporate 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 and/or testing of the Property as it deems necessary and appropriate 
and hereby acknowledges that it accepts the Property for all purposes. 

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

(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: I Customer No. 
Lease No. 



. , 

«ATTACHED EXHIBIT 1 -- PROPERTY DESCRIPTION>> 

Fonn No: 96-200.298-kmf -2-



EXHIBIT6 

Bank Qualification And Arbitrage Rebate 

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 Centervtlle 

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 activity 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 falls, 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 governmental purposes for which this Property Schedule was entered into, as follows: at least 15% within six months 
after the Commencement Date, at least 60% 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 

Bv: 

Name: 

1 Title: 

I Office Use Only: I Customer No. 
Lease No. 



S:.ATE OF OHIO 
INSTRUCTIONS 

-------- -
UNIFORM COMMERCIAL CODE - FJNANCINC STATEMENT - UCC-1 

1. Form UCC2 Is designed to avoid double typing when filing with more then one office. 
2. PLEASE TYPE this form. Fold only along perforation for mailing. 

IIIIEOftOIA P'Roai. 

~!'A~~~- Inc. 
fl.O. BOX.1 $1 
ANOKA_ MN. IIHJ 
1112, 421-S JU 

15959 
3. Send all 3 copies wlth Interleaved c:arbon p1per to the filing office. Endose filing fee. 
4. If the space provided for any item(sl on the form is Inadequate the ltem(s) 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 
col lateral, indentures, etc., may be on any sl ze 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 oil and gas, or accounts resulting from the sale 
of minerals at the wellhead or mlnehead to Which the security Interest attaches upon extraction, or goods which are or are to 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 
lessee (see section 1309.39(EI of the Revised Code). 

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

7. At the time of orlginal filing, filing officer will return third copy as an acknowledgement. At a later date, secured party may date and sign the 
terminatlon legend and use third copy as a Termination Statement. 

This FINANCING STATEMENT is presented to a filing officer for filing pursuant to the Unlform Commercial Code, 

1 Debtorls) I last Name Flrstl and Addresslesl 2 Secured Partylies) and Address(esl 3 For Filing Officer 
City of Centerville Key Municipal Finance, a Division of !Date, Time, Number, and Filing Office} 
100 W Spring Valley Road Key Corporate Capital, Inc. 
Centerville, Ohio 4S458 1000 S McCaslin Blvd. 

Superior, CO 80027 

4 This financing sta1ement covers the following types (or Items) of property: 

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

Montgomery County 

O.eck !mlf covered: 0 Products of Collateral are also covered 

Filed with 

:'J. Assign••lsl ot .:,ecuru t"orty ond 
Address(••> 

No. of additional sheets presented: 

(USE WHICHEVER SIGNATURE LINE IS APPLICABLE) 

.... City •• of .. Centerville ........................................................................... . ~~l .. MuniciRal . Finance, . a. Di vision. of. Kef .. Con>o,::ate , .... 
1...apital, Inc. 

By· ................................................................................................................. . 
Signaturelsl of Oebtorlsl 

By· ......................... Signatureis) of Secured Partvliesf_ ................................ . 

RUNG OFFICER COPY-ALPHABETICAL 

STANDARD FORM -
UNIFORM COMMERCIAL CODE - UCC·1 

This form of financing statement is 
approved by the Secretary of State Revised, Eff. 1/11 



SECURED PARTY: 

DEBTOR: 

Schedule 1 

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

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 Scheduje 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. 



Ouantitv 

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 



STA'rE OF OHIO 
INSTRUCTIONS 

UNIFORM COMMERCIAL CODE - FINANCINC STATEMENT - UCC-1 

1. Form UCC2 is d111lgned to avoid doubl11 typing when filing with more than one office. 
2. PLEASE TYPE this form. Fold only along perforation for malling. 
3. Sllnd all 3 copies with Interleaved carbon paper to the filing office. Endose filing fee. 

15958 
4. If the space provided for any ltemlsl on the form Is inadequate the itemls) should be continued on additional sheeu, preferably 8½" 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 11:ie paper that Is convenient for the secured party. 

5. If collateral is c:rops, growing or to be grown, or timber to be cut. or minerals or the like, lnduding oil and gas, or accounu resulting from the sale 
of minerals at the wellhead or mlnehead to which the security Interest attaches upon extraC1lon, or goods which are or are te> become fixtures, the 
financing statement must recite that it coven that typa 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 ln the real estate, the name of the record owner or record 
lessee (see section 1309.39IEI of the Revised Code). 

6. When a copy of the security 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 acknowledgement. At a later date, secured party may date and sign the 
termination legend and use third copy as a Termination Statement. 

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

1 Debtorlsl (Last Name First} and Addreulesl 2 Secured Partylies} and Address(esl 3 For Filing Officer 

City of Centerville 
100 W Spring Valley Road 
Centerville, Ohio 45458 

Key Municipal Finance, 
Key Corporate Capital, 
1000 S McCaslin Blvd. 
Superior, CO 80027 

4 This financing statement eovers the following types lor items} of property: 

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

Ohio 

· Check Bit covered: D Products of Collateral are also cowred 

Filed with 

a Division of 
Inc. 

IDate, Time, Number, and Filing Office) 

5. Assignee(s) ol llecurea t"arly and 
Addross(es) 

No. of additional sheeu presented: 

IUSE WHICHEVER SIGNATURE LINE IS APPLICABLE) 

... CitX of. Centerville ............................................................................ . Key Municipal.Financet ,a .Division.of. Key CouipratE: ......... .. 
Capital, Inc. 

By· ................................. Signature(sl.of Oebtorls) .................................... .. By· ......................... Signatureisl of.Secured Panyliesl ...................................... . 

FILING OFFICER COPY-ALPHABETICAL 

STANDARD FORM -
UNIFORM COMMERCIAL CODE- UCC-t 

This form of financing statement is 
approved by the Secretary of State Revised, Eff. 1/1/7E 



SECURED PARTY: 

DEBTOR: 

Schedule 1 

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

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 Return for Tax-Exempt Governmental Obligations Control# 7434 

Form 8038-G 
(Rev. May 1999) ► Under Internal Revenue Code Section 149 (e) 0MB No. 1545-0720 

► See separate instructions 
:=:".:!.U::..:;....=-;.;;:• .. ;;:....-:-'.~----:---:-:----:-:--c_a_u_tl_o_n_: _u_s_e_F_o_rm_a_o3_B-_G_C_if_th_e_Iss_u_e_p_n_ce_Is_u_n_d_e_r_$1_0_0_,o_o_o _____ ..,_ ______ ---,_-=:--

Reporting Authori 
1 Issuer's name 
Cit of Centerville 
3 Number and street (or P. 0. box If mall ls not delivered lo Street address) 
100 West S rln Valle Road 

6001036 

5 City, town, or post office, state, and ZIP code 
Centerville, OH 45458 

4 Report number 
G 2000-
6 Date of Issue 

7 Name of Issue 
Master Tax-Exem t LeaseJPurchase 
9 Name and llUe of officer or legal representative whom the IRS may 
Kelly Fackel 

8 CUSIP number 
None 

10 Telephone number of officer or legal representative 
937-428-4713 

-T=yp_e_o-:f:-:ls_s_u_e-:(:-ch=-e-c7k_a_p_p-::ll-ca-:b-;le---:-b-ox-:(:-e-:s):-a-n-d:-e-n-=-te-r-:t::-h-e71s_s_.u_e_p-:ri:-c-:e):-'.S:-e-e-=1:-ns-=1ru-c-::-tlo_n_s_a_n-:d:-a7.tta:-c-:h-s-c7h-ed7 u-;le __________ _ 

11 D Education . . . . . • . . . . . . . . . . . . • • • • . . . • . . . . . . . . . . . . . • . . . • 11 -------12 D Health and hospital . • . • . . . • . • . . . . . • . . . . • . . . . . . . . . . . . . . . . . . 12 
t--------13 D Transportation • . . . . . . . . . • . . . . . • . . . . . . • . . . • . . . . . . . . . . . . . . . 13 1-------14 D Public safety . . . • . . . . • . . . . • . . . . . . . . . . • . . . . • . . . . . . . . • . . . . . 14 t--------15 D Environment (including sewage bonds} . . . • • . . . . . . . . . . . . . . • . . • . • . . . . • . 15 1--------16 D Housing •....•.•.......•..•......•.•...•........ .. ..... 16 

17 D Utilities . • . . . • • . . . . . • . . • . . . . . . . . . • . . . . . . . . . . . . . . • 17 ---------~~-=-----18 181 Other. Describe (see instructions) ► Golf Carts 18 $152,820 
19 If obligations are TANs or RANs, check box ► D If obligations are BANs, check box ► O 
20 If obligations are in the form of a lease or installment sale, check ► 18} 

Oescri tion of Obli ations Com lete for the entire issue for which this form is bein filed 
(b) Issue Price ( c) Staled redemption (d) Weighted (e} Yield 

price at maturity average maturity 

NIA S152,820 $ NIA 3 years 5.(,26% •,. 

Uses of Proceeds of Bonds Issue lncludin underwriters' discount NIA 
Proceeds used for accrued Interest . . . . . . . . . . . . . . . . . . . . • . . . . . . . . . . . . . . . . . . . 22 
Issue Prlce of entire Issue (Enter amount from line 21, column (b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . t-2""3:-------­
Proceeds used for bond Issuance costs (including undeJWriters' discount) . . . . . . . . . . . . . .,.2""4::--1t--------1 
Proceeds used for credit enhancement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 

t-=:::-it---------, 26 Proceeds allocated to reasonably require reserve or replacement fund . . . . . . . . . . . . . . .,.2=-:s::--1t--------1 
27 Proceeds used to currently refund prior Issues . . . . . . . . . . . . . . . . . . . . . . . . . . . .,.2""7::--1t-------
2a Proceeds used to advance refund prior Issues . . . . . . . . . . . . . . . . . . . . . . ._2_8 __ ._ ____ ---, 
29 Total (add lines 24 through 28) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29 

ceeds of the Issue subtract line 29 from line 23 and enter amount here . . . . . . . . . . . . . . . . . . 30 

32 Enter the remaining weighted average maturity of the bonds to be advanced refunded . . . . . . . . . . . . . . . . . 
33 Enter the last date on which the refunded bonds will be called . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
34 Enter the dates(s1 the refunded bonds were Issued ► 

•:1:1•••J■ Miscellaneous N/A 
35 Enter the amount of the state volume cap allocated lo the Issue under section 141 (b)(5) . . . . . . . . . . . . . . . ... 
36a Enter the amount of gross proceeds Invested or to be lnvesled in a guaranteed investment contract (see Instructions) 

b Enter the final maturity date of the guaranteed Investment contract ► 
37 Pooled financings: a Proceeds of this Issue that are lo be used to make loans lo other governmental units 

b If this Issue Is a loan made from the proceeds of another tax-exempt Issue, check box ► O and enter the name of the 
Issuer ___________ and the dale of the issue ► 

years 

35 

36a 

37a 

38 If the issuer has designated the Issue under section 265 (b)(3)(B)(l)(lfl) (smaller Issuer exception), check box . . . . . . . ......... ► O 
39 If the Issuer has elected to pay a penalty In lieu of arbitrage rebate, check box . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ► O 
40 If the Issuer has Identified a hed e, check box . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ► 0 

Please 
Sign 
Here 

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

► ► 
Slgnatun, al Issuer's aulhonzed represen111tlve Date Type or pnnl name and !Ille 

For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cal. No. 63773S Form 8038-G (Rev. 5-99) 



LESSEE INVOICE INSTRUCTIONS 

I City of Centerville 

BILL TO ADDRESS: 

BILLING CONTACT: 
First. M.I. and Last Name: 
Title: 
Phone Nwnber: 
Fax Number: 

PURCHASE ORDER NUMBER: 
Invoices require purchase order numbers: YES ___ NO __ _ 
Purchase Order Number: 

I FEDERAL TAX ID NUMBER: 

EQUIPMENT LOCATION (If different from Bi1ling Address): 

I ADDITIONAL INFORMATION NEEDED ON INVOICE: 



ESCROW AGREEMENT 

lnis 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: 

I. 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 hereinafter 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, shall 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 

2.B. 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 Lessee'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: 

holder. 

(i) Manufacturers Certificate of Origin. 
(ii) Motor vehicle paperwork appropriate to state of registration, noting Key Corporate Capital Inc. as lien 

(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. Tennination of Escrow. 

(a) Acquisition of Property. Upon the final acceptance of the Property by Lessee, as evidenced by 
execution by Lessee ofa 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 thereoO 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 tenninate, 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 ofnonappropriation, 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 tenninate, provided that the indemnifications by 
Lessee shall survive the tennination 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 pennitted 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 pennissibility 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. 

5. 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 pennissive 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, 
advice 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 concerning 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, or to 
otherwise expend or risk its own funds or incur any financial liability in the performance of this Escrow Agreement, unless 
and as often 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 Agent 
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 jointly terminate 
Escrow Agent and appoint a successor Escrow Agent by providing 15 days written notice to Escrow Agent. 

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 indemnify, 
protect, save or keep harmless Escrow Agent against Escrow Agent's own gross negligence or willful 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. 

I 0. 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 tenn or condition of this Escrow 
Agreement shall not operate as a waiver of any other breach of such tenn 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 WHEREOF, 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 
Capital, Inc. 

By _____________ _ 

Authorized Officer 
Title ____________ _ 

Address: 1000 South McCaslin Blvd. 
Superior, CO 80027 

KEYBANK NATIONAL ASSOCIATION 

By _____________ _ 

Address: 

Authorized Officer 

60 State Street 
Albany,NY 12201 

City of Centerville 

By _____________ _ 

Title -------------
Address: 100 West Spring Valley Road 

Centerville, OH 45458 



KeyBank National Association 
60 State Street 
Albany, NY 12201 

[Please type on your letterhead] 

EXHIBIT A 

FORM OF REQUISITION 
COSTS OF PROPERTY 

Amount Requested: $ ________ _ 

Total Disbursements to Date: $ ---------
Requisition No.: ______ _ 

1. The undersigned, an officer or official of Lessee, hereby requests and authorizes Key Bank 
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 I 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; 

(c) 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 tenns 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: 

I. Amount:$ _______ _ 

Payee: ___________ _ 

Bycheck _ By wire transfer __ 

If by check, Payee's address: 

Ifby wire transfer, instructions as follows: 

Pay to (name of bank): _________ _ 
For Account of: ______________ _ 
Account No: _______________ _ 

ABANo: -----------------

2. Amount: $ _______ _ 

Payee: ___________ _ 

By check _ By wire transfer __ 

Ifby check, Payee's address: 

Ifby 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 swn of 
$ _____ 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: ______ ~ 19 . 

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.] 


