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BILL NO. 5-19-03-11
SPECIAL ORDINANCE NO. $-

AN ORDINANCE approving the financing of various vehicles

and equipment items by the City of Fort Wayne City Utility;

authorizing acceptance of a lessor; and approving other

actions with respect thereto.

WHEREAS, the City of Fort Wayne City Utility needs to acquire various vehicles
and equipment items for use by several departments of the City of Fort Wayne City Ultility for
continued effective operations; and

WHEREAS, various bids have been let for the acquisition of variocus vehicles and
equipment items and Common Council approval of the acquisition of said various vehicles and
equipment items has either been received or is pending; and

WHEREAS, this Common Council now deems it in the public interest to finance
said various vehicles and equipment items rather than outright purchase said items; and

WHEREAS, sufficient net revenues are available from the Ulility to make lease
financing debt payments on a timely basis as required for the financing of various vehicles and
equipment items; and

WHEREAS, an informal request for quotes for lease financing in accordance
with IC 5-22-6-1 from lessors was made to acquire the varicus vehicles and equipment items and
to lease same to the Ulility, pursuant to the terms and conditions contained in Exhibit “B”; and

WHEREAS, the proposed financing provides for fair and reasonable rental and
other equitable terms and conditions and, further, that the execution of said financing will permit
the use and acquisition of said various vehicles and equipment items within the present financial
capabilities of the Utility and therefore same is in the public interest.

NOW, THEREFORE, BE IT ORDAINED BY THE COMMON COUNCIL OF THE
CITY OF FORT WAYNE, INDIANA:

SECTION 1. The Common Counci! of the City of Fort Wayne hereby authorizes
the Ultility to lease, as lessee, those various vehicles and equipment items listed on the attached
Exhibit "B”", made a part hereof. It is understood that the exact lessor purchase costs for such
various vehicles and equipment items listed on the Exhibit “B* shall be determined in accordance

with bidding procedures of this City and accordingly subject to approval by this Common Council;
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however, the gross cost for such purchases excluding financing costs shall not exceed Two
Million Four Hundred and Forty-Five Thousand and no/100 Dollars ($2,445,000).

SECTION 2. The Common Council of the City of Fort Wayne hereby authorizes
the Utility to enter info the lease financing upon the determination by the City Attorney.

SECTION 3. The Utility is hereby empowered and authorized to award lessor
rights to the most responsive and responsible quoter as it determines in its sole judgment and
based on its criteria.

SECTION 4. The Mayor, the City Confroller and the Utility Financial Officer are
empowered and authorized to execute, on behalf of the Utility leases and other documents as
contemplated herein with lessor so selected.

SECTION 5. This ordinance shall be in full force and in effect from and after its

Council Memégib

passage and approval by the Mayor.

APPROVED AS TO FORM AND LEGALITY /

sz ——

Carol Helton, City Attorney

L




City of Fort Wayne City Utilities
2019 Passenger Vehicle, Heavy Equipment & Equipment Lease Financing
Expected Purchases

Water
Vac Truck (new) Water Maintenance
Hydrant Truck {replace 23229} F250 Water Maintenance
Valve Turning Trailer - new unit Water Maintenance
Minl Excavator - new unit ' Water Maintenance
Service Van Water Maintenance
Sewet
Pickup Replacement - Brian Robinson WPC Plant
IPS van {replace 28544} WPC Plant
Kubota replacements WPC Plant
Ford Escape {replace 28324) WPC Plant
Replace Komatsu excavator WPC Plant
6" Diesel Pump (replace 63107) WPC Plant
Trailer Mounted TV Equipment WPC Plant
Heavy-Duty Vac Truck (new) - used for deep locations >20 ft WPC Plant
Storm
Heavy-Duty Vac Truck {new} - used for deep locations >20 ft Storm Maintenance
Stetco Clam Truck (new) Storm Maintenance
Contingency

EXHIBIT B
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2019 Vehicle and Equipment l.ease Financing

Principal Amount: $2,445,000
SEMI-ANNUAL PAYMENTS
STATED CALCULATED STATED TOTAL
INT PROPOSAL # OF SEMI-ANNUAL TOTAL TOTAL COST OF COST OF Payments
RATE EXPIR PYMTS PAYMENT PAYMENTS PAYMENTS FINANCING OTHER FEES FINANCING Commencing
J.P Morgan Chase Bank - S 2 734% 0 412212019 14| $193,097.79) - $2,703,369.06| - $2,703,269.08 - $258,368.06] 0 - $0.00] - $258,369.06{ . 10/7/2019
PNC Bank 2.790%1  4/30/2019 14 $193,463.00 $2,708,482.00 $2,708,482.00 $263,482.00 $0.00 $263,482.00 10/1/2019
State Bank 3.460% 6/20/2019 14 $198,239.28 $2,775,349.92 $2,775,349.92 $330,349.92 $0.00 $330,349.92 10/10/2019
Star Financial 3.700% 4/1/2019 14 $199,856.22 $2,799,387.08 $2,799,387.08 $354,387.08 $1,222 .50 $355,609.58 10/1/2012
Weils Fargo Bank 4.470% 452019 14 $198,510.13 $2,779,141.82 $2,779,141.82 $334,141.82 $0.00 $334,141.82 10/7/2012
Difference between 2 lowest $5,112.94
Difference between lowest & highest $75,772.76

Requests for proposals sent: 9
Number of responses received: 5
Reguests sent to:

Mr. Dave Beatty Fifth Third Bank

Michzel J. Lucas Chase Equipment Financing

Allan Zuelke PNC Bank

Jeff Dysert STAR Financial

Camalyn M Treadway Lake City Bank

Jon Painter 1st Source Bank

Kimberly Howard/David Offord Wells Farge Bank

David Pencff TCF Equpment Finance Inc.



JPMorgan
JPMorgan Chase Bank, N.A.

Submission to

FORT WAYNE CITY UTILITY, INDIANA

Bid for Tax-Exempt Non-Bank Qualified Lease Purchase
Financing

For Heavy Vehicle and Equipment Lease Financing

March 22, 2019

J. P. Morgan Equipment Finance Contact: JPMorgan Relationship Contact:

Michael J. Lucas, Executive Director Nancy Dorsa, Executive Director

Senior Territory Manager Relationship Executive

JPMorgan Chase Bank, N.A. | JPMorgan Chase Bank, N.A.

10§, Dearborn, FL 22, Chicago, IL 60603 1 E Ohio Street, FL 04, Indianapolis, [N 46204
Telephone: 312-732-7333 Telephone: 317-767-8344
michael.j.lucas@jpmorgan.com nancy.a.dorsa@ipmorgan.com




J.PMorgan

Equipment Finance Mike Lucas
Tel 312-732-7333 Territory Manager
Fax: 312-732-7005

michael. j. lucas@jpmorgan. com

March 22, 2019

Ms. Seema Timble

Financial Analyst

City of Fort Wayne Controller’s Office
Citizens Square

200 E. Berry Street, Suite 470

Fort Wayne, IN 46802
seema.timble@cityoffortwayne.org

Dear Ms, Timble:

J.P. Morgan (the “Bank”), is pleased to propose for discussionindicative terms to City of Fort Wayne
(the "Lessee”) for a tax-exempt non-bank qualified municipal lease purchase agreement in an amount of
$2,445,000, subject to the following terms and conditions described herein (the “Proposal”).

J.P. Morgan has been the market leader in municipal equipment finance credit for over 20 years.
JPMorgan Chase Bank, N,A. ranks among the largest providers of credit facilities in the Municipal market
today. Our deep familiarity with this sector is viewed as a strong benefit by the Municipal clients with whom
we do business. We believe that our experience in providing credit support, coupled with our long experience
in deal execution, will ensure an efficient, cost-effective transaction for City of Fort Wayne. Client
references are available upon request.

The proposed indicative terms provided here for discussion do not represent an offer or commitment
to lend and are subject to further due diligence, credit analysis and approval, and documentation of
detailed terms and conditions satisfactory to J.P. Morgan. Should any part of this proposal conflict with your
structuring parameters, we would be happy to discuss mutually acceptable alternatives,

The proposed indicative terms are submitted to you in our capacity as a Lessor inan arm’s length
commercial transaction. J.P. Morgan is acting solely as a principal and not as a “Municipal Advisor” as
defined in Section 15B of the Securities and Exchange Act of 1934, as amended, and the related final rules
{the "Municipal Advisor Rules") or any other agent or fiduciary capacity. JPMorgan is providing this
information to you in reliance on the Bank exemptionin the Municipat Advisor Rules and is not recommending
that you take action or refrain from taking action or providing any advice. See “Municipal Advisor Disclosures
and Disclaimers” in the Summary of Terms for further information relating to same.

Should you have any questions about any aspect of this proposal, please do not hesitate to contact
me at 312-732-7333. Thank you and we look forward to working with City of Fort Wayne and your financing
team.

Yours sincerely,
Wichael §. Lucas

Michael J. Lucas
Territory Manager

JFPMorgan
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Fort Wayne City Utility
Tax-Exempt Non-Bank Qualified Municipal Lease Purchase
Summary of Terms and Conditions

March 22, 2019

J.P, Morganis pleased to submit the following equipment financing proposal. This document is for
discussion purposes only and is contingent upon the Lessee’s compliance with the requirements of the
Internal Revenue Code of 1986 (“Code™), as amended, and all applicable state laws related to Lessee’s
ability to enter into a tax-exempt lease-purchase financing for the intended purposes. The final terms and
conditions are subject to credit approval and may be different from the terms and conditions outlined below.

TRANSACTION SUMMARY
Lessee:

Lessor:

Transaction:

Use of Proceeds:

Financing Amount:

Non-Bank Qualified:

Commencement Date:

TRANSACTION DETAILS
financing Term:

Payment / Frequency:

interest Rate:

Adjustment to Rate:

Fort Wayne City Utility

JPMorgan Chase Bank, N.A. or any affiliate of JPMorgan ChaseBank, N.A., its
successors and/or assigns (“JPMorgan Chase”/“Lessor”/ or “Bank™).
Fixed-rate, fully amortizing, lease-purchase agreement
(“Agreement”).

tax-exempt

To finance various vehicles and equipment, the legal title of which will vest
with Lessee during the term of the Agreement. AUl equipment proposed for
financing will be subject to final review and acceptance by Lessor prior to
closing.

$2,445,000

This proposal assumes that Lessee will issue more than $10 million in tax-
exempt obligations this calendar year and that the Lessee will not designate
this lease as a “qualified” tax-exempt obligation.

Anticipated to be April 5, 2019 or mutually agreed upon date

Seven (7) years

Equal semiannual payments of principal and interest in arrears. Please see
sample amortization schedule attached.

2.734%

The Interest Rate and Payment quoted herein is based on current market
rates as indicated by the then current 4-Year Interest Rate Swap (“Index
Rate”} as published via Bloomberg, which was 2.310% as of March 22, 2019.
The Interest Rate will be the applicable Index Rate multiplied by the Bank’s
Tax Exempt Factor of 79% plus a Spread, as outlined below. For every change
{increase or decrease) in the Index Rate a corresponding adjustment will be

JPMorgan




Prepayment:

Disbursement of
Proceeds:

Security:

Appropriation;

OTHER TERMS
Documentation:

Option to Purchase at
Term End:

Conditions
Precedent:

made to the Interest Rate to maintain Lessor’s economics.
Rate Calculation: (IR Swap * 79%) + Spread = All-in Rate

Example:
4-Year Swap = {2.310% * 79%) + 0.9091% = 2.734%

Lessor reserves the right to adjust the pricing proposed in order to maintain
Lessor's anticipated economic return as a result of material adverse change.

The Financing may be prepaid in whole, but not in part, prior to maturity on
any payment date, with 30 days prior written notice. Payment may be subject
to a fixed rate / “make whole” break funding charge.

Or

For an additional 9.5 basis points to the rate, the Financing may be prepaid
without penalty, in whole but not in part, prior to maturity, on any payment
date after the initial 12 months from Commencement, subject to 30 days
prior written notice. If Lessee prepays the financing prior to the 12th month
from Commencement, the payment may be subject to a fixed rate / “make
whole” break funding charge.

The transaction will fund via an initial escrow deposit, to a mutually
agreeable escrow agent, equal to the full Financing Amount. Disbursemerits
will be made to vendors or as reimbursements to Lessee (in compliance with
Treasury Reg. 1.150-2) as funds are required.

Lessee will grant Lessor a first priority security interest in the financed
equipment. UCC | and UCCI! filings will be completed as applicable.

This Agreement shall be subject to appropriation. The Agreement will
require appropriation for payment for any and all equipment on a lease
schedule. Appropriation for partial payment or for select assets within a
schedule will not be permitted.

The terms of this financing wilt be evidenced by agreements, instruments
and documents (“Lease Documents™) usual and customary for a Tax-Exempt
Lease Purchase.

Lessor or its counsel shall prepare documentation. Lessee shall be
responsible for its own expenses related to review of the lease documents
and delivery of opinion of counsel. We anticipate using the existing Master
Lease-Purchase Agreement originally negotiatedin 2014 and accepted by
the parties without further negotiations April 7, 2017. See attached 2017
master lease agreement and schedule,

Lessee’s request for an option to purchase is unnecessary, in that upon
Lessee’s acceptance of any Equipment under the Lease; title to the
Equipment shall vest in Lessee, throughout the transaction period and after,
as described in Section 8 of the existing Master Lease-Purchase Agreement.

Usual and customary conditions to issuance of the financing including
acceptable legal documentation which will include an opinion of counsel
that the financing is valid, binding and enforceable. Additionally,
documentation will provide that interest earned by the Lessor in this
transaction will be excluded from gross income for federal tax purposes.

JPMorgan




Representations
and Warranties:

Maintenance &
[nsurance:

Assignment.

Tax Gross Up:

Waiver of Jury Trial:

Anti-Corruption Laws
and Sanctions:

Waiver of Immunity:

Governing Law:

Proposal Expiration:

Confidentiality
Statement:

Usual representations and warranties for like situated Lessees and the
Facility's type and tenor, including, without limitation, absence of material
adverse change, absence of material litigation, absence of default or
potential default and continued accuracy of representations.

Representations and warranties relating to Absence of Sovereign immunity
{or waiver of sovereignimmunity, if applicable} will also be required for atl
governmental entities.

All maintenance and insurance are the responsibility of Lessee, Lesseeshall
bear all risk of loss or damage of the Equipment and will be responsible for
keeping the Equipment insured with companies satisfactory to Lessor.
Lessor, its parent and/or affiliates, its successors and assigns must be named
as loss payee and additional insured as applicable, on all insurance policies.
Evidence of such insurance must be satisfactory to Lessor,

The Lessorwill assign the transaction to our affiliate, DNT Asset Trust, Lessor
will remain as servicing agent,

If interest on the Lease is determined to be taxable for any reascn the
interest onthe Lease will increase from the effective date of such taxability
to the taxable equivalent rate per annum,

The Lessee and the Bank will waive, to the fullest extent permitted by
applicable law, any right to have a jury participate in resolving any dispute
in any way related to this term sheet, any related documentation or the
transactions contemplated hereby or thereby.

The documentation shall contain representations and warranties that the
Lessee has implemented and maintains in effect policies and procedures
designed to ensure compliance by the Lessee, its subsidiaries and their
respective directors, officers, employees and agents with Anti-Corruption
Laws and applicable Sanctions, and the Lessee, its subsidiaries and their
respective officers and employees and to the knowledge of the Lessee, its
directors and agents, are in compliance with Anti-Corruption Laws and
applicable Sanctions in all material respects. None of (a) the Lessee, any
subsidiary or any of their respective directors, officers or employees, or (b}
to the knowledge of the Lessee, any agent of the Lessee or any subsidiary
that will act in any capacity in connection with or benefit from the credit
facility established hereby, is a Sanctioned Person. No Borrowing or credit
facility, use of proceeds or other transacticn contemplated by this
Agreement will violate any Anti-Corruption Law or applicable Sanctions,

Lessee hereby expressty and irrevacably waives any immunity (including
sovereign, crown or similar immunity) and any defenses based thereon from
any suit, action or proceeding or from any tegal process in any forum with
respect to Lease.

All aspects of the credit(s) being discussed including this Term Sheet and
any Lease Documents would be governed by the laws of the State of Indiana.

This proposal will expire if acceptance does not occur by April 22, 2019
(unless extended in writing by Lessor).

J.P. Morgan confirms that it will not use confidential information obtained
from you by virtue of the potential transaction contemplated by this
proposal or our other relationships with you in connection with the
performance by J.P. Morgan of such services for other companies. You also

J.PMorgan




acknowledge that J.P. Morgan will not use in connection with the potential
transaction contemplated by this preliminary proposal, or furnish to you,
confidential information obtained from other companies.

Municipal Advisor Disclosures and Disclaimers: The Lessee acknowledges
and agrees that (i) the transaction contemplated herein is an arm’s length
commercial transaction between the Lessee andthe Bank, (ii) in connection
with such transaction, the Bank is acting solely as a principal and not as an
advisor including, without limitation, a “Municipal Advisor” as such term is
defined in Section 15B of the Securities and Exchange Act of 1934, as
amended, and the related final rules (the "Municipal Advisor Rules"), agent
or a fiduciary of the Lessee, (iii) the Bank is relying on the Bank exemption
in the Municipal AdvisorRules, (iv)the Bank has not provided any advice or
assumed any advisory or fiduciary responsibility in favor of the Lessee with
respect to the transaction contemplated hereby and the discussions,
undertakings and procedures leading thereto (whether or not the Bank, or
any affiliate of the Bank, has provided other services or advised, or is
currently providing other services or advising the Lessee on other matters),
(v) the Bank has financial and other interests that differ from those of the
Borrower, and (vi) the Lessee has consulted with its own financial, legal,
accounting, tax, and other advisors, as applicable, to the extent it deemed
appropriate.

Please feel free to contact me if you have any questions, or would like to discuss this proposal in greater
detail. Upon receipt of the accepted proposat, we will promptly begin the approval process so that we may
be in a position to finalize this transaction with you. Thank you for allowing us to be of servicel

Sincerely,

Equipment Finance

Wickael 1, Lucas
Michael J. Lucas

Territory Manager

Fort Wayne City Utility
Accepted Date:

JPMorgan Chase Bank, N.A,

Nancy Donoa

Nancy Dorsa

Relationship Manager

By:

Title:

J.PMorgan
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MASTER LEASE-PURCHASE AGREEMENT

Dated As off DECEMBER 12,2014
Lessee: CITY OF FORT WAYNE

This Master Lease-Purchase Agreement together with all addenda, riders and attachments hereto, as the same may from
time to time be amended, modified or supplemented {"Master Lease") is made and entered by and between JPMORG AN
CHASE BANK, N.A. ("Lessor*) and the lessee identified above ("Lessee").

1. LEASE OF EQUIPMENT. Subjectto the terms and conditions of this Master Lease, Lessor agrees to lease to Lessee,
and Lessee agrees to lease from Lessor, all Equipment described in each Schedule signed fromtime fo time by Lessee
and Lessor,

2. CERTAIN DEFINITIONS. All terms defined inthe Lease are equally applicable to both the singular and plural form
of such terms. (a) "Schedule” means each Lease Schedule signed and delivered by Lessee and Lessor, together with all
addenda, riders, attachments, certificates and exhibits thereto, as the same may from time to time be amended, modified
or supplemented. Lessee and Lessor agree that each Schedule (exceptas expressly provided in said Schedule) incorporates
by reference all of the terms and conditions of the Master Lease, (b) "Lease” means any one Schedule and this Master
Lease as incorporated into said Schedule. (¢) "Equipment" means the property described in each Schedule, together with
all attachments, additions, accessions, parts, repairs, improvements, replacements and substitutions thereto. (d) "Lien"
means any security interest, lien, mortgage, pledge, encumbrance, judgment, execution, atfachment, warrant, writ, levy,
other judicial process or claim of any nature whatsoever by or of any person.

3. LEASE TERM, The term of the lease of the Equipment described in each Lease ("Lease Term") commences onthe
firstdate any of suchEquipment is accepted by Lessee pursuant to Section5 hereofor onthe date specified inthe Schedule
for such Lease and, unless earlier terminated as expressly provided in the Lease, continues until Lessee's payment and
performance in full of all of Lessee's obligations under the Lease,

4. RENT PAYMENTS.

4.1 For each Lease, Lessee agrees to pay to Lessor the rent payments in the amounts and at the times as set forth
in the Payment Schedule attached to the Schedule ("Rent Payments"). A portionof each Rent Payment is paid as and
represents the payment of interestas set forth in the Payment Schedule. Lessee acknowledges that its obligation to pay
Rent Payments including interest therein accrues as ol the Accrual Date stated in the Schedule or ifs Payment Schedule;
provided, that no Rent Payment is due until Lessee accepts the Equipment under the Lease or the parties execute an escrow
agreement. Rent Payments will be payable for the Lease Term in U.S. doliars, without notice or demand at the office of
Lessor (or such other place as Lessor may designate from time to time in writing),

4.2 Tf Lessor receives any payment from Lessee later than ten (10) days from the due date, Lessee shall pay
Lessor ondemand as a late charge five per cent (5%) of such overdue amount, limited, however, to the maximum amount
allowed by law,

43 EXCEPT AS SPECIFICALLY PROVIDED IN SECTION 6, THE OBLIGATION TO PAY RENT
PAYMENTS UNDER EACH LEASE SHALL BE ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS AND
SHALL NOT BE SUBJECT TO ANY SETOFF, DEFENSE, COUNTERCLAIM, ABATEMENT OR RECOUPMENT
FOR ANY REASON WHATSOEVER.

5. DELIVERY; ACCEPTANCE; FUNDING CONDITIONS.
5.1 Lesseeshall arrange forthe transportation, delivery and installationofall Equipment to the locationspecified

in the Schedule ('Location") by Equipment suppliers ("Suppliers") selected by Lessee. Lessee shall pay all costs related
thereto.

JPMorgan




5.2 Lessee shall accept Equipment as soonas it has been delivered and is operational. Lessee shall evidence its
acceptance of any Equipment by signing and delivering to Lessor the applicable Schedule. If Lessee signs and delivers a
Schedule and if all Funding Conditions have been satisfied in full, then Lessor will pay or cause to be paid the costs of
such Equipment as stated in the Schedule ("Purchase Price") to the applicable Supplier.

5.3 Lessor shall have no obligation to pay any Purchase Price unless all reasonable conditions established by
Lessor ("Funding Conditions") have been satisfied, including, without limitation, the following: {a) Lessee has signed and
delivered the Schedule and its Payment Schedule; (b) no Event of Default shall have occurred and be continuing; {¢) no
material adverse change shall have occurredinthe Infernal Revenue Code of1986, as amended, and the related regulations
and rulings thereunder (collectively, the ‘Code"); (d) no material adverse change shall have occurred in the financial
condition of Lessee or any Supplier; (¢) the Equipment is reasonably satisfactory to Lessor and is free and clear of any
Liens {except Lessor's Liens); (f) all representations of Lessee inthe Lease remain true, accurate and complete; and (g)
Lessor has received all of the following documents, which shall be reasonably satisfactory, in form and substance, to
Lessor: (1) evidence of insurance coverage required by the Lease; (2) an opinion of Lessee's counsel; (3) reasonably
detailedinvoices forthe Equipment; (4) Uniform Commercial Code (UCC) financing statements; (5) copies of resclutions
by Lessee's governing body authorizing the Lease and incumbency certificates for the person(s) who will sign the Lease;
(6) such documents and certificates relating to the tax-exempt interest payable under the Lease (including, without
litnitation, IRS Form 803 8 G or 803 8 GC) as Lessor may request; and (7) such other documents and informationpreviously
identified by Lessor or otherwise reasonably requested by Lessor.

6. TERMINATION FOR GOVERNMENTAL NON-APPROPRIATIONS,

6.1 For each Lease, Lessee represents and warrants: that it has appropriated and budgeted the necessary funds to
make all Rent Payments required pursuant to such Lease for the remainder of the fiscal year in which the Lease Term
commences; and that it currently intends to make Rent Payments for the full Lease Term as scheduled in the applicable
Payment Schedule if funds are appropriated for the Rent Payments in each succeeding fiscal year by its governing body.
Without contractually committing itself to do so, Lesseereasonably believes that moneys in an amount sufficient to make
all Rent Payments canand will lawfully be appropriated therefor. Lessee directsthe person incharge ofifs budget requests
to include the Rent Payments payable during each fiscal year in the budget request presented to Lessee's governing body
for such fiscal year; provided, that Lessee's governing body retains authority to approve or reject any such budget request.
All Rent Payments shall be payable out of the general funds of Lessee or out of other funds legally appropriated therefor.
Lessor agrees that no Lease will be a general obligation of Lessee and no Lease shall constitute a pledge of either the full
faith and credit of Lessee or the taxing power of Lessee.

6.2 If Lessee's governing body fails to appropriate sufficient funds in any fiscal year for Rent Payments or other
payments due under aLease and if other funds are not legally appropriated for such payments, then a "Non-Appropriation
Event" shall be deemed to have occurred. If a Non-Appropriation Event occurs, then: (a) Lessee shall give Lessor
immediate notice of such Non-Appropriation Event and provide written evidence of such failure by Lessee's governing
body; (b) on the Return Date, Lessee shall return to Lessor all, but not less than all, of the Equipment covered by the
affected Lease, at Lessee's sole expense, in accordance with Section21 hereof; and (¢} the affected Lease shall terminate
on the Return Date without penalty to Lessee, provided, that Lessee shall pay all Rent Payments and other amounts
payable under the affected Lease for which funds have been appropriated, provided further, that Lessee shall pay month-
to-1nonth rent at the rate set forth in the affected Lease for each month or part thereof that Lessee fails to return the
Equipment under this Section6.2. "Return Date" means the last day ofthe fiscal year for which appropriations were made
for the Rent Payments due under a Lease.

7. LIMITATION ON WARRANTIES. LESSOR MAKES NO WARRANTY OR REFPRESENTATION,
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION,
AS TO THE MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY OF THE
EQUIPMENT OR AS TO THE VALUE, DESIGN, CONDITION, USE, CAPACITY OR DURABILITY OF ANY
OF THE EQUIPMENT. For and during the Lease Term, Lessor hereby assigns to Lessee any manufacturer's or
Supplier's product warranties, express or implied, applicable to any Equipment and Lessorauthorizes Lessee to obtainthe
customary services furnished in connection with such warranties at Lessee's sole expense. Lessee agrees that (a) all
Equipment will have been purchased by Lessor in accordance with Lessee's specifications from Suppliers selected by
Lessee, (b) Lessor is not amanufacturer or dealer of any Equipment and has no liability for the delivery or installation of
any Equipment, (¢) Lessor assumes no obligation with respect to any manufacturer's or Supplier's product warranties or
guaranties, (d)no manufacturer or Supplier or any representative of'said parties is an agent of Lessor, and (e) any warranty,
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representation, guaranty or agreement made by any manufacturer or Supplier or any representative of said parties shall
not be binding upon Lessor.

8. TITLE; SECURITY INTEREST.

8.1 Upon Lessee's acceptance of any Equipment under a Lease, title to the Equipment shall vest in Lessee, subject
to Lessor's security interest thereinand all of Lessor's other rights under such Lease including, without limitation, Sections
6,20 and 21 hereof.

8.2 As collateral security for the Secured Obligations, Lessee hereby grants to Lessor a first priority security
interest in any and all of the Equipment {now existing or hereafter acquired) and any and all proceeds thereof. Lessee
agrees to execute and deliver to Lessor all necessary documents to evidence and perfect such security interest, including,
without limitation, UCC financing statements and any amendments thereto.

8.3 "Secured Obligations" means Lessee's obligations to pay all Rent Payments and all other amounts due and
payable under all present and future Leases and to perform and observe all covenants, agreements and conditions {direct
ot indirect, absolute or contingent, due or to become due, or existing or hereafter arising) of Lessee under all present and
future Leases.

9, PERSONAL PROPERTY. All Equipment is and will remain personal property and will not be deemed to be affixed
or attached to real estate or any building thereon.

10. MAINTENANCE AND OPERATION. Lessee agrees it shall, at its sole expense: () repair and maintain all
Equipment in good condition and working order and supply and install all replacement parts or other devices when
required to so maintain the Equipment or when required by applicable law or regulation, which parts or devices shall
automatically become part of the Equipment; and (b) use and operate all Equipment in a careful manner in the normal
course of its operations and only for the purposes for which it was designed in accordance with the manufacturer's
warranty requirements; and (¢) comply with all laws and regulations relating to the Equipment. If any Lquipment is
customarily covered by a maintenance agreement, Lessee will furnish Lessor with a maintenance agreement by a party
reasonably satisfactory to Lessor. No maintenance or other service for any Equipment will be provided by Lessor. Lessee
will not make any alterations, additions or improvements ("Improvements”) to any Equipment without Lessor's prior
written consent unless the Improvements may be readily removed without damage to the operation, valve or utility of
such Equipment, but any such Improvements not removed prior fo the termination of the applicable Lease shall
automatically become part of the Equipment.

11. LOCATION; INSPECTION. Equipment will not be removed from, or if Equipment is rolling stock its permanent
base will not be changed from, the Location without Lessor's prior written consent which will not be unreasonably
withheld. Upon reasonable notice to Lessee, Lessor may enter the Location or elsewhere during normal business howrs to
inspect the Equipment.

12. LIENS, SUBLEASES AND TAXES.

12.1 Lessee shall keep all Equipment free and clear of all Liens except those Liens created under its Lease.
Lessee shall not sublet or lend any Equipment or permit it to be used by anyone other than Lessee or Lessee's employees.

12.2 Lessee shall pay when due all Taxes which may now or hereafter be imposed upon any Equipment or its
ownership, lease, rental, sale, purchase, possession or use, upon any Lease or upon any Rent Payments or any other
payments due under any Lease. If Lessee fails to pay such Taxes when due, Lessor shall have the right, but not the
obligation, to pay such Taxes. If Lessor pays any such Taxes, then Lessee shall, upon demand, immediately reimburse
Lessor therefor. "Taxes" means present and future taxes, levies, duties, assessments or other governmental charges that
are not based on the net income of Lessor, whether they are assessedto or payable by Lessee or Lessor, including, without
limitation (a) sales, use, excise, licensing, registration, titling, gross receipts, stamp and personal property taxes, and (b)
interest, penalties or fines on any of the foregoing.

13. RISK OF LOSS.

13.1 Lessee bears the entire risk of loss, theft, damage or destruction of any Equipment in whole or in part from
any reason whatsoever ("Casualty Loss"). No Casualty Loss to any Equipment shall relieve Lessee from the obligation to
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make any Rent Payments or to perform any other obligation under any Lease. Proceeds ofany insurance recovery will be
applied to Lessee's obligations under this Section 13.

13.2 If a Casualty Loss occurs to any Equipment, Lessee shall immediately notify Lessor of the same and Lessee
shall, unless otherwise directed by Lessor, immediately repair the same.

13.3 If Lessor determines that any item of Equipment has suffered a Casvalty Loss beyond repair ("Lost
Equipment”), then Lessee shall either: (&) immediately replace the Lost Equipment with similar equipment in good repair,
condition and working order free and clear of any Liens {except Lessor's Liens), in which event such replacement
equipment shall automatically be Equipment under the applicable Lease, and deliver to Lessor true and complete copies
of the invoice or bill of sale covering the replacement equipment; or (b) on earlier of 60 days after the Casualty Loss or
the next scheduled Rent Payment date (the "Loss Payment Due Date"), pay Lessor (i) all amounts owed by Lessee under
the applicable Lease, including the Rent Payments due on or accrued through such date plus (ii) an amount equal to the
Termination Value as of the Rent Payment date (or if the Casualty Loss payment is due between Rent Payment dates,
then as of the Rent Payment date preceding the date that the Casualty Loss payment is due) set forth in the Payment
Schedule to the applicable Lease plus (iii) a Break Funding Charge. If Lessee is making such payment with respect fo less
than all ofthe Equipment under a Lease, then Lessor will provide Lessee with the pro rata amount of the Rent Payment
and Termination Value to be paid by Lessee with respect to the Lost Equipment and a revised Payment Schedule. "Break
Funding Charge" means the sum of the differences between (i) each scheduled interest payment which would have been
made on the Termination Value if such Casualty Loss payment had not oceurredand (ii) the corresponding fixed-rate
interest payment which would be received under an interest rate swap which the Lender shall be deemed to have enteted
into as ofthe Loss Payment Due Date (the "Replacement Swap') covering its payment obligations under an interest rate
swap which the Lessor shall be deemed to have entered into when the Lease was originally funded, with each such
difference discounted to a present value as of the date of payment using the fixed interest rate of the Replacement Swap
as the applicable discount rate; the Lessee acknowledges that the Lessor might not fund or hedge its fixed-rate loan
pozrtfolio or any prepayment thereof onaloan-by-loan basis at all times, and agrees that the foregoing is areasonable and
appropriate method of caleulating liquidated damages for any prepayment irrespective of whether any of the foregoing
hedging transactions have in fact occurred or occurred precisely as stated with respect to the Lease; all calculations and
determinations by the Lessor of the amounts payable pursuant to the preceding provisions or of any element thereof, if
made in accordance with its then standard procedures for so calculating or determining such amounts, shall be conclusive
absent manifest arithmetic error.

13 .4 Lessee shall bear the risk of loss for, shall pay directly, and shall defend Lessor against any and all claims,
liabilities, proceedings, actions, expenses (including reasonable attorney's fees), damages or losses arisingundet or related
to any Equipment, including, but not limited to, the possession, ownership, lease, use or operation thereof. These
obligations of Lessee shall survive any expiration or termination of any Lease. Lessee shall not bear the risk of loss of]
nor pay for,any claims, liabilities, proceedings, actions, expenses (including attorney's fees), damages or losses which
arise directly from events occurring after any Equipment has been returned by Lessee to Lessor in accordance with the
terms of the applicable Lease or which arise directly from the gross negligence or willful misconduct of Lessor.

14. INSURANCE.

14.1 (a) Lessee af its sole expense shall at all times keep all Equipment insured against all Casualty Losses for
an amount not less than the Termination Value of the Equipment. Proceeds of any such insurance covering damage or
loss of any Equipment shall be payable to Lessor as lender loss payee. (b) Lessee at its sole expense shall at all times
carry public liability and third party property damage insurance in amounts reasonably satisfactory to Lessor protecting
Lessee and Lessor from liabilities for injuries to persons and damage to property of others relating in any way to any
Equipment, Proceeds ofany such public liability or property insurance shall be payable firstto Lessor as additional insured
to the extent of its [iability, and then to Lessee.

14.2 All insurers shall be reasonably satisfactory to Lessor. Lessee shall promptly deliver to Lessot satisfactory
evidence of required insurance covetage and all renewals and replacements thereof. Each insurance policy will require
that the insurer give Lessor at feast 30 days prior written notice of any cancellation of such policy and will require that
Lessor's interests remain insured regardless of any act, error, misrepresentation, omission or neglect of Lessee. The
insurance maintained by Lessee shall be primary without any right of contribution from insurance which may be
maintained by Lessor.

J.PMorgan




15.NO PREPAYMENT. Lessee shall not be permittedto prepay the Rent Payments or any other obligation under a
Lease in whole or in part.

16. LESSEE'S REPRESENTATIONS AND WARRANTIES. With respect to each Lease and its Equipment, Lessee
hereby represents and warrants to Lessor that: (2) Lessee has full power, authority and legal right to execute and deliver
the Lease and to perform its obligations under the Lease, and all such actions have been duly authorized by appropriate
findings and actions of Lessee's governing body; (b) the Lease has been duly executed and delivered by Lessee and
constitutes a legal, valid and binding obligation of Lessee, enforceable in accordance with its terms; (¢) the Lease is
authorized under, and the authorization, execution and delivery of the Lease complies with, all applicable federal, state
and local Iaws and regulations (including, buf not limited to, all open meeting, public bidding and property acquisition
laws) and all applicable judgments and court orders; (d) the execution, delivery and performance by Lessee of its
obligations under the Lease will not result in a breach or violation of, nor constitute a default under, any agreement, lease
or other instrument to which Lessee is a party or by which Lessee's properties may be bound or affected; (¢) there is no
pending, ot to the best of Lessee's knowledge threatened, litigation of any nafure which may have amaterial adverse effect
on Lessee's ability to perform its obligations under the Lease; and (f) Lessee is a state, or a political subdivision thereof,
as referred fo in Section 103 ofthe Code, and Lessee's obligation under the Lease constitutes an enforceable obligation
issued on behalf of a state or a political subdivision thereof.

17. TAX COVENANTS.

17.1 Lessee herebycovenants and agrees that: (a) Lessee shall comply with all of the requirements of Section
149(a) and Section 149(e) ofthe Code, as the same may be amended fromtime totime, and suchcompliance shallinclude,
but not be limited to, executingand filing Internal Revenue Form 8038G or 8038GC, as the case may be, and any other
information statements reasonably requested by Lessor; (b) Lessee shall not do (or cause to be done) any act which will
cause, or by omission ofany act allow, any Lease to be an “arbitrage bond" within the meaning of Section 148(a) of the
Code or any Lease to be a "private activity bond" within the meaning of Section 141(a) of the Code; and {c) Lessee shall
not de {or cause to be done) any act which will cause, or by omissionofany act allow, the interest portion of any Rent
Payments to be or become includable in gross income for Federal income taxation purposes under the Code.

17.2 Upon the occurtence of an Bvent of Taxability, the interest portion of any Rent Payment shall be at the
Taxable Rate retroactive to the date of occuurence of the Event of Taxability, and Lessee shall pay such additional amount
as will result in Lessor  receiving the interest portion of the Taxable Rate identified in the Payment Schedule, For
purposes ofthis section, "Event of Taxability" means a determinationthatthe interest portionofRent Payments is included
for federal income tax purposes inthe gross income ofthe Lessor due to Lessee s actionor failure to take action, including
breach of covenants set forth in section 17.1 hereof. An Event of Taxability shall occur upon the earliest of: (1) the
happening of any event which may cause such Event of Taxability, or (2} Lessor's payment to the applicable taxing
authority of the tax increase resulting from such Event of Taxability, or (3) the adjustment of Lessor's tax return to reflect
such Event of Taxability, or (4)the date as of which the interest portionofthe Rent Payments is determined by the Internal
revenue Service to be includable in the gross income of the Lessor for federal income tax purposes.

18. ASSIGNMENT.

18.1 Lessee shall not assign, transfer, pledge, hypothecate, nor grant any Lien on, nor otherwise dispose of, any
Lease or any Equipment or any interest in any Lease or Equipment.

18.2 Lessor may assign its rights, title and interest inand to any Lease or any Equipment, and/or may grant or
assign a security interest in any Lease and its Equipment, in whole or in part, to any party at any time. Any such assignee
or lienholder (an "Assignee") shall have all ofthe rights of Lessor under the applicable Lease. LESSEE AGREES NOT
TO ASSERT AGAINST ANY ASSIGNEE ANY CLAIMS, ABATEMENTS, SETOFFS, COUNTERCLAIMS,
RECOUPMENT OR ANY OTHER SIMILAR DEFENSES WHICH LESSEE MAY HAVE AGAINST LESSOR.
Unless otherwise agreed by Lessee in writing, any such assignment transaction shall not release Lessor from any of
Lessot’s obligations under the applicable Lease. An assignment or reassignment of any of Lessor's right, title or interest
in a Lease or its Equipment shall be enforceable against Lessee only after Lessee receives a written notice of assignment
which disclosesthe name and address of each such Assignee, provided, that such notice from Lessor to Lessee of any
assignment shall not be so requiredif Lessor assigns a Lease to JPMORGAN CHASE & CO. orany ofits direct or indirect
subsidiaries. Lessee shall keep a complete and accurate record of all such assignments in the form necessary to comply
with Section 149(a) of the Code and for such purpose, Lessee hereby appoints Lessor {or Lessor's designee) as the book
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entry and registrationagentto keep a complete and accurate record ofany and all assignments ofany Lease. Lessee agrees
to acknowledge in writing any such assignments if so requested.

18.3 Each Assignee of a Lease hereby agrees that: () the term Secured Obligations as used in Section 8.3 hereof
is hereby amended to include and apply to all obligations of Lessee under the Assigned Leases and to exclude the
obligations of Lessee under any Non-Assigned Leases; (b) said Assignee shall have no Lien on, nor any claim to, nor any
interest ofany kind in, any Non-Assigned Lease or any Equipment covered by any Non-Assigned Lease; and (c) Assignee
shall exercise itsrights, benefits and remedies as the assignee of Lessor (including, without limitation, the remedies under
Section 20 of the Master Lease) solely withrespect to the Assigned Leases. "Assigned Leases" means only those Leases
which have been assigned to a single Assignee pursuant to a written agreement; and "Non-Assigned Leases" means all
Leases excluding the Assigned Leases.

18.4 Subject to the foregoing, each Lease inures to the benefit of and is binding upon the heirs, executors,
administrators, successors and assigns of the parties hereto.

19. EVENTES OF DEFAULT. For each Lease, "Event of Default” means the occurrence of any one or more of the
following events as they may relate to such Lease: {a) Lessee fails to make any Rent Payment {or any other payment) as
it becomes due in accordance with the terms of the Lease, and any such failure continues for ten (10) days after the due
date thereof;(b) Lessee fails to performor observe any ofits obligations under Sections 12.1, 14 or 18.1 hereof; (¢) Lessee
fails to perform or observe any other covenant, condition or agreement to be performed or observed by it under the Lease
and such failure is not cured within thirty (30) days after receipt of written notice thereof by Lessor; (d} any statement,
representation or warranty made by Lessee in the Lease or in any writing delivered by Lessee pursuant thereto or in
connection therewith proves at any time to have been false, misleading or erroneous in any material respect as of the time
when made; (¢) Lessee applies for or consents to the appointment ofa receiver, trustee, conservator or liquidator of Lessee
ot of all or a substantial part of its assets, or a petition for reliefis filed by Lessee under any federal or state bankruptcy,
insolvency or similar law, or a petitionin a proceeding under any federal or state bankruptey, insolvency or similar law
is filed against Lessee and is not dismissed within sixty (60} days thereafter; or (f) Lessee shall be in default under any
other Lease or under any other financing agreement executed at any time with Lessor.

20.REMEDIES. If any Event of Default occurs, then Lessor may, at its option, exercise any one or more ofthe following
remedies:

(a) Lessor may require Lessee to pay (and Lessee agrees that it shall pay) all amounts then currently due under
all Leases and all remaining Rent Payments due under all Leases during the fiscal year in effect when the Event of Detault
occurs together withinterest onsuch amounts at the rate of twelve percent([2%) per annum {but notto exceedthe highest
rate permitted by applicable law) from the date of Lessor's demand for such payment;

(b) Lessor may require Lessee to promptly return all Equipment under all or any ofthe Leasesto Lessot inthe
manner set forth inSection21 (and Lessee agrees that it shall so return the Equipment), or Lessor may, at its option, enter
upon the premises where any Equipment is located and repossess any Equipment without demand or notice, without any
court order or other process of law and without liability for any damage occasioned by such repossession;

(¢) Lessor may sell, lease or otherwise dispose of any Equipment under all or any of the Leases, in whole or in
part, in one or more public or private transactions, and if Lessor so disposes of any Equipment, then Lessor shall retain
the entire proceeds of such disposition free of any ¢laims of Lessee, provided, that if the net proceeds of the disposition
of all the Equipment exceeds the applicable Termination Value of all the Schedules plus the amounts payable by Lessee
under ¢lause (a) above ofthis Sectionand under clause (f) belowof this Section, thensuch excess amount shall be remitted
by Lessor to Lessee;

(d) Lessor may terminate, cancel or rescind any Lease as to any and all Equipment;
(e) Lessor may exercise any other right, remedy or privilege which may be available to Lessor under applicable
law or, by appropriate court action at law or in equity, Lessor may enforce any of Lessee's obligations under any Lease;

and/or

() Lessor may require Lessee to pay (and Lessee agrees that it shall pay) all out-of-pocket costs and expenses
incwrred by Lessor as a result (directly or indirectly) of the Event of Default and/or of Lessor's actions under this section,
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including, without limitation, any attorney fees and expenses and any costs related to the repossession, safekeeping,
storage, repair, reconditioning or disposition of any Equipment.

None of the above remedies is exclusive, but each is cumulative and in addition to any other remedy available to Lessor.
Lessor's exercise of one or more remedies shall not preclude its exercise of any other remedy. No delay or failure on the
part of Lessor to exetcise any remedy under any Lease shall operate as a waiver thereof, noras an acquiescence in any
default, nor shall any single or partial exercise of any remedy preclude any other exercise thereof or the exercise of any
other remedy,

21. RETURN OF EQUIPMENT. If Lessor is entitled under the provisions of any Lease, including any termination
thereof pursuant to Sections 6 or 20 of this Master Lease, to obtain possession of any Equipment or if Lessee is obligated
at any time to return any Equipment, then (a) title to the Equipment shall vest in Lessor immediately upon Lessot's notice
thereofto Lessee, and (b) Lessee shall, at its sole expense and risk, immediately de-install, disassemble, pack, crate, insure
and return the Equipment to Lessor {(all in accordance with applicable industry standards) at any locationinthe continental
United States selected by Lessor. Such Equipment shall be in the same condition as when received by Lessee (reasonable
wear, tear and depreciation resulting from normal and proper use excepted), shall be in good operating order and
maintenance as required by the applicable Lease, shall be free and clear of any Liens (except Lessor's Lien) and shall
comply with all applicable laws and regulations. Until Equipment is returnedas requiredabove, all terms ofthe applicable
Lease shall remainin full force and effect including, without limitation, obligations to pay Rent P ayments and to insure
the Equipment. Lessee agrees to execute and deliver to Lessor all documents reasonably requested by Lessor to evidence
the transfer of legal and beneficial title to such Equipment to Lessor and to evidence the termination of Lessee's interest
in such Equipment.

22. LAW GOVERNING. Each lease shall be governed by the laws of the state where Lessee is located (the "State").

23. NOTICES. Any notices and demands under or related to this document shall be in writing and delivered to the
intended party at its address stated herein (ifto Lessor 1111 Polaris Parkway, Suite 3A — OH1-1085, Columbus, Ohio
43240-2050, to the attention of the GNPH Operations Manager). Notice shall be deemed sufficiently given or made (a)
upon receipt if delivered by hand, (b) on the Delivery Day after the day of deposit with a nationally recognized courier
service, (¢) on the third Delivery Day after the day of deposit in the United States mail, sent certified, postage prepaid
with returnreceipt requested, and (d) only ifto Lessee, onthe third Delivery Day after the notice is depositedin the United
States mail, postage prepaid. "Delivery Day" means a day other than a Saturday, a Sunday, or any other day on which
national banking associations are authorizedto be closed. Any party may change its address for the purposes of the receipt
of notices and demands by giving notice of such change in the manner provided in this provision.

24, FINANCIAL INFORMATION. Lessee agrees to furnish to Lessor annual audited financial statements of Lessee
within 210 days of the end of each fiscal year of Lessee, Additionally, Lessee agrees to provide additional information as
reasonably requested by Lessor.

25.SECTION HEADINGS. All section headings contained herein or in any Schedule are for convenience of reference
only and do not define or limit the scope of any provision of any Lease.

26. EXECUTION IN COUNTERPARTS. Fach Schedule to this Master Lease may be executedin several counterparts,
each of which shall be deemed an original, but all of which shall be deemed one instrument. If more than one counterpart
of each Schedule is executed by Lessee and Lessor, then only one may be marked "Lessor's Original” by Lessor. A
securityinterest inany Schedule may be created through transfer and possessiononly of: the sole original ofsaid Schedule
if there is only one original; or the counterpart marked "Lessor's Original" if there are multiple counterparts of said
Schedule,

27. ENTIRE AGREEMENT; WRITTEN AMENDMENTS. Each Lease, together with the exhibits, schedules and
addenda attached thereto and made a part hercofand other attachments thereto constitute the entire agreement between
the parties with respect to the lease of the Equipment covered thereby, and such Lease shall not be modified, amended,
altered, or changed except with the written consent of Lessee and Lessor. Any provision of any Lease found to be
prohibited by law shall be ineffective to the extent of such prohibition without invalidating the remainder of the Lease.

28. WAIVER OF IMMUNITY. Lessee hereby expressly and irrevocably waives any immunity (including sovereign,

crown or similar immunity) and any defenses based thereon from any suit, action or proceeding or from any legal process
(whether through service of notice, attachment prior to judgment, attachment in aid of execution, execution, exercise of
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contempt powers, or otherwise) in any forum with respect to this Master Lease, any Lease and the transactions
contemplatedhereby and thereby. Lessor shall have and be entitled to all available legal and equitable remedies, including
the right to specific performance, money damages, and injunctive and declaratory relief.

JURY WAIVER: ALI PARTIES TO THIS MASTER LEASE WAIVE ALL RIGHTS TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHTBY ANY PARTY AGAINST ANY OTHER
PARTY ON ANY MATTER WHATSOEVER ARISING OUT OF,IN CONNECTION WITH ORIN ANY WAY

RELATED TO THIS MASTER LEASE AND ANY LEASE.

CITY OF FORT WAYNE
{Lessee)

By:

Title:

JPMORG AN CHASE BANK, N.A.
{Lessor)
By:

Title: Authorized Officer
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NBQ LEASE SCHEDULE

Dated as of:

Lease No.:

This Lease Schedule, together with its Payment Schedule, is attached and made a part of the Master Lease-Purchase
Agreement described below ("Master Lease") between the Lessee and Lessor named below. All terms and conditions of
the Master Lease are incorporated herein by reference. Unless otherwise defined herein, capitalized terms defined inthe
Master Lease will have the same meaning when used herein.

Master Lease-Purchase Agreement dated

A

EQUIPMENT DESCRIBED: The Equipment includes all of the property described on Schedule A-1 attached
hereto and made a part hereof.

EQUIPMENT LOCATION: See Attached Schedule A-1

ACCEPTANCE OF EQUIPMENT: AS BETWEEN LESSEE AND LESSOR, LESSEE AGREES THAT: (a)
LESSEE HAS RECEIVED AND INSPECTED ALL EQUIPMENT; (b) ALL EQUIPMENT IS IN GOOD
WORKING ORDER AND COMPLIES WITH ALL PURCHASE ORDERS, CONIRACIS AND
SPECIFICATIONS; (c) LESSEE ACCEPTS ALL EQUIPMENT FOR PURPOSES OF THE LEASE "AS-IS,
WHERE-IS", AND (d) LESSEE WAIVES ANY RIGHT TO REVOKE SUCH ACCEPTANCE.

ESSENTIAL USE; CURRENT INTENT OF LESSEE; Lesseerepresents and agrees that the use ofthe Bquipment
is essential to Lessee's proper, efficientand economic functioning or to the services thatLessee provides to its cifizens
and the Equipment will be used by Lessee only for the purpose of performing its governmental or proprietary
functions consistent with the permissible scope of its authority. Lessee currently intends for the full Lease Term: to
use the Equipment; to continue this Lease; and to make Rental Payments if funds are appropriated in each fiscal year
by its governing body.

RENTAL PAYMENTS; LEASE TERM: The Rental Payments to be paid by Lessee to Lessor, the interest rate at
which the interest portion of the Rental Payments is calculated, the Taxable Rate, the commencement date and the
Lease Term of this Lease Schedule are each set forth on the Payment Schedule attached to this Lease Schedule.

RE-AFFIRMATION OF THE MASTER LEASE: Lessee hereby re-affirms all of its representations, warranties
and obligations under the Master Lease (including, without limitation, ifs obligation to pay all Rental Payments, its
disclaimers in Section 7 thereof and i(s representations in Sections 6.1 and 16 thereof).

GOVERNMENT REGULATION. ANTI-CORRUPTION.

(a) Representations and Warranties Regarding Anti-Corruption Lawsand Sanctions, Lessee has implemented
and maintains in effect policies and procedures designed to ensure compliance by Lessee and its officers, employees
and agents with Anii-Corruption Laws and applicable Sanctions, and Lessee and its officers and employees and to
the knowledge of Lessee its agents, are in compliance with Anti-Corruption Laws and applicable Sanctions in all
material respects. None of (a) Lessee or to the knowledge of Lessee any ofits respective officers or employees, or
(b) to the knowledge of Lessee, any agent of Lessee that will act in any capacity in connection with or benefit from
the credit facility established hereby, is a Sanctioned Person. No advance, letter of credit, use of proceeds or other
transaction contemplated by this Lease will violate Anti-Corruption Laws or applicable Sanctions.

(b) Compliance with Anti-Corruption Laws and Sanctions. Lessee shall maintain in effect and enforce policies
and procedures designed to ensure compliance by Lessee and its officers, employees and agents with Anti-Corruption
Laws and applicable Sanctions..
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(¢) Use ofProceeds. Lessee shall not use, or permit any proceeds of the Lease to be used, directly or indirectly, by
Lessee orits officers, employees and agents: (1) in furtherance ofan offer, payment, promise to pay, or authorization
ofthe payment or giving of money, or anything else of value, to any Personinviolationof any Anti-Corruption Laws;
(2) for the purpose of funding, financing or facilitating any activities, business or transaction of or with any
Sanctioned Person, or in any Sanctioned Country; or (3} in any manner that would result in the violation of any
Sanctions applicable to any party hereto.

(d) Definitions. For the purposes of this Section G, the following terms shall bave the following meanings:
“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to the Lessee or its
subsidiaries from time to time concerning ot relating to bribery or corruption. "Person" means any individual,
corporation, parthership, limited liability company, joint venture, joint stock association, association, bank, business
trust, frust, unincorporated organization, any foreign governmental authority, the United States of America, any state
of the United States and any political subdivision of any ofthe foregoing or any other form of entity. “Sanctions”
means economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by
the 1.S. government, including those administered by the Office of Foreign Assets Control of the U.8. Department
of the Treasury or the U.S. Department of State. *“Sanctioned Country” means, at any time, a country, region or
territory which is the subject or target of any Sanctions (as at the time of'this Agreement, Crimea, Cuba, Iran, North
Korea, Sudan and Syria)., “Sanctioned Person” means, af any time, (2) any Person listed inany Sanctions-related list
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury,
the U.S. Department of State, (b) any Person operating, organized or residentin a Sanctioned Country or (¢) any
Person controlled by any such Person.

Equipment/Escrow Acceptance Date:

20

JPMORGAN CHASE BANK, N.A.

{Lessee) (Lessor)
By: By:
Title: Title: Authorized Officer
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2019 Passenger Vehicle, Heavy Vehicle and Equipment Lease
Worksheet For Semi-Annual Installments

Total Purchase Price (principle financed) $ 2,445 000

Semi-Annual Instaliment payment commencing
10/07/19 with final payment 4/01/26 $193,097.97

Number of Installments x 14

Total Installment Payments $2,703,369.05

Total Costs $ -

Total Cost to Finance 3 -

interest Rate 2.734%




CONTRIBUTION STATEMENT BY A BUSINESS ENTITY ]

. N ) to the best of my knowledge
1, _Marilyn L, Rinaldi , under the penalties of perjury, affirm and state’

as follows:

1. 1 am over the age of eighteen (18) years old.

2. | am an officer or party of the below named company/firm, a business entity
within the meaning of Section 37.28 of the Fort Wayne Municipal Code of
Ordinances (the “City Code”).

3. As an officer or party of the below named company/firm, | am authorized to %
execute this Contribution Statement by a Business Entity on behalf of said '
business entity.

"4. Since January 1, 2018, neither the below named company/#firm, nor any of its
covered principals, partners, officers, subsidiaries, or other individuals as
defined in Section 37.28 has made a contribution to any City of Fort Wayne
candidate or holder of public office, whether directly or indirectly by
contribution to such candidate's or hoider of public office’s campaign
committee, a City or Allen County party committee or a political action
committee that regularly engages in the support of municipal elections and/or
municipal parties in the City of Fort Wayne, which would prohibit the City of
Fort Wayne from negotiating or entering into a contract with the below named
company/firm under Section 37.28 of the City Code.

5. This Contribution Statement by a Business Entity is made pursuant to Section
37.28 of the City Code to support approval of a contract between the City of
Fort Wayne, Indiana and the below named company/firm.

JPMorgan Chase Bank, N.A.
Company/Firm

March 20, 2019 By( et SA rﬂfi, P oot
Date '

Printed: Marilyn L. Rinald|

Title: _Authorized Officer

" To the best of my knowledge, information and belief based on a review of internal records and an inquiry of employees
familiar with the subject of the certification, no reportable City of Fort Wayne or Allen County contributions were made by
JPMorgan Chase Bank, N.A,, its subsidiaries, or its officers (Jamie Dimon, John Horner, Molly Carpenter and Marianne
Lake), or the officers’ spouses and children fiving in their household, since January 1, 2018.




CONTRIBUTION STATEMENT BY A BUSINESS ENTITY

}, _Marilyn L. Rinaldi , under the penalties of perjury, affirm and state'
as follows:

1. 1 'am over the age of eighteen (18) years old.

2. | am an officer or party of the below named company/firm, a business antity

March 20, 2019

4,

within the meaning of Section 37.28 of the Fort Wayne Municipal Code of
Ordinances (the “City Code”).

As an officer or party of the below named company/firm, | am authorized to
execute this Confribution Statement by a Business Entity on behalf of said
business entity.

Since January 1, 2018, neither the below named company/firm, nor any of its
covered principals, parthers, officers, subsidiaries, or other individuals as
defined in Section 37.28 has made a contribution to any City of Fort Wayne
candidate or holder of public office, whether directly or indirectly by
contribution to such candidate’s or holder of public office’s campaign
committee, a City or Allen County party committee or a political action
committee that regularly engages in the support of municipal elections and/or
municipal parties in the City of Fort Wayne, which would prohibit the City of
Fort Wayne from negotiating or entering into a contract with the below named
company/firm under Section 37.28 of the City Code.

This Contribution Statement by a Business Entity is made pursuant to Section
37.28 of the City Code to support approval of a contract between the City of
Fort Wayne, Indiana and the below named company/firm.

JPMorgan Chase Bank, N.A.
Company/Firm

Date

* To the best of my knowledge, information and belief based on a review of infernal records and an inquiry of employees
familiar with the subject of the certification, no reportable City of Fort Wayne or Allen County contributions were made by
JPMorgan Chase Bank, N.A,, its subsidiarles, or its officers (Jamie Dimon, John Horner, Moily Carpenter and Marianne

Printed: _Marityn L. Rinaid

Title: _authorized Officer

Lake), or the officers' spouses and children living In their household, since January 1, 2018.

to the best of my knowledge - !
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