Agreement No. 1696
MASTER MUNICIPAL LEASE AND OPTION AGREEMENT

Lessor: Maunicipal Services Group. inc.
5125 South Kiping Parkway
Saite 300
fattteton. CO 80127

Lessee. City of Lincoln
3 Seuth 10th Street, Room B367
Lincoln. NE 68308

This Master Municipal 1.ease and Option Agreement {the "Agrecement™) is entered into between Municipal Services Group, Inc. {together with any assignee
thereof collectively referred o herein as "Lessor”) and the City of Lincoln ("Lesses™), a municipal entity duly organized and existing under the laws of the state of
Nebraska ("State”);

WIETNESSETH:

WHEREAS. Lessee desires to finance the Equipment pursuant 1o the terms of this Agreement; and

WHEREAS Lessor desires to lease certain Equipment (referred to collectively as the "Equipment” or "Unit(s) of Equipment™ to Lessee, and Lossee desives
to lease the Equipment from Lesser, subject to the terms and conditions of and {or the purposes set forth in this Agreement: and

WHEREAS, Lessor. simultanecusly with the execution and defivery of this Agreement. may enter into an escrow agreement (the "Escrow Agreement™) with
an escrow agent designated by Lessor {the "Escrow Agest™) whereby Lessor, or its assignee. if any, shall deposit monies sufficient to finance the Equipment w0 be
ieased hersunder: and

WHEREAS, Lessee 15 authorized under the Constitution and laws of the State to enter into this Agreement for the purposes set forth herein;

NOW. THEREFORE. for and in consideration of the premises hereinafier contained. the parties hereby agree as follows:

ARTICLE T
COVENANTS OF LESSEE

Lessec represents, covenants and warrants, for the benefit of Lessor and its assignees, as follows:

{(a) Lessee is o public body. corporate and politic, duly organized and existing under the Constitution and laws of the State.
b} Lessee will do or cause o be done all things necessary to preserve and keep in full force and effect its existence as a body corporate and politic.
{cy Lessee is authorized under the Cosstitution and laws of the State o enter into this Agreement, all Individual Payment Schedules (as defined

below) and the trangaction contempiated hereby. and to perform all of irs obligations hereunder,

{d} lessee has been duly awthorized to execute and deliver this Agreement and cach of the Individual Payment Schedules under the terms and
provisions of the ordinance or resolution of its governing body, attached hereto as Exhibit A, and by other appropriate official approval. and farther represents and
warrants that all requirements have been met. and procedures have occurred in order o insure the enforceability of this Agreement, and Lessee has complied with such
public bidding requirements as may be applicable 1o this Agreenent and the acguisition by Lessee of the Equipment hereunder. Lessee shall canse o be executed an
apirton of its counsel substantially in the form attached hereto as Exhibit B.

te} [uring the term of this Agreement. the Equipment will be used by Lessee only for the purpose of performing one or more governmental or
proprietary functions of Lessee consistent with the permissible scope of Lessee's authority and will nof be used in a trade or business of any person of entity other than
fessee.

{ Each lease of speaific Equipment or Linit(s) of Equipment hereunder shall be evidenced by an Individual Payment Schedule executed by Lessor
and Lessee describmy specific personal propertv. and setting forth provisions refating to ihe rent. the tean of lease. disposition of Equipment upen the expiration of the
Lease Term (as defined hereind and other details with respect to it The Jease for each Unit of Equipment shall become etfective on the Accrual Date, as defined below,
and the Individual Payment Schedule for the Unif or Unitgs) of Equipment shall specify such date as the effective date of the lease. The Lease Term shalf commence
en the Accrual Date as ndicated therein and shall terminate as specified in Section 4.03 hereof.

g} During the periad this Agreementis in force. Lessee will annually provide. if requested by Lessor. current financial statements, budgets. proof of

appropriation for the ensuing fscal vear (if appropriate), and such other financial information relating to the ability of 1essee to continue this Agreement as may be
reasonably requested by Lessor or its assignee.

() Each Unit of Equipment acquired under this Agreement will have a useful 1ife in the hands of Lessee that is substantially in excess of g Lease
Term specifically relating to if.

(i) All quipment subject to this Agreement is, and during the period this Agreement is in force shail remain personal property.

1] This Agreement applies fo alf fems of personal property acquired. or to be acguired. hy Lessee as evidenced by the execution of Individual
Payment Schedules from time to ime as may be required 1o fulfii Lessee's equipment needs.



ARTICLE2
DEFINITIONS

The following terms will have meanings indicaied below anless the context clearly reguires otherwise:

"Acceptance Certificate” means the Acceprance Certificate attached hereto as Exhibit F relating to the applicable Unit(sy of Equipment whereby Lessee
acknowledges acceptance of the applicable Uit of Equipment i good condition.

*Accrual Date” is the dale when the term of the Individual Pavment Schedutle begins and Lessee's obligation 10 pay rent accrues. The lease for each Unit of
Equipment shall become effective on the Acerual Dale. which shalt be the Dated Daie specified m Exhibit{s) E hereto.

"Acguisition Cost(s)" means the fotal cost of acquiring. including any defivery charges. and preparing the Equipment for Lessee's use.
"Adpusted Base Tnterest Rate” means the Base Interest Rate as adjusted and as desceribed in the Individual Payment Schedules.
“Rase interest Rate" means the inferest rate as set forth jo the tespective Individual Pevment Schedules.

“Individual Payment Schedulets)” means the schedules which identify specific Units of Equipment. the Acgrial Dates of the lease and terms thereof {which
are treated as separate leases) winch may become a part of this Agreement from time to time.  Fach Individual Payment Scheduleis) shall consist of at least
substantially the forms attached hereto as Exhibitis) A, Exhibitis) B, Exhibitisy C, Exhibius) Dy Exhibiys) E. and Exhibitts) P, including an original inveice and any
other documents needed 1o perfect a security wnterest in the Equipment by Lessor,

"Lease Term™ means the term of this Agreement from the Accrual Date to the rermination date.

"Purchase Price™ means the amount which Lessee may. in its discretion. pay to Lessor in ovder to purchase the Equipment, as sel forth in Exhibit(s) F hereto
of as set forth in any apphicable lodividua Payment Schedule,

"Rental Payments™ mean the rental payments pavable by $essee for each Uinit of Equipment pursuast Lo the provisions of this Agreement and any applicable
Individual Payment Schedule during the Lease Term. pavable in consideration of the right of Lessee fo use the Equipment during the Lease Torm. Restal Payments
shall be payable by Lessee to Lessor or s assignee in the amounts and at the times durisg the Lease Term as set forth in the Individuat Paviment Schedules made a part
of this Agreement.

"Vendor™ means €13 the manafacturer/contractor of the Equipment as well as the agests or dealers of the manufaeturer from whom Lessor purchased or is
purchasing the Equipmeni or (i) Lessor. if 50 designated as herein above,

ARTICLE 3

DEPOSIT OF MONLES: ACQUISITION AND LEASE OF EQUIPMENT

Section 3.01. Deposit of Monies, Transters [inon Agceptance. in the event an Escrow Agreement is entered into pursuast to this Agreement,
Lessor shall cause to be deposited in the Acquisition Fund created under such Escrow Agreement and heid by the Escrow Agent. monies sufficieni to acquire the
Fguipment to be leased hereunder.

Lipon the expiration of three vears from the Accrual Date, unless notified carlier by Lessor and Lessee, the Escrow Agent shall apply any monies in the
Acquisition Fund representing the contract price to have been paid to the Vendor(s) for anv partion of the Equinment and relaied equipment for which Lessee has not
executed an Acceptance Certifieate to the reduction of the unpaid principal batance by payving such monies directly to Lessor, The remaining Rental Paymenis shall be
amended to reflect such prepayment of principal. Lessee shall execute a revised Exhibit E to acknowledge such change.

Section 3.02. L.essee 1s Agent - Acquisition of the Equipment, Lessor hereby appomts Lessee as its agent soledy for the purpose of acquiring
the Equipment, and Lessee hereby accepts such appointment. Lessee and Lessor will do al things necessary to effect the acquisition of the Equipment free and clear of
any encumbrances and subject the same to the scourity interests contemplated hercunder. Lessor agrees 1o acquire the Equipment pursuant to Lessee's specifications,
Lessor shall not be responsible for the obligations of Vendor. and a failure by the Vendor to perform shall not affect Lessee's oblgation 1o make Rental Payments under
this Agreement. Lessec agrees that the Equipment will be acquired in accordance with the terms, conditions and specitications theretor and on file with Lessor.

Upon completion of acquisition of the Equipment satisfactory to Lessee and after authorization by Lessor, bug fn any event not later than thirty (30) davs
tollowing completion of such acquisition. Lessee shall deliver 1 the Escrow Agent an exceated Acceptance Certiticate.

Section 303 Payment of Acquisition Costs,  Payment to the Vendor(s) of the Acguisition Costts) of acquiring the Equipment shall be made from
the monies deposited with the Escrow Agent. as provided in Section 3.G1. which shall be disbursed for that purpose in accordance with and upon compliance with the
fscrow Agreement. In the event stich monies are insuffictent w pay all Acquisitien Costs, Lessee shall pay the rematning Acgquisition Costs from its own funds.

ARTICLE 4
LEASE TERM

Section £.01. Lease of Eguip . Tessor herchy demises. leases. and fets to Lessee, and Lessee rents. leases, and hires from Lessor. the
Equipment in accordance with the provisions of tlus Agreement. to have and to hold for the Lease Term.

Sectien 1.02. Commencement of Lease Term, The Lease Term of anv iIndividual Pavment Schedule shall comimence on the Accrual Date and shall
terminate as specified in Section 4.03 hereof

Section 4.03. Termination of Lease Term. The Lease Term as it pertains to any Individual Payment Schedude will terminate upon the earliest of
any of the following events:

(a) the exercise by Lessee of the option fo purchase the Equipment granted under the provisions of Asticles 9 or 11 hereof;



(b3 a Default by Lessee and Lessor's clection to farminate this Agreement ander Article 13 or

(cy the payment by Lessee of all Remtal Pavments, late payment charges. past due finance charges. monies due o release liens of any kind
whatsoever, of other faxes and utihties authorized or reguired 1o be patd by Lesses hercunder of under any Individuat Paviment Schedule,

ARTICLE S
ENJOYMENT OF EQUIPY

Lessor hereby covenands to provide Lessee during the Lease Term with quief use and enjovment of the Equipment, and Lessee shall during the Lease Term.
peaceably and guietly have and hold and enjoy the Equipment, without suit. frouble or hindrance from Lessor, except as expressly set forth in this Agreemesnt.

Lessor shall have the night at all reasonable times during business hours to enter into and upon the property of Lesser for the purpose of inspecting the
Equipment.

ARTICLE 6
RENTAL PAYMENTS

Section 6.01, Rental Pavinents Constitaie a Firm Obligation of Lessee, Lessor and Lessee smderstand and intend that the obligation of
Lessee to pay Rental Paviments berennder and under cach Individual Pavment Schedude shall constisuie & firm obligation and debt of Lessee.

Section 6.02. Pavment of Rental Pavments,  Lessee shalt pay Rental Pavments, from revenues on deposit in its Golf Enterprise Fund {the
“Enterprize Fand™) and. in the event of a shortfall in the Enterprise Fund, from its General Fund on an appropriation basis. in lawful money of the United States of
America to Lessor o in the event of assignment by Lessor, to its assignee. in the amounts and no later than the dates set forth 1 the applicable Individual Payment
Scheduleds). The revenues in the Enterprise Pund are hereby pledged by Lessee for such purposes. and Lessor i hereby granted a security interest constituting a licn
in the Enferprise Fund, subordinate ondy to the existing Golf Course Revenue Bonds, In the evert Lessor or 11 assignee does not receive Rental Payments within such
period of time, then and In such evept. a twenty-five dollar ($235.00) tate charge will be assessed plus finance charges based on a percentage of the owtstanding
principal balance. equal to the lesser of twelve percent {12%) per annum or the highest mterest rage Tegally alowable under the laws of the State. Said charges shall be
due and payable as of the date of the invoice for such charges.

Section 603 Interest and Principal {Components. A portion of cach Rental Payment payable hereunder is paid as, and represents pavment
of. interest. and the balance of the Rental Pavment payable hereunder is paid as, and represents payirent ofl principal. Exhibits) £ hereto and each [ndividual Payment
Schedule sets forth the interest compoenent and the principal component of each Rental Pavment during the Term of the respective Individual Paviment Schedubes.

Section 6.04, Rental Pavments 10 be Unconditional. The obligations of Lessee 1o make payiment of the Rental Payments required vnder this
Arficle 6 and other sections of (his Agreement. and to perform and ohserve the covenants and agreements contained hergin, shall be absolute and unconditional in alt
events, except as expressly provided under this Agreement. Notwithstanding any dispute between Lessee and Lessor, any Vendor or any other person, Lessee shall
make all Reatal Payments when due and shall not withhold any Rental Payments, nor shall Lessee assert any right of withholding, set-off or counterclaim against s
obligation {o make such payments required under this Agreement. Lessee's obligation to make Rental Payments duging the Lease Term shall not be abated through
accident or unforeseen circumstances.

ARTICLE T
TITLE TO EQUIPMENT: SECURITY INTEREST

Section 7.01. Title to the Equipment, Daring the term of this Agreement. titie to the Equipment and any and all additions. repairs,
replacements or modifications shall vest in Lessee. subject to the rights of Lessor hereander. Foltowing an Event of Default as set forth in Section 13,01, or upon other
termination of this Agreement for any reason other than Lessee’s rights under Section 4.03 (b)), title to the Equipment shall immediately vest in Lessor. and Lessee witl
reasonably surrender possession of the Equipment fo Lessor.

Section 7.42. Security In: L o secure the payment of all of Lessee's obligations under this Agreement, Lessee grants (o Lessor a security
interest constituting a first tien on the Equipment and on all additions. attachments. accessions and substitutions thereto, and on any groceeds therefrom. Lessee agrees
to execute such additional docements, mcluding financing stafements. affidavits. notices and similar instruments, in form satisfactory 1o Lessor, and 1o pay all fees
reguired to establish and mamtam Lessor's security inferest. and upon assignment. the security meerest of any assigoees of Lessor. in the Equipment

Lessor may request that Lessee affix labels to the Equipment showing Lessor's interest in it during the term that the Agreement 15 in effect.
ARTICLE S

MAINTENANCE: MOINFECATION; TAXES:
INSURANCE AND OTHER CHARGES

Section 8.01 Mainteasnce of Fauipment by Lessee, Lessee agrees that at all times during the Lease Term. at Lessee’s own cost and expense,
o cause maintenapce o be performed wn sach a way so as to make alt necessary and proper repairs. replacements and renewals of such component parts as may from
time to time be required and to mainiain. preserve and keep the Equipment in good repair, working order and condition. Vo the exient of the provisions of this
Agreement and except as may otherwise be agreed w, neither Lessor nor any of iy assignees shalt have responsibility in any of these matters, or for the making of
improvements or additions to the Equipment.

Section 8.02. s, Other Governmental Charges and Utility Charges, The parties to this Agreement contemplaie that the Equipment wil
be used for a governmemal or proprietary purpose of Lessee and, therefore. that the Equipment will be exempt from all taxes presenily assessed and fevied with respect
o personal property. In the event that the use. possession or acquisition of the Eguipment is found to be subject to faxation in any [orm texcept for income taxes of
Lessor), Lessee will pay during the Lease Term. as the same respectively come due. all taxes and governmental charges of any kind whatsoever that may ai asy time be
tawlully assessed or levied against or with respect to the Eguipment and any equipment or other property acquired by Lessee in substitution for. as a renewal or
replacernent of. or a modification. unprovement or addition o the Equipment: provided that, with respect 1o any governmental charges that may lawfully be paid in
installments over a period of vears, Lessee may elect fo pay ondy such instalimenss as have accrued doring the time this Agresment is i effect.




Section 8.03. Provisions Regarding Insurance, At its own expense, Les
carried and mamtained. or shall demonstrate (o the satistaction of L

¢ shalf cause casualty, public hability and property damage nsarance to be
ssor thal adequate seif-insurance is provided based upon actuarial sound insurance criteria as are
consistent with generally accepted insurance industry siandards with respect to the Equipment. sufficient o protect the Fell Insurable Value (as that term is hereinafier
defined) of the Equipment, and to protect Lessor from Hability in @)l events and which name Lessor and/or its assignee as additional named insured and as a Lender
Loss Pavee thereunder. Al insurance proceeds from casealty losses shail be pavable as hereinafter provided in this Agreement. Lessee shafl furnish o Lessor
Certificates evidencing such coverage throughout the Lease Term and or cach Individual Pavment Schedule.

Lessee shall notify Lessor within five (3 business days of any event of damage o or destruction of the Fauipment.

The term "Full Insurable Value" as used herein shall mean the full replacement vatue of the Equipment, but i no event less than the applicable Purchase
Price

Any insurance policy pursuant to this Section 8.03 shall be so written or endorsed as 10 make losses, 1t any. pavable to Lessce and Lessor as their respective
nterests may appear. The Net Proceeds fas defined in Section 9.01) of the insurance required in this Section 8.03 shall be applied as provided in Article ¢ hereof,
Each insurance policy provided for in this Section 8.03 shall contain a provision (o the effect that the insurance company shall not cancel the policy or modify it
materially and adversely to the interest of Lessor without first giving written actice thereof to Lessor at least 38 days in advance of such cancellation,

Section §.04. S, In the event Lessee shall fail to maintain the full nsvzance coverage required by this Agreement or shall faii to
keep the Equipment in good repair and operating condition. Lessor may (but shall be under no obligation to) purchase the required policies of insurance and pay the
presuums on the same or may casse to he made such repairs or replacements as are necessary and provide for pavment thereof: and all amounts so advanced therefor
by Lessor shall become additional rent for the Lease Term for the applicable Individeal Payment Schedule or Schedules. which amounts, logether with interest thereon
at the rate of 12% per annum. |essee agrees 10 pay.

Section .03, 1 VeNnanis, Lessee will not make or direct any wse of the proceeds of the obligation provided herein or any other funds of
Lessee which will cause such obhigation o be an "arbifrage hond" within the meaning of Scetion 148 of the Code. to be "federally guaranteed” within the meaning of
section 1 of the Code, or to be a "private activity bond” within the meaning of Section 141 (a) of the Code. To that end. so Iong as anv Rengal Payments are unpaid,
Lessee, with respect o such proceeds and such other funds. will comply with all requirements of such Code sections and all regulafions of the United States
Department of the Treasury issued thereunder to the exient that such requirements are, at the time. applicable and in offect. Furthermore, to the extent applicable
pursuant o Section 148 () of the Code. Lessee covenants to complele or cause to be completed all reporting reqquirements and rebate all required arbitrage income to
the United Siates of America. Lessee covenants that the Equipment will be used only for the purpose of performing one or more governmental or proprietary functions
of Lessee, and the Equipment will not be used in a trade or business of any person or entity other than | on a basis different from the general public. Lessee will
ol use or permit the wse of the Equipment by any person for & "private business use” within the meaning of Section 141 (b of the Cede in such manner or 1o such
extent as would result in the inclusion of interest received hereander in gross income for federal income fax puposes under Section 103 of the Code.

Lessor and Lessee shall al all times do and perform all acts and things permited by law which are necessary or desirable in order to assure that the interest
component of the Rental Payments will not be included in the gross income ol Lesser for tederal income tax pugposes.

ARTICLE 9
DAMAGE. DESTRUCTION AND CONDEMNATION:
LSE OF NET PROCEEDS

Section 9.01 Damage. Destruction apd Condemnation,  Unless Lessee shall have exercised its option 1o purchase the Equipment or anv Unit

thereof by making payment of the Purchase Price as provided herein or in the applicable Individual Payment Schedute. if prior @ the wrmination of the Lease Ferm (a)

the Eqoipment or any Uinit or any portion thereof 18 destroyed {in whole or in part) or is damaged by fire or other casualty or (b) title to, or the tempotary use of, the

Equipment or any Unit or any part thereot shall be taken undet the excreise of the power of eminent domain by any governmental body or by any person, firm or

corporation aciing uader governmental authority, Lessee and Lessor will cause the Net Proceeds {as defined below) of any insurance claim or condemaation awarded to

be applied to the prompt repair. restoration. modification or improverment of the Equipment. Any balance of the Net Proceeds remaining after such work has been
completed shall be paid fo Lessee,

For purposes of Section 8.03 and this Article 9, the term "Net Proceeds” shal mean the amouent resmaining from the gross proceeds of any insurance ¢laim or
condemnation award after deducting aff expenses {including attorneys’ tees) incurred in the collection of such claim or award.

Section $.02. Isufficiency of Net Proceeds, 1 the Net Proceeds are insufficient to pay i full the cost of any repair, restoration, modification or
improvement refetred 1o in Section 9.01 hereof, Lessee shall either (a) complete the repair or replacement of damaged property and pav @y costs i excess of the
amount of Net Proceeds or thy pay o Lessor the amount of the applicable Purchase Price. applying Net Proceeds to such pavment,

ARTHCLE 10
DISCLAIMER OF WARRANTIES: VENDOR'S
WARRANTIES: USE OF THE EQUIFMENT

Section HLGT Disclaimer of Warrantics AS BETWEEN LESSOR AND LESSEE. DELIVERY OF EOQT
EXECUTION BY LESSEE OF AN ACCEPTANCE CERTHICATE WITH RESPECT THERFTO SHALL CONSTITUTE LES s
THAT THE EQUIPMENT IS IN GOOD ORDER WE) C (Nl)i NON AND IS OF THE MANUFACTURE, DESIGN AND CAP: ‘\(ll"‘x SELECTED R‘; é B
THAT LESSEE iS5 SATISFIED THAT ; LECFOR TS PURPOSE. AND THAT FOR PURPOSES OF THIS AGREEMENT
ASSIGNEES MAKE NO WARRANTY OR Rt PRE S INTATION. %..iEHf.R EXPRESS OR IMPLIED WITH RESPECT TO £QUIPMENT, INC
LIMITATION, ITS VALUE, DESIGN. CAPACITY, CONDITION. MERCHANTABILITY OR FITNESS POR PARTICULS
FOR USE OF THE FQUIPMENT, OR WARRANTY WITH RESPECT THERETO AND LESSOR AND ITS ASSKR
REPRESENTATIONS AND WARRANTIES. 'Hil%‘ "SE-'(“I'[{)N IS INTENDIED TO APPLY BETWEEN LESSOR AND LIS
FINANCING CONTEMPLATED HEREIN AN NT IS INTENDED TO AFFECT THE WARRANTIES OR REPR
[NCLUDED WITHIN ANY CONTRACT ENTE 3 FOR THE ACOUISITION OF YHE FQUIPMEN
VENDOR, NOTWITHSTANDING THE FOREGOING, IN THE EVENT LESSOR IS A VENDOR, L
VENDOR WARRANTIES AS TO THE EQUIPMENT. PROVIDED THAT SUCH RIGHTS SHALL PERTAIN SOLELY TO LESSOR AS VENDOR, AN NOT TO
ANY SUCCESSORS OR ASSIGNS OF LESSOR UNDER THIS AGREEMENT. In no event shall an assignee, iF any. of Lessor be Hable for anv incidental. direct,
indirect, special or consequential damage i connection with or ansing ouf of this Agreement of the existence. furmishing, functioning or Lessee’s use of any item or

ONLY TOTHE | NT OF THE
ATIONS CONTAINED IN OR
i EITHER WITH LESSOR, OR ANY OTHER
SHALL BE ENTITLED 7O ALL APPLICABLE




products or services provided for i this Agreement.

Secpon 10032 ; rraniies. Lessor hereby irrevocably appoints Lossee s agent amd attornes-in-fact during the Lease Term, 3o long as
Lessee shall nof be in Default hereunder. 1o assert from tine o thme whatever claims and rights, inchading warrantics of the Equipment. which Lessor may have agaist
the Veador of the Equipment. Lessee's sole remedy or the breach of such warranty, indemnification or representation shall be aguinst the Vendor of the Equipment.
and not against Lessor or an assignee. it any. of Lessor. nor shall such matter have any effect whatsocver on the righis and obligations of Lessor with respect o this
Agreement. mcluding the right 1o receive (il and rimely payments hercunder, expresshy acknowled
na representanon or warranties whatsoovar as 1o the existence or avatlahility of such warrangics of the Vende

s that an assignee, iFany. of Lessor makes. and has made,
itike Eguipment.

Secrion 1003
ot maintwned improperly. carele

s will not use, operatz or maintain the Equpment or cause the Equipment 1o bo wsed. operaied
fyom uohmmn s:i any ‘prhcﬁh!; Lm or i1 a manner contrary 10 that contemplated by fiis Agreement, Lessee shall provide or cause
o be provided all permiis and licenses. i any, necessary for the operation of the Egumpment: provided. however, that Lossee may contest m good faith the validity or
appbicaton of apy such law or tule s any reasonable manmer which does pot. in the opivion of Lessor. adversely affect the estate of Lessor in and 10 any of the Tems of
Equipment or its inferest or rights under this Agreement

Lessee shall notify Lessor within five (3) business days if there are any clans or lawsints arising in connection with the Toauipment or use therest

ARTICLE 1
GPTION TO PUHRCEASE

Lessee 35 hereby granted the ophion o prepay obligations under this Agreement and purchase the Equipment for the Purchase Price set forth i Exhibis) F
hereto of on any apphicable individual Pavment Schedude(s). At the request of Lossee. Lessor’s securtty interest in the Fauipmeat will be termmated and this
Agreement shaH terminale:

(i} at the end of the Lease Term. vpon payment in full of Rental Pavments due hereunder. plus alt past dee charges and other amounts hereunder
then dee and owing, i any: or

b} at any regularky schedaded pavment due date by makisg the Rental Pavment plus the corresponding Purchase Price as set forth in the apphicable
Individual Payment Schedule. plus all past due charges and other amounis hereunder then due and owing, if anv: or

{ch at amy Limse other than on a regularly scheduled pavment due date by paying the preceding Purchase Price as set forth in the Individaal Pavment
Schedules. plus accrued interest on the cutstanding principal balance af the Base Interest Rate theveon to the date of seutlernens thereofl plus all past due charges and
other amounts hereunder then due and owing, tfamy or

{dh if the fease Term 15 terminated pursuant o Article 9 of this Agreement. in the event ol wtal damage. destruction or condemnation of the
Equipment or any Unii thereot and. f Lessee s not on such date ia Default under this Agreement. upon payment of the then applicable Purchase Price fo Lessor plus
all past duc charges and other amounts hereander then doe and owing, W any.

ARTICLE §2
ASSIGNMENT, SUBLEASING, INDEMNIFECATION
MORTGAGING AND SELLING

Sectiogr 12,01, Asglenment v Lessor, This Agreement, and Loessor's vight to receive pavments hercunder. may be assigned and reassigned
in whole or In part 10 One O MOFC assignecs of subassighees by Lossor at any time subseguent 1o this execution. without the necessity of obtaining the consent of
Lessee:. provided, however, that no such assignment or reassignment shall be effective agaimst |essee unless and untll 1) fessee shall have received notice of the
assignment or reassignment disclosing the name and address of the assignee or subassignee. and (i) in the event that such assigrment or reassignment s made W a
bank or trust company as trustee for holders of certificaies or other evidence representing inforest in this Agreersens. or rights (o receive amounts herevnder, such bank
or trust company agrees 10 maintain, or cause fu be maintained on hehall of and as agent for Lessee. a book-entry svstem hy which a record of the names and addresses
of such holders as of any particular time & Kept and agrees. apon request of Lessee. to furnish such information to Lessee. Upon receipt of notice ol assignment,
Lessee agrees to rethect iy a book entry the assignes designated in such notice of assignment. and 10 make slf pavmenis 1o the assignee designated 1o the notice of
assignment. notwithstanding any clamm. defense, ser-oft or connterclaim whatsoever (whether anising from a breach of this Agreomont or otherwise) thay Lessee may
from time 10 lime have against Lessor. or the assignee. Lessee agrees (o execure sl documents. mcluding notices of assignment and chatiel mortgages o financing
staternents which may be reasonably requested by Lessor or its asstgnee 1 protect their snferests m the Equipment and in this Agreement.

Section §2.02. No Sale, Assienment or Subleasing by Lessee Fhis Agreement and the inerest of |
siened or encumbered by Lessee without the prior written consent of Lessor. which consent mav be withheld i the total
amaong other things. the treatment for federal income tax purposes of the inferest component of the Rental Pavments

¢e in the Equipment may not be sold,
serenion of Lessor taking inio account,

Section 1203 Release and Indemnitication Covenangs, Except for the inteniional or negligent acts of Lessor o anv of its employees or agents
thereof arising out of 1) entering tnwo this Agreement. and/or 23 any Babilitny. oblgation. loss. claim or damage arisimg out ol or in connection with any misstatement of
a material fact or falure 10 make & statement of matenial fact by Lessor or any assignes thereof (nther than a misstarement by Lessed) fo connection with any offer. sale
or other transfor of tis Agreement or any imerest horein, Lo the exient permitited by the laws and Constitution of the State, Lessee shall protect. Tiokd harmiless. and
ndemnity Lessor from and agaiasi any and all hiabifitv, obligations. losses. claims and damages. regardless of cause thereotl and expenses in connection therowith,
including

without limitation. counsel foes and expenses. penaliies and interest arising owt of or as the result of the entering into of this Agreement n connechion with
ship or imended ownership, delivery, rejection. storage o return of any iom of Equipment or any accident i connection with the operation. use. condition,
ion. storage or refurn of any Hem of Equipment ruuhn ¢ in damage o property oF inlury 1o or death 1o any person. Lessee's agreement to protect. hold
harmdess. and indemmify Lessar under tis paragraph shall cominne in full force and efiect notwithstanding the full pasment of all ehlisations vader this Agreement or
the termiination of the Lease Term for any reason

ARTECLE {3
EVENTS OF BEFAULT AND REMEDIES

Section 13.01. Events of Defuult Defined. The foliowing shall be "events of default” under this Agreement and the tenns "Event of Defaylt"
and "Defuuit” shall mean, whenever they are used in this Agreoment. any one or more of the iollowing events:




(a) Falure by Lessee fo pay amy Renial Pavment o other payment reguired 1o be paid hereander ag the dme specitied herein: and

{hi Fatlure by Lessee w observe and perform any covenant, condition Of agrecsent o ity part Lo be observed or performed. other than as referred to
in Section 130Hay or 13.00¢c) for a period of 30 davs after written notice. specifving such flure and requesting that it be remedied as given to Lessee by Lessor.
anfess Lessor shall agree in writing 1o an exiension of such nme prior to its expiration; provided. however 1f the fatlure stated inthe notice cannot be corrected within
the applicable period. Lessor will not voreasonably withheld 11 consent 1o an extension of such time if correciive action deemed appropriate by Lessor in i sole
disoretion, 15 mstituted by Lessee withm the apphcable period and dilis

entty pursued snil the Defiub is corrected: and
(i Failure by Lessee fo maintamn insurance on the Equespment in accordance with Section .03 herent:
() A derermination by Lessor that any material representation of warsranty of Lessee was unitrue when made

The foregoing provisions of this Section 1301 are subject o, if by reason of forge maleure Tessee is unable in whole or in part 1o carmry out ils
its part herets contained. other than the obhgations on the pat of Lessee contained it Anticle 6 and Section 8.03 hereof. Lesser shall aot be deemed v Default during
the consirzmes of such inability, The erm "orce majewre” as wsed heren shall mean, without Jimganon, the {ollowsng.  Acts of God. strikes. ockouts or other
industrial disturbances: acts of public enemies. orders or restraints of any kind of the government of the United States of America or of the state wherein Le
focated or any of thelr departments. agencies or officaats, or any civil or military avthority? insurrections: riots: lardsdides; sarthquakes; fires: storms: droughts: Hoods;
or explosions

Section 1302, Remedigs on Defaul, Whenever any Fvent of Defavte referred to in Scetion 13 61 hereof shali have happoned and be
continuitg, Lessor shall have the right. ar its sole option without tuther demand or notice. o take one or any combination of the following remedial steps:

{a With o7 without fernunating this Agreement. (1) enter voon the location and retake possession of the Fquipment and sell. lepse or sublease the
Equipmeni [or fhe accomm of Lessee, holding Lesser liable for the rents and other wmounts payable by Lessee hereunder o the end of the Lease Term, or i) require
Lessee o assemble, pack. retwrn and pay the costs of ceturning the Egumpment, wiabo ren (1) davs, to o location specified by Lessor. and

(b With or without ferminating this Agreement. declare alt Rental Payments due or to hecome due to immedistely become due sind pavable by
essee. whorcupon such Rental Pavments shall be immediaiely due samd payable

{c) Fake whatever action at law or 0 equity may appear necessary of destrable to enforee its rights as Lessor of the Equipment.

Section 1303, No Remedy Exclusive. No remedy hereln conterred npon or reserved o Lessor is ingended to be exclusive and overy such
remedy shail be cumulative and shall be i addition 1o every other remedy given under this Agreement or now oy hercalfor existing at law or m eguits. Any
repossession o subsequent sale or lease by Lessor of anv itemn or Uit of Fquipment shali not bar an action against Lessee for a deficiency. and the bringing of any
action against or the entry of judgment against Lessce shall not bar Lessor's right to repossess any or all Units of Equipment. No delay or omission to exercise anv
right or power aeeraing apon any Detault shall impair any such right o power or shall be construed w0 be a waiver thereof. but any such right and power may be
exercised from time to time and as often as mav be deemed expedieny,

ARTICELE 14
MISCELLANEQLS

Section 1401 . All notices. certificates or other communtcations hereunder shall be sufficiently given and shall be deemed given when
detivered or mailed by registered matd, postage prepaicd to the parties at thedr respective places of business.

Secuon 14.02, Binding Effeet, This Agregment shall inure fo the benefit of and shall be binding upon {essor and Lessee and their respective
suecessors and assiens

Section 14,03, ta the event any provision of this Agrecment shail be held wvadid or unenforceable by any court of competent
forisdiction. such holding shall not mvalidaie or render unentorceable any other proviston hereot, and the ivalid or mnentweesble provision shall be reformed and
revised fo be enforceable o the full extent permissible snder the laws of the State.

Section 404 Amepdmenlts The terms of this Agreement shatl vot be winved. altered. modiied. supplemented or amended in wy manner
whatseever except by wittten instrsment sipnoed by Lessor and Lessee, nor shall aoy such smeadiment sthar affects the rights of Lessor's assigoee be effective without
such ass

£nee’s consent.

Section 14.05. Exceution in Counterparts, This Agreement may be excented in several counterpaits. vach ol which shalt be an original and all
of which shall constitule but one and the same mstrument

Section 14,06 Apphicable Law This Agreement shall be governed by and construed in accordance with the Jaws of the state of Nebraska,
Secton 1107 Captions, The capiions or headings i this Azreement are for convenience only and in no way defipe, imit or describe the scope or

infent of any provisions of sechons of this Agreement.

Section 14.0 Agreemer constitetes the enfire agrecment between Lessor and Lessee as to the matters herein described.
No waiver. consent. modification or of greement shall hind cither party ondess i writing signed by both partres. and then such waiver, consent,

maodification or change shalt be effective only in the spectiic mstance and for the specific purpose given. There are no understandings. agreements. representations or

terms ot this

warranfies, express or implied. not speeified herewn regarding this Agreement or the Equipment leased hercunder. Any terms and conditions of any purchase order or
other document submitied by Lessee in connection with this Agreement which are in addition 1o or mconsisicat with the rerms and conditions of this Agreement will
not be binding on Lessor and will not apply 10 this Agreement. Lessee by the signature below of 15 authonzed representative acknowledges thar if has read this
Agreement. understands i and agrees w be bound by 15 terms and conditions



N WITNESS WHEREGE, Lessor has execnted this Agreement 1 s corporsate pame and attested by its dady authorized officers. s Lessee has caused this
Agreement o be exceunded i its corporate name and attested by its duly muthorized officers. This document is dated as of the Accraal Date. whether ar not execuied as
of such date.

LESSER: ity of Lincoin

Attest
By, By —_
Title: o Title:
Drate:
LESSGR: Municipal Services Gronp, Inc.
Atrest:
By

Title:




INDIVIDUAL PAYMENT SCHEDULE #1
TO
MASTER MUNICIPAL LEASE AND OPTION AGREEMENT NUMBER 1696
Entered into February 22. 2007, (the "Dated Date"} by and between Lessor and Lessee, this [ndividua) Payvment Schedule #1 is made a part of Master

Municipal Lease and Option Agreement Number 1696 and hereby incorporates all teoms and conditions of said Agrecment with respect to Lessee's
and Lessor's rights in the personal property described in this Schedule.

This Individual Payment Schedule consists of:

Exhibit A Resolution of Governing Body
Exhibit B Opinion of Lessee’s Counsel
Exhikit C Certificate as to Arbitrage
Exhibit i) Description of Equipment
Lxhibit E Schedule of Pavments
Exhibit ¥ Acceptance Certificate
Exhibit G Insurance Coverage Requirements
Supplements: 8038-G IRS Filing
LESSOR: Municipal Services Group. Ine. LESSEE; City of Lincoln

By: ,kjéi“ A3 r"\.. /\\j “1 fﬁ*ﬂ m!{ By
Tiile: k,/‘ { : j Tiile:
Date: Ji[ i )(? é—\gw {/ %} !;? Date:




EXHIBIT A

o7 introduece: 4-18-07

ORDINANCE NOG.

AN OROINANCE accepting and approving & Lease Agreement between
the City of Lincoln, Nebraska ("City"), and Municipal Services Group, Inc. ("Lessor”) for
a five-vear lease of golf course maintenance squipment for use by the City Parks and
Recreation Goif Division.

BE T ORDAINED by the City Counctl of the City of Lincoln, Nebraska:

Section 1. That the Master Municipal Lease Agreement between the
City of Lincoln, Nebraska, and Municipal Services Group, Inc.. which is attached hersto
marked as Attachment "A" and made a part hereof by reference, under which the City
will lease from the Lessor 32 pieces of new golf course maintenance equipment for use
by the City Parks and Recreation Golf Division for a period of five years upon ths terms
and conditions as set forth in said Master Municipal Lease Agreament is hereby
accepted and approved, and the Mayor is authorized to execute said Master Municipal
Lease Agresment on behalf of the City.

Section 2. This ordinance shall take effect and be in force from and

after its passage and publication according o law.

introciuced by:

Approved as to Form and Legality:

City Attorney

Approved this  davof 2007

Mayor
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Exhibit B

Opinion of Counsel

Apnil 23, 2007

Mumicipal Services Group. inc.
5123 South Kipling Parkway, Suite 360
Littleton, CO 80127

Ladies and Gentlemen:

As Counsel for the City of Lincoln {“Lessee™), we have exammned duly executed origimals of Individual Payment

Schedule No. 1 and the Master Municipal Lease and Option Agreement No. 1696 (the “Agreement”™} by and between Lessee as
lessee and Municipal Services Group. Inc. (“Lessor™) as lessor, the proceedings taken by Lessee to authorize and execute the
Agreement together with the other related documents, and the Constitution and laws of the state of Nebraska (the “State™) as
presently enacted and construed. Based upon said examination and upon such other examination as we have deemed necessary
or appropriate, it is our opinion that:

L, Lessee was duly organized and validly exists under the Constitution and laws of the State as a political subdivision of
the State,

2. The Agreement has been duly authorized, executed and delivered by Lessee, pursuant to Constitutional, statutory and/or
home rule provisions that authonzed this transaction and the Ordinance attached as Exhibit A to the Agreement.

3. The Agreement is a legal and binding obhgation of Lessee, enforceable in accordance with its terms. To the extent
lawful, in the event Lessor obtains a judgement against Lessee in money damages, as a result of an Event of Defanlt
under the Agreement, Lessee will he obligated to pay such judgement.

4, Applicable public bidding requirements have been complied with.

3. To the best of my knowledge no litigation is pending or threatened in any court or other tribunal, state or Federal, in any
way questioning or affecting the validity of the Ordinance or the Agreement.

6. The signatures of the officers of Lessee that appear on the Agreement are true and genwine: I know said officers and
know them to hold the offices set forth below their names.

7. The Equipment feased pursuant to the Agreemment constitutes personal property under applicable law and when
subjected to use by Lessee will not be construed as a fixture.

8. Lessee is a political subdivision within the meaning of Section 103 of the Internal Revenue Code and the related
regulations and rulings.

"This Opinion of Counsel may he relied upon by any permitted successor(s) and assignee(s) of Municipal Services

Group, Inc.

—
~ p

) /_)j,ﬂqq i~y ™ [
A.ttorc'iy’:»r Fessee




Agreement No. 1696
EXHIBIT C
CERTIFICATE AS TO ARBITRAGE
. the undersigned officer of the Chry of Lincoln in the state of Nebraska (the "Lessee”} being the persen duly charged. with others, with

responsibility of issuing Lessee’s obligation in the forny of that certain Master Municipal Lease and Option Agreement Numbered 1696 (the
"Agreement”) by and between Lessee and Municipal Services Group, Inc. as lessor (the "Lessor®) HERERY CERTIFY that

i The Agreement was exccoted and delivered by Le
Fauipment as degeribed in the Agreement,

¢ under and pursuant o existing law te finance the acquisition of the

2. Pursuam o the Agreement. Lessee is enlitled to the use and possession of the Fquipment in consideraiion for the obligations of
Lessee under and pursuant to the Agreement. The Dauipment will be used in furtherance of the public purposes of Lessee and only for the
performance of ene or more governmental or proprictary functions of Lessee consistent with the permissible scope of Lessee's avthority.

3. Lessee does not intend to sell the Equipment during ihe term of the Agreement.  Lessee will not receive any monies, funds or
other "procecds" as a result of the execution or delivery of the Agrecment.

4, fessee has not established any sinking fimd from which it inteods fo make pavment under the Agreement. and no monies are
pledged other than wmounts from the Goll Enterprise Fund or other legally available funds of Lessee in amounts equal to the required payments
uncer the Agreement. The remaining general funds of Lesses are not reasonably expected 1o be used to make such pavments. and no other monies.
except as set forth herein, are pledged to the payments due under the Agreement or reasonably expecied to be used to pay principal and interest
pavments due under the Agreement.

bl Lasser certifies thal the Equipment (as defined in the Agreement) is or will be owned and operated by Lessee and will not be
used in the trade or husiness of any person on & basis different from the general public.

‘To the best of my knowledge. information. and belief the expectations herein expressed are rensonable and there are no facts, estimates or
circumnstances other fhan those expressed herein that would materially affect the expeciations.

LESSEE: Ciy of Lincoln

/ Ay L ; as
Title: iﬁ% t % Feinz, ffjnﬁm Q&*"ﬂﬂf’g’m’
[rate: %f‘f %"3 f(%“w;




Agreement Mo, 1696

EXHIBIT D

DESCRIPTION OF EQUIPMENT

The Equipment which is the subject of the Individual Pavment Schedule No. 1w the Master Municipat Lease and Option Agreement is as
follows:

One (1) 1097 Rotary Riding Motor

Three (3) 1327 Froni-Line 60 HP RBo. Riding Mowers
Four {4} Lightweight Fairway Mowers

Omne (1) Aeralor

Six (6) Creens Mowers

Ve {29 727 Front-Line Rotary Riding Mowers
Fwo §2) Riding Sand Trap Rakes

Three (3) Precision Trim Mowers

[wo ¢ 20 Turf Utility Vehicles

Twa 121 Brush Sweepers

O (1 Reel Grinder

Three (3) Equipment Lifts
One (1) Bedknife Grinder

Together with all additions. accessions and replacements thereto,

Lessee hereby certifies that the description of the Equipment set forth above constitutes an accurate description of the "Equipment”. as
defined in the attached Master Municipal Lease and Option Agreerent applicable Individual Pavment Schedule.

LESSEE: Citv ol Lincoln I

Address of Equipment Lpon Delivery and Acceptance:

Yy St

inceln N {15507,




Agreement No. 1696
EXHIBITE

SCHEDULE OF PAYMENTS

Base lnterest Rawe: 4.17%

LS Treasury Note Yield: £.34%

LS Treasury Note Index Percent: 91.85%
Adjusted Base Interest Rate:

Dated Dater February 22, 2007

Payment # Date Payment interest Principal  Purchase Price
1 B/22/2007 6658683  12.417.43 54,179.40 552,208.21
2 2122/2008 68659683 1128779 55309304 495 792 .99
3 B/22/2008 66586.82 1013459 5646224 438,201 51
4 2{22/2009 66 596.83 8957.35 5763948 379,409 24
5 812212008 66,596 83 7.755.57 5884128 319,391 .15
6 202212010  66,586.83 8,52873 6006810 258,121.69
7 8/22/201G  66,596.83 527631 6132052 195.574.76
8 202212011 £6,596.83 3,897.78 62599056 13172373
9 82212011 66,596 83 269259 B3,804.24 65,541.40
10 202212012 66,596.83 1,360.16 8523867 0.00
Grand Totals 66596830 70,408.30 585,560.00

Provided all documents have been returned in a form acceptable to Lessor within thirty (30} davs of the Dated Date (the "Period"}, then the Base
[nterest Rate can remain in effect during the Period.  In the event al documents kave not been returmed within the Period. in a form acceptable 1o
Lessor, and/or if the U, 8. Freasury Note Yield for a marurity comparable 1o the Lease Term increases significantly. Lessor reserves the right to
adjust and determine a new Base Inrerest Rate (the "Adjusted Base Interest Rate} pursuant to the provisions hereof. The Adjusted Base Interest Rate
shalt be determined v multiplving the (LS. Treasury Note Yield for a maturity comparable to the Lease Term {ay of the business day smmediately
preceding the receipt of the documents by Lessor) by the UL S Treasury Note index Percent. Such Adjusted Base Interest Rate shall be the
applicable interest rare for the principal balance of the Eguipment that is the subject of this Individual Pavment Schedule. and Lessee shall execuie a
revised Exhibit F to this Individual Pavment Schedule to acknowledge such change

LESSEE: City of Lincoln

\Jﬁm%ﬂ) o
&ff:/f’ i ahin (3 Vé-'&;zw




Agreement MNo. 1696
EXHIBITF

ACCEPYANCE CERTIFICATE

the vndersigned. as Lessee vinder the Master Municipal Lease and Option Agreement (the "Agreement”) numbered 1696, with Municipal

services Group. [nc, ("Lessor”n acknowledges reccipt in good condition of the Eguipment described in the Agreement or in the applicabie Individual
Payment Schedule attached thereto this . dayv of and certibes that Lessor has fully and satistactoriiy performed
all of its covenants and oblgations required vader the Agreement.

Lessee confioms that it will commence pavments v accordance with Article 6 ol the A
[ndividual Payvment Scheduale.

greement or the provisions of the applicable

o

The undersigned officer of Lessee herehy reaffirme in all respects the Certificate as 1o Arbitrage aitached as Exhibit {0 to the Agreement.
and represents that. to the best of his or her knowledge. information and beliell the expectations therein expressed were reasenable as of the Accrual
Drate o which they were made. and are reasonable as of this date. and that there were. and are as of this daie. no ficts. estiinates or circumslances
other than those expressed therein that would materially atfect the expectations expressed thercin,

LESSEE: ity of Liacoln

By:

Title:




Agreement Mo, 1696
EXHIBIT G

INSURANCE COVERAGE REQUIREMENTS

PO Municipal Services Group. Ing.
5125 Seuth Kipling Parkway
Suite 3400
Litleton, O 86127

FROM: ity of Lincoln
533 South 10th Street, Room 13367
Lincoln, WE 68508

SUBJECT: INSURANCE COVERAGE REQUIREMENTS
l. In accordance with Section §03 of the Master Muanicipal Lease and Option Agreement No. 1696, we have instructed ihe
msurance agent named below (phease il i name. address. and telephone number)

D ISsue

. Al Risk Physical Damage Insurance on the leased Equipment or Unif thereof {as defined in the Agrecement) evidenced by a
Certificate of Insurance and Long Form Loss Pavable Clause naming Lessor "and/or its assigns” Lender Loss Pavee,

b, Pubtic Liabitity Insurance evidence by a Certificate of Insurance naming "Lessor andi/or its assigns” as an Additional Insured.
Minimum Coverage Reguired:
F300.000.00 per person
$300.000.00 sggregate bodily injury Hability
$300.000.00 property damage liability
OR

Z Pursuant o Section 803 of the Agreement, we are self~insured for all risk physical damage and public Tiabilitv and will provide

prool of such self~insurance in letter form together with a copy of the statute avthonzing this fonm of insurance.

3. Proof of insurance coverage will be provided to Lessor prior to the thine that the Equipment or Uit thereol 1s delivered to us.

LESSEE: Ciiv of Linceln !/*"'*




