ITEM #22
BOMA 01/12/10

RESOLUTION NO. 2010-06

A RESOLUTION TO AUTHORIZE THE CITY TO ENTER INTO EQUIPMENT LEASE
PURCHASE AGREEMENT WITH DE LAGE LANDEN PUBLIC FINANCE LLC,
COF Contract Number 2010-01

WHEREAS, at the December 8, 2009 Board of Mayor and Aldermen worksession
and special meeting the Board of Mayor and Aldermen received documentation and a
presentation regarding the City’s disaster recovery status; and

WHEREAS, the Board of Mayor and Aldermen unanimously approved the storage
consolidation and disaster recovery plan as proposed by EMC and CTI; and

WHEREAS, in order to effectively fund the purchase of the equipment the Board of
Mayor and Aldermen believe that an Equipment Lease Purchase Agreement with De Lage

Landen Public Finance LLC is in the best interest of the City; and

WHEREAS, a copy of the Equipment Lease Purchase Agreement with De Lage
Landen Public Finance LLC, COF Contract Number 2010-001.

NOW THEREFORE, BE IT RESOLVED, BY THE BOARD OF MAYOR AND
ALDERMEN OF THE CITY OF FRANKLIN, TENNESSEE THAT:-

The City shall enter into the Equipment Lease Purchase Agreement with De Lage
Landen Public Finance LLC, COF Contract Number 2010-001.

Adopted: January 12, 2009

Attest:

John Schroer Eric Stuckey
Mayor City Recorder



LUT OV GH
No. 72010-001

De Lage Landen Public Finance LLC Equipment Lease Purchase Agreement
1111 Oid Eagle School Road DATED: December 18, ,2009
Wayne, PA 19087
Full Lagal Name l Phone Number
City of Franklin
DBA Name (If any)
Billing Address Tity State )
109 3rd Avenue South Franklin TN 37064
Tuantily Wode] No. Serial Number | Desciiption (Aach Saparale Schegule 1l Necossary]
é See Equipment Description
=3
&
E; Equipment L ocation (if not same as above) City State Zip
Bl 109 3rd Avenue South Frankiin ™ 37064
Vondir Ny 92y Rental Paymant Periods:
EMC = fiony Rontal Paymants shall bs made In accordance with Section 401 and the
mz"S‘N o Ave. Sulte 300 £ —" Schedule of Rental Payments attached hrelo as Exhioi A,
range Ave, Suite
Ciy - Siale Iy =% 0 Samiannually
Orlando, FL 32801 o O Annually
TERMS & CONDITIONS

THE TERMS AND CONDITIONS OF THIS AGREEMENT SET FORTH ON THE FOLLOWING PAGES, INCLUDING ANY EXHIBITS ATTACHED HERETO, SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT
AS IF SET FORTH HERE. IN WITNESS OF, Lessor and Lessee have caused this Agresment to be executed in their name by their duly authorized representatives as of the date written above.

Lassor Lessee
DE LAGE LANDEN PUBLIC FINANCE LLC City of Franklin
Signature Signalure
Title » Title
oo o - )
PUB 8853
Adtast
Titl

(Terms and Conditions continued on the reverse side of this Agreement.)

CERTIFICATE OF CLERK OR SECRETARY OF LESSEE

I, the undersigned, do hereby certify that the officer of Lessee who exacute the foregoing Agreement on behalf of Lessee and whose

genuine signatura appears thereon, is the duly qualified and acting
officer of Lessee as stated beneath his or her signature and has been authorized to executs the foregoing Agreement on behalf of Lessee.

SIGNATURE THE DATE

As legal counsel of Lessee, | have examinad (a) the Agreement, which, among other things providas for the sale to and purchase by the Lessee of the Equipment, {b) an executed countarpart of the
ordinance or resolution of Lesses which, among other things, authorizes Lesses to execute the Agresment and (c) such other opinions, documents and matters of law as | have deemed necessary
In connection with the following opinions. Based on the foregoing, | am of the following opinfons: (1) Lessee is a public body corporate and politic, duly organized and existing under the laws of
the State, and has a substantial amount of one or mora of the following Sovereign powers: (a) the power to tax, (b) the power of eminent domain, and (c) police power; (2} Lessae has the requisite
power and authority to purchase the Equipment and 16 executs and deliver the Agresment and to perform its obligations under the Agreement; (3) the Agreement and the other documents sither
attached thereto or required therain have boen duly authorized, approved and executed by and on behalf of Lessee, and the Agreement is a valid and binding obligation of Lesses enforceable in accor-
danca with its terms, except to the extent limited by applicable bankruptcy, insolvency, reorganization or other laws affecting creditor’s rights generally; (4) the authorization, approval and execution
of the Agresmant and all other proceedings of Lessee ralating to the transactions contemplated thereby have been performed in accordance with all open maeting laws, public bidding laws and all
other applicable state and federal laws; and (5) thers is no praceeding pending or threatened in any court or before any governmantal authority or arbitration board or tribunat that, if adversely deter-
mingd, would adversely affect the transactions contemplated by the Agreement or the security interest of Lessor or its assigns, as the case may be, in the Equipment. All capialized terms herein

shall have the same meanings as in the Agreement. Lessor, its successors and assigns, and any counsel rendering an opinion on the tax-exempt status of the interest components of Rental Payments
are entitied to raly on this opinion,

Signaturs Date
Namg Phone Number
Address City State Zip
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ARTICLE |

Section 1.01. Definitions. The following terms will have the meanings indicated below
unless the context clearly raquires otherwise:

“Agreemant” means this Equipment Lease Purchase Agreement and any other schedule,
exhibit or escrow agresment made a part hereof by the parties hereto, together with any amend-
ments to the Agreement.

“Coda™ means the Intenal Revenue Code of 1986, as amended.

“Commencement Date" is the date when the tarm of this Agreement and Lesseg’s obliga-
tion to pay rent commence, which date shall be the earlier of (i} the date on which the
Equipment is accapted by Lessee in the manner described in Section 5.01, or (ii) the date on
which sufficient moneys to purchase the Equipment are deposited by Lessor for that purpose
with an escrow agent.

“Equipment” means the property described on the front of this Agreement, and all replace-
ments, substitutions, repairs, restorations, modifications, attachments, accessions, additions and
improvements thereof or thersto.

“Event of Default™ means an Event of Default described in Section 12.01.

“Issuance Year" is the calendar year in which the Commencement Date occurs.

“Leasa Term” means the Original Term and ali Renewal Terms, but ending on the occurrence
of the earliest event spacified in Section 3.02.

“Lessse” means the entity described as such on the front of this Agreement, ils suc-
cessors and its assigns.

“Lessor” means the entity described as such on the front of this Agreement, its successors and
its assigns.

“Maximum Lease Term" means the Original Term and all Renewal Terms through the Renewal
Term including the last Rental Payment date set forth on the Payment Schedule.

“Net Proceeds" means the amount remaining from the gross proceeds of any insurance claim
or condemnation award after deducting all expenses (including attomeys’ fees) incurred in the col-
lection of such claim or award.

“Original Tarm " means the pariod from the Commencement Date until the end of the fiscal year
of Lessee in effect at the Commencemant Date.

“Payment Schedule” means the schedule of Rental Payments and Purchase Price st forth on
Exhibit A,

“Purchase Price” means the amount set forth on the Payment Schedule as the Purchase
Price for the Equipment,

“Renewal Terms” means the optional renewal terms of this Agreement, each having a dura-
tion of one year and a term co-extensive with Lesses's fiscal year.

“Rental Payment Perlod” means the period beginning on the day a Rental Payment is due
and ending the day before the next Rental Payment is due, The first Rental Payment Period shall
begin on the Commencement Date in all cases. If Rental Payment Periods are monthly, subse-
quent Rental Payment Periods shall begin on the same day of each month after the
Commencement Date. If Rental Payment Periods are quarterly, subsequent Rental Payment
Periods shall begin on the same day of each third month after the Commencement Date. If Rental
Payment Pariods are semiannual, subsequent Rental Payment Periods shall begin on the same
day of each sixth month after the Commencement Date. If Rental Payment Periods are annual,
subsequent Rental Payment Periods shall begin on the anniversary of the Commencement Date
in each year. If the Commencement Date is the 26th, 30th, or 315t day of a month, any subse-
quent Rental Payment Periad that would otherwise begin on the 28th, 30th or 31st of a month that
does not include such a date shall begin on the last day of the month.

“Rental Payments” means the basic rental payments payable by Lessee pursuant to
Section 4.01,

“State” means the state in which Lessee is located.

“Vandor" means the manufacturer of the Equipment as well as the agents or dealers of the
manufacturer from whom Lessor purchased or is purchasing the Equipment, as listed on the front
of this Agreement,

ARTICLE Il

Section 2.01. Representations and Cavenants of Lessee. Lessee represents, warrants and
covenants for the benefit of Lessor as follows:

(a) Lessee is a municipal corporation and political subdivision duly organized and existing
under the constitution and laws of the State. Lessee will do or cause to be done all things to pre-
serve and keep in full force and effact its existence as a body corporate and politic. Lessee is a
political subdivision of the State within the meaning of Secticn 103(a} of the Code or 2 constitut-
ed authority authorized to issue abligations on behalf of a state or local governmental unit within
the moaning of the regulations promulgated pursuant to sald Section of the Code.

(b) Lessee is authorized under the constitution and laws of the State to enter into this Agreement
and the transaction contemplated hereby and to perform all of its obligations hereunder.

(c) Lessea has been duly authorized to execute and deliver this Agreement by proper action and
approval of its goveming body at a meeting duly called, regularty convened and attended through-
out by a requisite majority of the members thereof or by other appropriate official approval,

(d) This Agreement constitutes the legal, valid and binding obligation of the Lessee enforce-
able in accordance with its terms, except to the extent limited by applicable bankruptcy, insolven-
cy. reorganization or other laws affecting creditors’ rights generally.

() No avent or condition that constitutes, or with the giving of notice or the lapse of time or
both would constitute, an Event of Default exists at the Commencement Date.

(f) Lessee has, in accordance with the requirements of law, fully budgeted and appropriated
sufficient funds for the current fiscal year to make the Rental Payments scheduled fo come due
during the Original Term and to meet its other obligations for the Original Term, and such funds
have not been expanded for other purposes.

(g) Lessee will do or cause to be done all things necessary to preserve and keep in full force
and effect its existance as & body corporate and politic.

() Lesseo has complied with such public bidding requirements as may be applicable to this
Agreement and the acquisition by Lessee of the Equipment hereunder.

(i) There is no action, sult, proceading, inquiry or investigation, at faw or in equity, before or
by any court, public board or bady, pending or threatened against or affecting the Lessee, nor to
the best knowledge of the Lessee is there any basis therefor, whersin an unfavorable decision, rul-
ing or finding would materially adversely affect the transactions contemplated by this Agreement

or any other document, agreement or certificate which is used or contemplated for use in the con-
summation of the transactions contemplated by this Agreement or materially adversely affect the
financial condition or properties of Lesses.

(i) Altauthorizations, consents and approvals of gavernmental bodies or agencies required in
connection with the execution and delivery by the Lassee of this Agreemant or in connaction with
the carrying out by the Lessee of its obligations hereunder have been obtained.

(k) The entering into and performance of this Agreement or any other document or agreement
contermplated hisreby to which the Lessee is or is to be a party will not violate any judgment, order,
faw or regulation applicable to the Lessee or result in any breach of, or constitute a default under,
or result in the creation of any lien, charge, security interest of other encumbrance on any assets
of the Lessee or the Equipment pursuant to any indenture, mortgage, deed of trust, bank loan or
credit agreement or other instrument to which the Lessee is a party or by which it or its assets
may be bound, except as herein provided.

(1) The Equipment described in this Agreement is essential to the function of the Lessee or to
the service Lessee provides to its citizens. The Lesses has an immediate need for, and expects to
make immediate use of, substantially 2 the Equipment, which need is not temporary or expected
to diminish in the foreseeable future. The Equipment will be usad by Lesses only for the purpose
of performing one or more of Lessee’s governmental or proprietary functions consistent with the
permissible scopa of Lessee's authority and will not be used in the trade or business of any other
entity or person.

(m) Lessee will comply with all applicable provisions of the Code, including without limitation
Sections 103 and 148 thereof, and the applicable regulations of the Treasury Department to main-
tain the exclusion of the interest components of Rental Payments from gross income for purpos-
es of federal income taxation.

(n) Lessee has never failed to appropriate or otherwise make available funds sufficient to pay
rental or other payments coming due under any lease purchase, installment sale or other similar
agresment.

Section 2.02. Certification as to Arbitrage. Lesses heraby represents as follows:

() The estimated total costs of the Equipment will not ba less than the total principal portion
of the Rental Payments.

(b} The Equipment has been ordered or is expected to be ordered within six months of the
Gommencement Date, and the Equipment s expected to be delivered and installed, and the Vendor
fully paid, within one year of the Commencement Date.

(c) Lessee has not created or established, and does not expect to create or establish, any sink-
ing fund or other similar fund () that is reasonably expected to be used to pay the Rental
Payments, or (ii) that may be used solely to prevent a default in the payment of the Rental
Payments.

(d) The Equipment has not been and is not expected 1o be sold or otherwise disposed of by
Lesses, either in whole or in major part, prior to the last maturity of the Rental Payments,

(¢) To the best of our knowledge, information and belief, the above expectations are reasonable

ARTICLE Il

Section 3.01. Lease of Equipment. Lessor hereby demises, leases and lets the Equipment to
Lessee, and Lessea rents, leases and hires the Equipment from Lessor, in accordance with the pro-
visions of this Agreement, for the Lease Term. The Original Term of this Agreement shall commence
an the Gommencement Date and shall terminate on the last day of Lessee's current fiscal year, The
Lease Term may be continued at the end of the Original Term or any Renewal Term for an addition-
al Renewal Term up to the Maximum Lease Term; provided, however, that at the end of the Original
Term and at the end of each Renewal Term until the Maximum Lease Term has besn compieted,
Lesseg shall be deemed to have continued this Agreement for the next Renawal Term unless Lessee
shall have terminated this Agreament pursuant to Saction 3.04 or Section 10.01. The terms and can-
ditions during any Renewal Term shall be the same as the terms and conditions during the Original
Term, except that the Rental Payments shall be as provided in the Payment Schedule.

Section 3.02. Termination of Lease Yerm. The Lease Term shall terminate upon the earli-
est of any of the following events:

(a) the expiration of the Original Term or any Renewal Term and the nonrenewal of this
Agreement in the event of nonappropriation of funds pursuant to Section 3.04;

(b) the exercise by Lessee of the option to purchase the Equipment undr Article X and pay-
ment of the Purchase Price and all amounts payable in connection therewith;

(c) a default by Lessee and Lessor's election to terminate this Agresment under Article XI; or

(d) the payment by Lessee of all Rental Paymants authorized or required to be paid by Lessee
hereunder during the Maximum Lease Term.

Section 3.03, Continuation of Lease Term. Lessee currently intends, subject to Section
3.04, to continue the Lease Term through the Original Term and all of the Renewal Terms and to
pay the Rental Payments hereunder. Lessee reasonably believes that legally available funds in an
amount sufficient to make all Renta Payments during the Original Term and sach of the Renewal
Terms can be obtained. The responsible financial officer of Lessee shall do all things lawfully with-
in his or her power to obtain and maintain funds from which the Rental Payments may be made,
including making provision for such Rentaf Payments to the extent necessary in each proposed
annual budget submitted for approval in accordance with applicable procedures of Lessee and to
exhaust all available reviews and appeals in the event such portion of the budget is not approved.
Notwithstanding the foregoing, the decision whether or not to budget or appropriate funds or to
extend this Agreement for any Renewal Term is solely within the discretion of the then current gov-

erning body of Lesses.

Section 3.04. Nonappropriation. Lesses is obligated only to pay such Rental Payments
under this Agreement as may lawfully be made from funds budgeted and appropriated for that
purpose during Lessee’s then current fiscal year. In the event sufficient fundsshall not be appro-
priated or are not otharwise legally avaitable to pay the Rental Payments required to be paid in the
next occurring Renewal Term, as set forth in the Payment Schedule, this Agreement shall be
desmed to bg tennipated at ‘Ihe end of the then current Original Term or Renewa! Term. Lesses
agrees to defiver writien notice to Lessor of such termination at least 90 days prior to the end of
the then current Original Term or Renewal Term, but failure to give such notice shall not extend
the Lease Term beyond such Original Term or Renewal Term, If this Agreement is terminated in
accordance with this Section, Lessee agrees, at Lesses's cost and expense, to peaceably deliver
the Equipment to Lessor at the location or locations specified by Lessor,
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ARTICLE IV

Section 4.01. Rental Payments. Lessee shall pay Rental Payments , exclusively from legal-
ly available funds, in lawful money of the United States of America to Lessor on the dates and In
the amounts set forth on the Payment Schedule. Any Rental Payment not receivad on or before
its due date shall bear interest at the rate of 18% per annum or the maximum amount permitted
by law, whichever is less, from its due date. As set forth on the Payment Schedule, a partion of
each Rental Payment is paid as, and represents payment of, interest,

Section 4.02. Rental Payments to Constitute 2 Current Expense of Lesses. The obligation
of Lessee to pay Rental Payments hereunder shall constitute a current expense of Lesses, and do
not constitute a mandatory payment obligation of Lessee in any fiscal year beyond the then cur-
rent fiscal year of Lessee. Lessee's obligation hereunder shall not in any way be construed to be
a debt of Lesses in contravention of any applicable constitutional or statutory limitation or require-
ment conceming the creation of indebtedness by Lessee, nor shall anything contained herein con-
stitute a pledge of the general credit, tax revenuss, funds or moneys of Lessee.

Section 4.03. Rental Payments To Bs Unconditional. EXCEPT AS PROVIDED IN SECTION
3.04, THE OBLIGATIONS OF LESSEE TO MAKE RENTAL PAYMENTS AND TO-PERFORM AND
OBSERVE THE OTHER COVEMANTS AND AGREEMENTS CONTAINED HEREIN SHALL BE
ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUC-
TION, SEY-OFF OR DEFENSE, FOR ANY REASON, INCLUDING WITHOUT LIMITATION ANY FAIL-
URE OF THE EQUIPMENT Y0 BE DELIVERED OR INSTALLED, ANY DEFECTS, MALFUNCTIONS,
BREAKDOWNS OR INFIRMITIES IN THE EQUIPMENT OR ANY ACCIDENT, CONDEMNATION OR
UNFORESEEN CIRCUMSTANCES.

ARTICLEV

Saction 5.01, Dalivery, installation and Acceptance of the Equipment. Lesses shall order the
Equipment, cause the Equipment 10 be delivered and installed at the location specified on the front of
this Agresment and pay any and all delivery and instaliation costs in connection therewith, When the
Equipment has been dekvered and installed, Lessee shall immediately accept the Equipment and evi-
dence said acceptance by executing and dalivering to Lessor an acceptance certificate acceptable to
Lessor. After it has been installed, the Equipment will not be moved from the location specified on the
front of this Agreement without Lessor's consent, which consent shall not be unreasonably withheld.

Section 6.02. Enjoyment of Equipment. Lessee shall peaceably and quietly have and hold
and enjoy the Equipment during the Lease Term, without suit, trouble or hindrance from Lessor,
except as otherwise expressly set forth in this Agreement,

Section 5.03. Right of inspection. Lessor shall have the right at all reasonable times dur-
ing regular business hours to enter into and upon the property of Lessee for tha purpose of
inspecting the Equipment.

Section 5.04. Use and Maintenance of the Equipment. Lessee will not install, use, operate
or maintain the Equipment improperly, carelessty, in violation of any applicable law or in a man-
ner contrary to that contemplated by this Agreement. Lessee shall abtain all permits and licens-
es, if any, necessary for the installation and operation of the Equipment. In addition, Lessee shall
comply in all raspects with all applicable laws, regulations and rulings of any legisiative, executive,
administrative or judicial body; provided that Lessee may contest in food faith the validity or appli-
cation of any such law, regulation or ruling in any reasonable manner that does not, in the opin-
ion of Lessor, adversely affect the interest of Lessor in and to the Equipment or its interest or rights
under this Agresment. Lesses agrees that it will, at Lesses's own cost and expense, maintain, pre-
serve and keep the Equipment in good repair, working order and condition. If requested to do so
by Lessor, Lessee will enter into a maintenance contract for the Equipment with Vendor. LESSOR
SHALL HAVE NO RESPONSIBILITY TO SERVIGE, MAINTAIN, REPAIR OR MAKE IMPROVE-
MENTS OR ADDITIONS TO THE EQUIPMENT, LESSEE SHALL MAKE ALL GLAIMS FOR SERVICE
OR MAINTENANGE SOLELY TO THE VENDOR AND SUCH CLAIMS WILL NOT AFFECT LESSEE'S
OBLIGATION TO MAKE ALL REQUIRED RENTAL PAYMENTS,

ARTICLE Vi

Section 6.01. Title to the Equipment. During the Lease Term, title to the Equipment shall
vest in Lessee, subject to the rights of Lessor under this Agreement; provided that title shall there-
after immediately and without any action by Lessee vest in Lessor, and Lessee shall immediately
surrender possession of the Equipment to Lessor upon (a) any termination of this Agresment
other than termination pursuant to Section 10.01, or (b) the occurrence of an Event of Default, It
is the intent of the parties hereto that any transfer of title to Lessor pursuant to this Section shall
accur automatically without the necessity of any bill of sale, certificate of title or other instrument
of conveyance. Lessee shall, nevertheless, execute and deliver any such instruments as Lessor
may request to evidence such transfer. Lessee irrevocably designates, makes, constitutes and
appoints Lessor and its assignee as Lessee's true and lawful attorney {and agent in-fact) with
power, at such time of termination or times thereafter as Lessor in its sole and absolute discretion
may determine, in Lessee's or Lessor's or such assignee’s name, to endorse the nama of Lesses
upon any bill of sale, document, instrument, invoice, freight bill, bill of lading or similar document
relating to the Equipment in order to vest title in Lessor and transfer possession to Lessor,

Section 6,02, Security Interest. To secure the payment of all of Lessee’s obligations under this
Agresment, Lessor retains a security interest constituting  first lien on tha Equipment and proceeds
therefrom. Lessee agrees to execute such additional docurments, in form satisfactory to Lessor, that
Lessor deems necessary or appropriate to establish and maintain its security interest. Lessee agrees
that financing statements may bs filed with respect to the security interest in the Equipment,

S_Qctlon 6.03. Personal Property, ‘Lessor and Lassee agres that the Equipment is and will
remain personal property. The Equipment will not be desmed to be affixed to or a part of the real
estate on which it may be situated, notwithstanding that the Equipment or any part thereof may be
or heraatter become in any manner physically affixed or attached to such real estate or any buitding
thereon. Upon the request of Lessor, Lessee will, at Lessee's expense, furnish a waiver of any inter-
est in the Equipment from any party having an interest in any such real estate or building.

__ARTICLE Vi) -

Section 7.0, Liens, Taxes, Other Gavernmental Charges and Utility Charges. Lessee
shall keep the Equipment free and clear of all liens, charges and encumbrances, except those cre-
ated under this Agreement. The parties to this Agreement contemplate that the Equipment will be

used for a governmental or proprietary purpose of Lessee and, therefore, that the Equipment wilt
be exempt from all taxes and other similar charges. if the use, possession or acquisition of the
Equipment is found to be subject to taxation in any form, Lessee will pay all taxes and govern-
mental charges lawfully assessed or levied against or with respect to the Equipment. Lesses shall
pay all utility and ather charges incurred in the use and maintenance of the Equipment. Lessee
shall pay such taxes and charges as the same become due; provided that, with respect to any sych
taxes and charges that may lawfully be paid in installments over a period of years, Lessee shall be
abligated to pay only such instaliments ihat accrue during the Lease Tarm.

' c!on 7.04. Finaclal Information. Lessee will annually provide Lessor with current finan-
cial statements, budgets, proofs of appropriation for the ensuing fiscal year and such other finan-
cial information relating to the ability of Lessee to continue this Agreement as may be requested
by Lessor.

ARTICLE VIii

Section 8.01. Risk of Loss. Lessee assumes, from and including the Commencement Date,
all risk of loss of or damage to the Equipment from any cause whatsosver. No such loss of or dam-
age to the Equipment nor defect therein nor unfitness or obsolescence thereof shall relieve Lessee
of the obiigation to make Rental Payments or to perform any other obligation under this Agresment.

Section 8.02. Damage, Destruction and Condemnation. it (a) the Equipment or any por-
tion thereat is destroyed, in whole or in part, or Is damaged by fire or other casualty, or (b) title to,
or the temporary use of, the Equipment or any part thereof or the interast of Lesses or Lessor in
the Equipment or any part thereof shall be taken under the exercise of the power of eminent
domain by any governmental body or by any person, firm or corporation acting under govern-
mental authority, Lessee and Lessor will cause the Net Proceeds of any insurance claim or con-
demnation award to be applied to the prompt replacement, repair, restoration, modification or
improvement of the Equipment, unless Lessee shall have exercised its option to purchase the
Equipment pursuant to Section 10.01. Any balance of the Net Proceeds remaining after such work
has been completed shall be paid to Lessae,

Section 8.03. Insufficiency of Net Proceeds. If the Net Proceeds are insufficlent to pay in
full the cost of any repair, restoration, modification or improvement referred to in Section 8.01,
Lessee shall either (a) complete such replacement, rapalr, restoration, modification or improve-
ment and pay any costs thereof in excess of the amount of the Net Proceeds, or (b) purchase
Lessor's interest in the Equipment pursuant to Section 10.01, The amount of the Net Proceeds, if
any, remaining after completing such repair, restoration, modification or improvement or atter pur-
chasing the Equipment shall be retained by Lessee. if Lessae shall make any payments pursuant
to this Section, Lessee shall not be entitled to any reimbursement therefor from Lessor nor shall
Lessee be entitled to any diminution of the amounts payable under Article 1V,

ARTICLE IX

Sectlon 9.01. Disciaimer of Warranties. LESSOR MAKES NO WARRANTY OR REPRE-
SENTATION, EXPRESS OR IMPLIED, AS TD THE VALUE, DESIGN, CONDITION, MER-
CHANTABILITY OR FITNESS FOR PARTICULAR USE OR PURPOSE OF THE EQUIPMENT OR
AGAINST INFRINGEMENT, OR ANY OTHER WARRANTY OR REPRESENTATION WITH RESPECT
THERETO. IN NO EVENT SHALL LESSOR BE LIABLE FOR ANY ACTUAL, INCIDENTAL, INDI-
RECT, SPECIAL OR CONSEQUENTIAL DAMAGE IN CONNECTION WITH OR ARISING OUT OF
THIS AGREEMENT OR THE EXISTENCE, FURNISHING, FUNCTIONING OR LESSEE'S USE OR
MAINTENANCE OF ANY EQUIPMENT OR SERVICES PROVIDED FOR N THIS AGREEMENT,

Section 9.02. Vendor's Warranties. Lesses may have rights under the contract evidencing
the purchase of the Equipment; Lessee is advised to contact the Vendor for a description of any
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such rights. Lessor hereby assigns to Lesses during the Lease Term all warranties running from
Vendor to Lessor. Lessor hereby irrevocably appoints Lesses its agent and attomey-in-fact dur-
ing the Lease Term, 5o long as Lessee shalt not ba in default hereunder, to assert from time to time
whatever claims and rights (including without limitation warranties) related to the Equipment that
Lessor may have against the Vendor. Lessee’s sole remedy for the breach of any such warranty,
indemnification or rapresentation shall be against the Vendor, and not against Lessor. Any such
matter shall not have any effect whatsoever on the rights and obligations of Lessor with respact
to this Agresment, including the right to recsive full and timely payments hereunder. Lesses
expressly acknowledges that Lessor makes, and has mads, no representations or warranties
whatsoever 2s to the existence or availability of such warranties by any Vendor.

ARTICLE X
" Sectlon 10.01. Purchase Option. Lessea shall have the opfion fo purchase Lessors ierest in
all (but not less than all) of the Equipment, upon giving written notice to Lessor at least 60 (but not
more than 180) days befora the dats of purchase, at the following fimes and upon the following terms:

(a) On any Rental Payment Date, upon payment in full of the Rental Payments and all other
amounts then due hereunder pius the then applicable Purchase Price to Lessor: or

{b) in the event of substantial damage to or destruction or condemnation of substantially all
of the Equipment, on the day Lesses specifies as the purchase date in Lessee’s notice to Lessor
of its exercise of the purchase option, upan payment in full of the Rental Payments and all other
amounts then due hersunder plus (i} the Purchase Price designated on the Payment Schedule for
such purchase date if such purchase date is a Rental Payment Date or the Purchase Price for the
immediatsly praceding Rental Payment Date if such purchase date is not a Rental Payment Date,
and (ii) if such day Is not a Rental Payment Dats, an amount equal to the portion of the interest
component of tha Rental Payment scheduled to come due on the following Rental Payment Date
accruad from the immediately preceding Rental Payment Date to such purchase date, computed
on the basis of a 360-day year of twelve 30-day months.

Upon the exercise of the option to purchase set forth above, title to the Equipment shall be
vested in Lessoe, fres and clear of any claim by or through Lessor.

Section 10.02. Determination of Fair Purchase Price. Lessee and Lessor hereby agree and
determing that the Rental Payments hereunder during the Original Term and each Renewal Term
represent the fair value of the use of the Equipment and that the amount required to exercise
Lessee's option to purchase the Equipment pursuant to Section 10.01 represents, as of the end of
the Original Term or any Renewal Term, the fair purchase price of the Equipment. Lessee hereby
determines that the Rental Payments do not exceed a reasonable amount so as to place Lesses
under a practical economic compulsion to renew this Agreement or to exercisg its option to pur-
chasa the Equipment hereunder. In making such determinations, Lessee and Lessor have given
considaration 1o (a) the costs of the Equipment, (b) the uses and purposes for which the
Equipment will be employed by Lesses, (c) the benefit to Lessee by reason of the acquisition and
instaltation of the Equipment and the use of the Equipment pursuant to the terms and provisions
of this Agreement, and (d) Lessee's option to purchase the Equipment.

ARTICLE X

Section 11.01. Assignment by Lessor. Lessor's interest in, to and under ihis Agreement and
the Equipment may, without notice to or the consent of Lessee, be assigned and reassigned in
whols or in part fo one or more assignees by Lessor. Lesses hereby appoints Municipal Registrar
Services (the “Registrar”) as its agent for the purpose of maintaining a written record of each such
assignment In form necessary to comply with Section 149(a) of the Code. No such assignment
shall be binding on Lessee until the Registrar has received written notice from Lessor of the name
and address of the assignee. Lessee agrees to execute all documents, including chattel mortgages
or financing statements that may be reasonably requested by Lessor or any assignes to protect
its interest in the Equipment and in this Agreement. Lessee shall nat have the right to and shall
not assert against any assignee any claim, counterclaim, defense, set-off or other right Lessee may
from time to time have against Lessor.

Section 11.02. Assignment and Subleasing by Lessee. None of Lessee’s right, fitle and
interest in, to and under this Agreement and in the Equipment may be assigned or encumbered by
Lesses for any reason, except that Lessee may sublease all or part of the Equipment if Lessee obtains
the prior written consent of Lessor and an opinion of nationally recognized counsal in the area of tax
exempt municipal obiigations satisfactory to Lessor that such subleasing will not adversely affect the
exclusion of the interest components of the Rental Payments from gross income for federal income
tax purposes. Any such sublease of all or part of the Equipment shall be sublect to this Agreement
and the rights of the Lessor in, to and under this Agreement and the Equipment,

ARTICLE Xli

Ssction 12.01. Events of Default Defined. Subject to the provisions of Section 3.04, any of
the following shall be “Events of Default" under this Agresment:

(a) Failure by Lesses to pay any Rental Payment or other payment required to be paid here-
under at the time specified herein;

(b) Failure by Lesses to obsarve and perform any covenant, condition oragreement on its part
to be observed or performed, other than as referred to in Section 12.01 (a). for a period of 30 days
after writtsn notica, specifying such failure and requesting that it be remedied, is given to Lesses
by Lessor, unless Lessor shall agree in writing to an extension of such time prior ta its expiration;
provided, however, if the failure statad in the notice cannot be corracted within the applicable peri-
od, Lessor will not unreasonably withhold its consent to an extension of such time if corrective
action is instituted by Lessee within the applicable period and diligently pursued until the default
is corrected;

(c) Any statement, representation or warranty made by Lessee in or pursuant to this
Agresment or its exacution, delivery or performance shall prave to have been false, incorrect, mis-
leading or breached in any matsrial respect on the date when made:

(d) Any provision of this Agreement shall at any time for any reason cease to be valid and
binding an Lassse, or shall be deciared to be null and vaid, or the validity or enforceability there-
of shall ba contested by Lessee or any governmental agency or authoriy if the loss of such pro-
vision would materially adversely affect the rights or security of Lessor, or Lessee shall deny that
ithas any further liabifity or obligation under this Agreement;
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(8) Lessae shall (i) apply for or consent to the appointment of a receiver, trustee, custodian or
liquidator of Lessee, or of afl or a substantial part of the assets of Lesses, (il) be unabls, fail or
admit in writing its inability generally to pay its debts as they become dus, (i) make a general
assignment for the benefit of creditors, (iv) have an order for relief entered against it under appli-
cable federal bankruptcy law, or {v) file a voluntary petition in bankruptcy or a pelition or an answer
seeking reorganization or an arrangement with creditors or taking advantage of any insolvency faw
or any answer admitting the material allegations of a petition filed against Lessee in any bank-
ruptcy, reorganization or insolvency proceeding; or

{f) An order, judgment or decree shall be entered by any court of competent jurisdiction,
approving a petition or appointing a receiver, trustee, custodian or liquidator of Lessee or of alf or
a substantial part of the assets of Lessee, in each case without s application, approval or con-
sent, and such order, judgment or decree shall continue unstayed and in effect for any period of
30 consecutive days.

Saction 12.02. Remedies on Default. Whenever any Event of Default exists, Lassor shall
have the right, at its sole option without any further demand or notice, to taks one or any combi-
nation of the following remedial steps:

(a) By written notice to Lessee, Lessor may declare all Rental Payments and other amounts
payable by Lessee hersunder to the end of the then current Original Term or Renewal }‘erm to be due;

ey iomenk.

In addition, Lessee will remain liable for all covenants and indemnities under this Agresment
and for al legal fees and other costs and expensas, including court costs, incurred by Lessor with
respect to the enforcement of any of the remedies fisted above or any other ramedy avaitable to
Lessor. Lessor may charge interest on all amounts due to it at the rate of 18% per annum or the
maximum amount permitted by law, whichever is iess.

Saction 12.03. No Remedy Exclusiva. No ramedy herein conferred upon or reserved fo
Lessor is intended to be exclusive and every such remedy shall be cumulative and shall be in addi-
tion to every other remedy given under this Agreement or now or hereafter existing at law or in
equity. No delay or omission to exercise any right or power accruing upon any default shali impair
any such right or power or shall be construed to be a waiver thereof, but any such right and power
may be exercised from time to fime and as often as may be deemed expadient. In order to enti-
tle Lessor to axercise any remedy resarved to it in this Articke it shall not b necessary to give any
notice, other than such notice as may be required in this Article,

ARTICLE XiHl

Section 13.01. Notices. All notices, certificates or other communications hereunder shail
be sufficientty given and shall be daemed given when delivered or mailed by registered mail,
postage prepaid, to the parties at the addresses on the front of this Agresment (or at such other
address as efther party hereto shall designate in writing to ths other for notices to such party), to
any assignee at its address as it appears on the registration books maintained by Lessee.

Section 13.02. Binding Effact. This Agreement shall inure to the benefit of and shall be bind-
ing upon Lessor and Lessee and their respective successors and assigns.

Section 13.03. Severability. In the event any provision of this Agreement shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.

Section 13.04. Entlre Agreement. This Agresment constitutes the entire agreement
between Lessor and Lesses,

Saction 13.05. Amendments. This Agreement may be amended in writing by Lessor and Lesses.

Section 13.06. Exacution In Counterparts. This Agreement may be simultaneously exacut-
ed in several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

Section 13.07. Usury. The parties hereto agree that the charges in this Agreement shall not
be a violation of usury or other law. Any such excess charge shall be applied in such order as to
conform this Agreement to such applicable law.

Saction 13.08. Jury Trial Waiver. TO THE EXTENT PERMITTED BY LAW, LESSEE AGREES
TO WAIVE ITS RIGHT TO A TRIAL BY JURY.

Section 13.09. Facsimile Documentation. Lesses agress that a facsimile copy of this
Agresment with facsimile signatures may be treated as an original and will be admissible as evi-
dence of this Agreement,

Section 13.10. Captions. The captions or headings in this Agreement are for convenience
only and in no way define, limit or describe the scope ar intent of any provisions or sections of
this Agreement.

Sectlon 13.11. Applicable Law. This Agresment shall be governed by and construed in
accordance with the laws of the State.

©2009 All Rights Reserved. Printed In the U.SA. 07PFDOCO45Y! 3/09

07PFDOC045v1



AMENDMENT TO EQUIPMENT LEASE /PURCHASE AGREEMENT

This Amendment to that certain Equipment Lease Purchase Agreement (together with all Exhibits and this
Amendment , the “Agreement”) dated as of December 18, 2009, between De Lage Landen Public Finance,
LLC (together with its successors and assigns, “Lessor”), and City of Franklin (together with its
successors and assigns, “Lessee™), is incorporated in and is hereby made a part of the Agreement.

Lessor and Lessee hereby agree that capitalized terms used herein and not otherwise defined shall have
the terms assigned to such terms in the Agreement and that the following changes and additions are hereby
made to the Agreement:

Section 7.02. Insurance. At its own expense, Lessee shall maintain (a) casualty insurance as provided
for by State law or, in the absence of State law provisions, casualty insurance insuring the Equipment
against loss or damage by fire and all other risks covered by the standard extended coverage endorsement
then in use in the State and any other risks reasonably required by Lessor in an amount at least equal to the
then applicable Purchase Price of the Equipment, (b) liability insurance as provided by State law, and (c)
workers' compensation coverage as required by the laws of the State; provided that, with Lessor's prior
written consent, Lessee may self insure against the risks described in clauses (a) and (b). All insurance
proceeds from casualty losses shall be payable as hereinafter provided. Lessee shall furnish to Lessor
certificates evidencing such coverage throughout the Lease Term. All such casualty and liability insurance
shall be with insurers that are acceptable to Lessor, shall name Lessor as a loss payee and an additional
insured, respectively, and shali contain a provision to the effect that such insurance shall not be cancelled or
modified materially without first giving written notice thereof to Lessor at least ten days in advance of such
cancellation or modification. All such casualty insurance shall contain a provision making any losses
payable to Lessee and Lessor, as their respective interests may appear.

Section 7.03. Advances. In the event Lessee shall fail to either maintain the insurance required by this
Agreement, pay the taxes or charges required to be paid by it under this Agreement or keep the Equipment in
good repair and working order, Lessor may, but shall be under no obligation to, purchase the required
policies of insurance and pay the cost of the premiums thereof, pay such taxes and charges and maintain and
repair the Equipment and pay the cost thereof. All amounts so advanced by Lessor shall become additional
rent for the then current Original Term or Renewal Term. Lessee agrees to pay such amounts with interest
thereon from the date paid at the maximum rate permitted by law.

Section 7.05. Release and Indemnification. To the extent permitted by law, Lessee shall indemnify,
protect and hold harmless Lessor from and against any and all liability, obligations, losses, claims and
damages whatsoever, regardless of cause thereof, and expenses in connection therewith arising out of or as
the result of (a) the entering into this Agreement, (b) the ownership of any item of the Equipment, (c) the
manufacturing, ordering, acquisition, use, operation, condition, purchase, delivery, rejection, storage or
return of any item of the Equipment, (d) any accident in connection with the operation, use, condition,
possession, storage or return of any item of the Equipment resulting in damage to property or injury or death
to any person or (e) the breach of any covenant herein or any material misrepresentation contained herein.
The indemnification arising under this paragraph shall continue in full force and effect notwithstanding the
full payment of all obligations under this Agreement or the termination of the Lease Term for any reason.

12,02

(b) With or without terminating this Agreement, Lessor may enter the premises where the Equipment is
located and retake possession of the Equipment or require Lessee at Lessee's expense to promptly return any
or all of the Equipment to the possession of Lessor at a place specified by Lessor, and sell or lease the
Equipment or, for the account of Lessee, sublease the Equipment, holding Lessee liable for the difference
between (i) the Rental Payments and other amounts payable by Lessee hereunder plus the then applicable
Purchase Price, and (ii) the net proceeds of any such sale, lease or sublease (after deducting all expenses of
Lessor in exercising its remedies under this Agreement, including without limitation, all expenses of taking
possession, storing, reconditioning and selling or leasing the Equipment); provided that the amount of
Lessee's liability under this subparagraph (b) shall not exceed the Rental Payments and other amounts



otherwise due hereunder plus the remaining Rental Payments and other amounts payable by Lessee
hereunder to the end of the then current fiscal year of Lessee; and
12.02
(c) Lessor may take whatever other action at law or in equity may appear necessary or desirable to enforce
its rights as the owner of the Equipment.
In addition, Lessee will remain liable for all covenants and indemnities under this Agreement.
Lessor may charge interest on all amounts due to it at the maximum amount permitted by law.

Lessee: City of Franklin Lessor: De Lage Landen Public Finance, LLC.
By: By:
Name: Name:

Title: Title:




ATTACHMENT 1 EQUIPMENT DESCRIPTION

Quantity Description/Seriat No./Mode! No. Location

Phase 1
City Hall e _
1 NS122-A-FD NS-120 INT-2DM-4GB-4 CU GIGE PORTS (FIELD) 1
2 NS120-4PDAE-F 4GB DAE ONE MODEL FOR NS-120 FIELD 4
3 NS120-AUXF-CR NS-120 CAPTIVE ARRAY NO ISCSI. 8 FC PORTS. FIELD 1
4 NS120DAE-CR 4GB DAE MODEL FOR NS-120 FIELD VAULT DAE 1
5  NS120-CS-FD NS-120 CONTROL STATION (FIELD INSTALLED) 1
6  NS-4G15-300HS 300GB 15K 4GB FC 520BPS HS 2
7 NS-4G15-300 300GB 15K 4GB FC 520BPS 30
8 NS-SA07-010  ASSY DISK 1000GB 7.2K 512BPS SATA 3GB 32MB -R 28
9 NS-SA07-010HS ASSY DISK 100068 7.2K 512BPS SATA 3GB 32MB -R HS 2
10  V-NS4-30015K VAULT PACK WITH CX4 SERIES 300GB 15K 4GB DRIVES Q 1
11 NS122-AUXCBL2 NS-122 CABLE KIT 2 SPS DUAL BLADE 1
12 NAVAGT-VMWKIT NAVI AGENT VMWARE MEDIA 3
13 NAV4-KIT Navisphere Manager CX4 Media Kit 1
14 MVS4-KIT MIRRORVIEW/S KIT FOR CX4 FAMILY 1
15 VP4-KIT VIRTUAL PROVISIONING CX4 MEDIAKIT 1
NS120-DCD CELERRA NS-120 DOCUMENT AND CD 1
7 N§120-IS-DCD NS-120 1ISCSI DOC AND €D SOFTWARE KiT 1
[18  MODEM-US UNITED STATES MODEM 1
19 MVS4-120 MIRRORVIEW/S FOR CX4-120 1
20 CX412C-KIT ” CX4-120 DOCS COMMON RTU & POWERPATH 1
21 VP4-120 VIRTUAL PROVISIONING FOR THE CX4-120 1
22 NS120-REPV2-L NS-120 CELERRA REPLICATOR V2 LICENSE 1
23 NS120-SPS NS-120 OPTIONAL SECOND SPS. FACTORY INSTALL 1
24 NS120-CIFS-L CELERRA NS-120 CIFS LICENSE 1
25 NS120-FCOPT-L ;_N __CELERRA NS5-120 BE ENABLEMENT LICENSE 1
26 NS120-1S-AL ~—CELERRA N5-120 ACCOMPANYING iSCSI LICENSE 1
27 NAV-NS120 NAVI MGR LICENSE FOR FC ENABLED NS-120 1
28 M-PRESW-001 PREMIUM SOF TWARE SUPPORT - 36 1
20 M-PRESW-004 PREMIUM SW SUPPORT - OPEN SW - 36 1
30  WU-PREHW-001 PREMIUM HARDWARE SUPPORT - WARR UPG - 38 1
31 VS4-ENT-C VM vSphere 4 Ent for 1 processor (Max 6 cores per processor) 6
32  VS4-ENT-3P-SSS-C VMCO-3 Yr Plal SnS for VM vSphere Ent for 1 processor 8
33  VCS-STD-C VMCO-VM vCenter Server 4 Stnd for vSphere {Includes Orchestrator and Lin... 1
34 VCS-8TD-3P-885C VMCQO-3 Yr Plat SnS for vCenter Server 4 Stnd 1
35 CTI-ML-ACCEPT Phase 1 Services 1
Phase 2
Backup/DR
36  NS122-A-FD NS-120 INT-2DM-4GB-4 CU GIGE PORTS (FIELD}) 1
37 NS120-4PDAE-F 4GB DAE ONE MODEL FOR NS-120 FIELD 4
38 NS120-AUXF-CR NS-120 CAPTIVE ARRAY NO ISCSI. 8 FC PORTS. FIELD 1
39  NS120DAE-CR 4GB DAE MODEL FOR NS-120 FIELD VAULT DAE 1
40 NS120-CS-FD NS-120 CONTROL STATION (FIELD INSTALLED) 1
41  NS-4G15-300HS 300GB 15K 4GB FC 520BPS HS 2
42  NS-4G15-300 300GB 15K 4GB FC 520BPS 30
43  NS-SA07-010 ASSY DISK 1000GB 7.2K 512BPS SATA 3GB 32MB -R 28
44  NS-SAD7-010HS ASSY DISK 1000GB 7.2K 512BPS SATA 3GB 32MB -R -RHS 2
45 V-NS4-30015K VAULT PACK'WIiTH CX4 SERIES 300GB 15K 4GB DRIVES G 1
146 NS122-AUXCBILZ NS-122 CABLE KiT 2 SFS DUAL BLADE 1
47 NAVAGT-VMWKIT NAVI AGENT VMWARE MEDIA 3
Signature: _._ o Date: .

PrintName; ..

07PFDOC049Y]
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ATTACHMENT 1

EQUIPMENT DESCRIPTION

Quantity

Descripﬁon/Serial No./Model No.

Location

Navisphere Manager CX4 Media Kit 1
49 MVS4-KIT MIRRORVIEW/S KIT FOR CX4 FAMILY 1
50 VP4-KIT VIRTUAL PROVISIONING CX4 MEDIA KIT 1
51 NS120-DCD CELERRA NS-120 DOCUMENT AND CD 1
52 NS120-IS-DCD NS-120 ISCSI DOC AND CD SOFTWARE KIT 1
63 MODEM-US UNITED STATES MODEM 1
54 MVS4-120 MIRRORVIEWIS FOR CX4-120 1
55 CX412C-KIT CX4-120 DOCS COMMON RTU & POWERPATH 1
56 VP4-120 VIRTUAL PROVISIONING FOR THE CX4-120 1
57 NS120-REPV2-L NS-120 CELERRA REPLICATOR V2 LICENSE 1
58 NS120-SPS NS-120 OPTIONAL SECOND SPS. FACTORY INSTALL 1
59 NS120-CIFS-L CELERRA NS-120 CIFS LICENSE 1
60 NS120-FCOPT-L CELERRA NS-120 BE ENABLEMENT LICENSE 1
61  NS120-IS-AL CELERRA NS-120 ACCOMPANYING ISCSI LICENSE 1
62 NAV-NS120 NAVI MGR LICENSE FOR FC ENABLED NS-120 1
63 CE-TU1S 15 TRAINING UNITS VALID 1YR (EMC) 1
64 M-PRESW-001 PREMIUM SOF TWARE SUPPORT - 36 1
65 M-PRESW-004 PREMIUM SW SUPPORT - OPEN SW - 36 1
66 WU-PREHW-001 ~ PREMIUM HARDWARE SUPPORT - WARR UPG - 38 1
67  VS4ENT-ENT-PL-UG-...  VMCO-EXP 12/15/09-Upgrade: VM vSphere Ent to vSphere Ent Plus for 1 Pr... 4
68 VS4ENT-PL-P.SSS-C ~ VMCO-1 Yr Piat SnS for VM vSphere Ent Plus for 1 processor 4
69 CTI-ML-ACCEPT Phase 2 Services 1
Phase 3
Police Department
70 NX4-2C-A-FD NX4 NAS ENCLOSURE W/ TWO BLADES - FIELD INSTALL 1
71 NA-3PDAE-FD NX4 SAS/SATA DISK EXPANSION DAE-FIELD INSTALL 1
72  NX4-AUXFCR NX4 CAPTIVE ARRAY - FIELD INSTALLED 1
73 NX4-CS-FD NX4 CONTROL STATTON - FIELD INSTALLED i
74 NA-SS07-010 DISK 1000GB 7.2K 512BPS SATA 3GB 32MB 12
75  NA-SS07-010HS 1000GB 7200RPM SATA II DRIVE HS 1
76 V-NX4-30015K5 NX4 VAULT PACK 5X300GB 15K SAS DISKS 1
77  NX4-2-CBL NX4 DUAL BLADE CABLE KIT 1
78  MODEM-US UNITED STATES MODEM 1
79 NX4-2CL-RYLT CELERRA NX4 DUAL BLADE CIFS LICENSE 1
80 NX4-C-DCD CELERRA NX4 SW/DOC MEDIA KIT 1
81 NX4-REPV2-L NX4 REPLICATOR V2 LICENSE 1
82 NX4-SPS-FD NX4 OPTIONAL 2ND SPS-FIELD INSTALLED 1
83 NX4-EXPAN NX4 EXPANSION ENABLER SAS/SATA DRIVES 1
84 M-PRESW-001 PREMIUM SOFTWARE SUPPORT - 36 1
85 WU-PREHW-001 PREMIUM HARDWARE SUPPORT - WARR UPG - 36 1
86 VS4-ENT-C VM vSphere 4 Ent for 1 processor (Max 6 cores per processor) 6
87 VS4-ENT-3P-SSS-C VMCO-3 Yr Plat SnS for VM vSphere Ent for 1 processor 6
88 VCS-STD-C VMCO-VM vCenter Server 4 Stnd for vSphere (Includes Orchestrator and Lin... 1
89 VCS-STD-3P-SSS-C VMCO-3 Yr Plat SnS for vCenter Server 4 Stnd 1
90 VC-SRM4-C VNiware vCenter Site Recovery Manager 4 for 1 processor Sns is required [:]
91  VC-SRM4-3P-SSS-C 24 Hour Phone Support, 7 days a week 6

CTI-ML-ACCEPT

Phase 3 Services

-

Signature: ...

Date:

Print Name; __._ _ _
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EXHIBIT A TO EQUIPMENT LEASE PURCHASE AGREEMENT

PAYMENT SCHEDULE
Purchase
Date Payment Interest Principal Balance Price
Loan 03/01/2010 . 360,790.64

1 04/01/2010 0.00 1,127.47 1,127.47- 361,818.11 $369,156.47

2 05/01/2010 0.00 1,131.00 1,131.00- 363,049.11 $370,310.09

3 06/01/2010 0.00 1,134.53 1,134.53- 364,183.64 $371,467.31

4 07/01/2010 10,711.70  1,138.08 957362 354,610.02 $361,702,22

5 08/01/2010 10,711.70 1,108.16 9,603.54 345,006.48 $351,906.61

6 09/01/2010 10,711.70  1,078.15 9,633.55 335,372.93 $342,080.39

7 10/01/2010 10,711.70  1,048.04 9,663.66 325,709.27 $332,223.46

8 11/01/2010 10,711.70 1,017.84 9,693.86 316,015.41 $322,335.72

g 12/01/2010 10,711.70 987.55 9,724.15 306,291.26 $312,417.09
10 01/01/2011 10,711.70 957.16 9,754.54 296,536.72 $302,467.45
11 02/01/2011 10,711.70 926.68 9,785.02 286,751.70 $292,486.73
12 03/01/2011 10,711.70 896.10 9,816.60 276,936.10 $282,474.82
13 04/01/2011 10,711.70 865.43 9,846.27 267,089.83 $272,431.63
14 05/01/2011 10,711.70 834.66 9,877.04 257,212.79 $262,357.05
15 06/01/2011 10,711.70 803.7¢9 9,907.91 247,304.88 $252,250.98
16 07/01/2011 10,711.70 772.83 9,938.87 237,366.01 $242,113.33
17 08/01/2011 10,711.70 741.77 9,969.93 227,396.08 $231,944.00
18 09/01/2011 10,711.70 71061  10,001.09 217,394.99 $221,742.89
19 10/01/2011 10,711.70 679.36  10,032.34 207,362.65 $211,509.90
20 11/01/2011 10,711.70 648.01  10,063.69 197,298.96 $201,244.94
21 12/01/2011 10,711.70 616.56  10,095.14 187,203.82 $190,947.90
22 01/01/2012 10,711.70 585.01 10,126.69 177,077.13 $180,618.67
23 02/01/2012 10,711.70 5563.37 10,158.33 166,918.80 $170,257.18
24 03/01/2012 10,711.70 521.62 10,190.08 156,728.72 $159,863.29
25 04/01/2012 10,711.70 489.78 10,221.92 146,506.80 $149,436.94
26 05/01/2012 10,711.70 457.84 10,253.86 136,252.94 $138,978.00
27 06/01/2012 10,711.70 42579 10,285.91 125,967.03 $128,486.37
28 07/01/2012 10,711.70 39365 10,318.05 115,648.98 $117,961.96
29 08/01/2012 10,711.70 36140 10,350.30 105,298.68 $107,404.65
30 09/01/2012 10,711.70 329.06 10,382.64 94,916.04 $96,814.36
31 10/01/2012 10,711.70 296.61 10,415.09 84,500.95 $86,190.97
32 11/01/2012 10,711.70 264.07 10,447.63 74,053.32 $75,534.39 ¢
33  12/01/2012 10,711.70 231.42  10,480.28 63,573.04 $64,844.50
34 01/01/2013 10,711.70 198.67 10,513.03 53,060.01 $54,121.21
35 02/01/2013 10,711.70 165.81  10,545.89 42,514.12 $43,364.40
36 03/01/2013 10,711.70 132.86 10,578.84 31,935.28 $32,573.99
37 04/01/2013 10,711.70 99.80 10,611.90 21,323.38 $21,749.85 -
38 05/01/2013 10,711.70 66.64 10,645.06 10,678.32 $10,891.89
39 06/01/2013 10,711.70 33.38 10,678.32 0.00 $0.00

Grand Totals

Initials:

385,621.20 24,830.56

360,790.64



The final market rate and the resulting final discounted purchase price will be set ten (10) business days prior to closing
based on the indexing provisions described in the proposal letter, and below. A new payment schedule and IRS Form
8038-G accurately reflecting the final transaction terms will be provided to the customer for signatures at that time.

INDEXING PROVISIONS: The financing rate used to determine the payment amounts will be indexed to the Securities
Industry and Financial Markets Association Index (formerly the Bond Market Association Index) (“SIFMA Swap Ask Yield”)
two (2) year index, plus 285 basis points.

APPROVED:

CITY OF FRANKLIN:

SIGNATURE:

SIGNED BY:




De Lage Landen Public Finance LLC ACCEPTANCE CERTIFICATE

1111 Oid Eagle Schoot Road
Wayne, PA 19087

Ladies and Gentlemen:

Re: Equipment Lease Purchase Agreement dated as of __December 18, , 2009 hetween De Lage Landen
Publlc Financs LLC, as Lessor, and __City of Franklin , as Lessee.

In accordance with the Equipment Lease Purchase Agreement (the “Agreement”), the undersigned Lessee hereby certifies and represents to, and agrees with
Lessor as follows:

1. All of the Equipment (as such term is defined in the Agreement) has been delivered, installed and accepted on the date hereof,

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

3. Lessee is currently maintaining the insurance coverage required by Section 7.02 of the Agreement.

4. tl\'l‘o event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an Event of Default {as defined in the Agreement) exists at
e date hereof.

Lessee
City of Franklin
Signature Date E
g Print Name 5
[~
Title E
i
(SEAL} g
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TAX DESIGNATIONS AND COVENANTS

1. The covenants and designations hereinafter set forth are intended to be, and hereby are, incorporated into the Equipment Lease Purchase Agreement,
dated _December 18 , 20_09 (the “Agreement”), between De Lage Landen Public Finance LLC ("Lessor") and
—-City of Franklin ("Lessee”), and except as otherwise defined herein, all terms defined in the
Agreement shall have the same meaning herein as in the Agreement. The Gommencement Date of the Agreement is or will be in the calendar year 20_09_ (the
“Issuance Year").

2, Bank Qualification. Lessae Initial here if this provision is applicable:
Lessee Initiat here if this provision Is NOT applicable:

(a) Lessee hereby designates the Agreement as a “qualified tax-exempt obligation” as defined in Section 265(b)(3)(B) of the Code. The aggregate face
amount of all tax-exempt obligations (excluding private activity bonds other than qualified 501(c){3) bonds) issued or to be issued by Lessee and all subordi-
nate entities thereof during the Issuance Year is not reasonably expected to exceed $_5,000,000.00 .

(b) Lessee hereby covenants that Lessee and all subordinate entities thereof will not issue in excess of $__5,000,000.00 of qualified
tax-exempt obligations (including the Agreement but excluding private activity bonds other than qualified 501(c)(3) bonds) during the Issuance Year without first
obtaining an opinion of nationally recognized counsel in the area of tax-exempt municipal obligations acceptable to Lessor that the designation of the Agreement
as a “qualified tax-exempt obligation” will not be adversely affected.

3. Small issue Arbitrage Rebate Exception. Lessea Initial hars if this provision Is applicable:
Lessea Initial here if this pravision is NOT applicable:

(a) Lessee represents and warrants that it is a governmental unit under the laws of the State with general taxing powers; the Agreement is not a private
activity bond as defined in Section 141 of the Code; 95% or more of the net proceeds of the Agreement will be used for local governmental activities of Lessee;
and the aggregate face amount of all tax-exempt obligations (other than private activity bonds) issued by the Lessee and all subordinate entities thereof during
the Issuance Year is not reasonably expected to exceed $5,000,000.

{b) Lessee hereby covenants that Lessee and all subordinate entities thereof will not issue in excess of $5,000,000 of tax-exempt bonds (including the
Agreement but excluding private activity bonds) during the Issuance Year without first abtaining an opinion of nationally recognized counsel in the area of tax-
;dm\;mpt Ir;nmp:‘; obligations acceptable to Lessor that the excludability of the interest on the Agreement from gross income for federal tax purposes will not be

erse )

Lessee Name
City of Frankiin

g Signature Date

Title

Altes! Signature:

(SEAL) Title:

CERTIFICATE OF CLERK OR SECRETARY OF LESSEE

I, the undersigned, do hereby certify that (i) the foregoing Tax Designations and Covenants were adopted and approved by action of the governing body of Lessee at a meeting duly called,

regularly convened and ‘atten.ded throughout by the m:_;uisila majority of the members thereof, (i) the officer of Lesses who executed the foregoing Tax Designation and Covenanls on behalf of 4
Lesseg and whose genuine signature appears thereon is the duly qualified and acting officer of Lessee as stated beneath his or her signature, and (ji) said officer has been authorized to execute 3

the foregoing Tax Designations and Covenants on behalf of Lessee.

SIGNATURE TINE DATE

©2009 All Rights Resarved. Printed in the U.S.A. OTPFDOCOSTV2 7/09
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BILLING INFORMATION

In order for

complete this form and return it with the signed documents.

PLEASE COMPLETE THIS FORM AND RETURN WITH DOCUMENTS

De Lage Landen Public Finance, LLC

Billing Name:

to properiy bili and credit your account, it is necessary that you

Billing Address:

Attention:

Telephone Number:

{Name of individual who will process payments)

FEDERAL 1D#:

Primary Contact Name:

Primary Contact Number:

Insurance Agent:

INSURANGE INFORMATION

Palicy Number:

Telephone Number:‘

Fax Number:

This form completed by:

(Name and Title)

©2008 All Rights Resarved. Printad in the U.S.A. 08PFDOC08S 10/08
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Information Return for Tax-Exempt Governmental Obligations
» Under Internal Revenue Code section 148(e)
P See separate Instructions.

Caution: If the issue price is under $100,000, use Form 8038-GC.
Reporting Authority If Amended Return, check here P[]
1 Issuer's name 2 Issuer’s employer identification number

Clty of Franklin :
3 Number and street {or P.O. box if mail is not delivered to street address) Room/suite| 4 Report number

109 3rd Avenue South 3
5 City, town, or post office, state, and ZIP code 6 Date of issue

Franklin, TN 37064
7 Name of issue

rom 8038-G

(Rev. November 2000)

Department of the Treasury
internat Revenue Service

OMB No. 1545-0720

8 CUSIP number

10 Telephone number of officer or legal representative

( )
Type of Issue (check applicable box{es) and enter the issue price) See instructions and attach schedule

8 Name and title of officer or lega! representative whom the IRS may call for more information

D EAUCAtION . . . . . . . e e e e e e e e e e e e e e e,
12 [ Heatth and hospttal e e 2
13 [0 Tansportation . . . . . . . . . e e e e e e e e e e e 28
14 [ Public safety, . . . OO .
15 O Environment (including sewage bonds) . . . . e e e e L |8
16 O Housing . . . . . . v v v e e e e e e e e 15
17 ili .
18 % gth:stescnbe » Clty of Franklin $360,790.64

19  If obligations are TANs or RANs, check box B []  if obligations are BANSs, check box P D ’// //
20 If obligations are in the form of a lease or installment sale, check box . . . ..

Description of Obligations. Complete for the entire issue for whlch this form is bemg filed.

(a) Final maturity date (b) Issue price © Spt?kt:%dar(e%gr&p"nt?n a(\%r‘zlavgeég:aﬁ?mty (e) Yield

21 06/01/2013 $ 360,790.64 | $ 360,790.64 1.83683  vyears 3.750 %
m Uses of Proceeds of Bond Issue (including underwriters’ discount)
22 Proceeds used for accrued interest . . . . O —
23  Issue price of entire issue (enter amount from Ilne 21 column (b)) P 360,760.64
24 Proceeds used for bond issuance costs (including underwriters’ discount)
25 Proceeds used for credit enhancement , | . . . |25
26 Proceeds allocated to reasonably required reserve or replacement fund . . |26
27 Proceeds used to currently refund priorissues . . . . . . . . . |21
28 Proceeds used to advance refund prior issues R -
29 Total {add lines 24 through 28) . . . .. L28
30 Nonrefunding proceeds of the issue (subtract line 29 from line 23 and enter amount here) . . 130 360,760.64
Description of Refunded Bonds (Complete this part only for refunding bonds.)
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . . . ®» years
32 Enter the remaining weighted average maturity of the bonds to be advance refunded ., . . & years
33 Enter the last date on which the refunded bonds willbecalled . . . . . . . . . . . P
34 Enter the date(s) the refunded bonds were issued P
Miscellaneous
35 Enter the amount of the state volume cap allocated to the issue under section 141(b}(s) . . . | 38
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract (see instructions) | 362

b Enter the final maturity date of the guaranteed investment contract b
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other governmental units [ 372

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box » [] and enter the name of the

issuer » and the date of the issue P
38 If the issuer has designated the issue under section 265(b)3)(B)(i)(Ill) (small issuer exception), check box »
39 If the issuer has elected to pay a penalty in lieu of arbltrage rebate, check box » ]
40 If the issuer has identified a hedge, check box » ]

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

Sign
nge

’ Type or print name and title
Cat. No. 637735 Form 8038-G (Rev. 11-2000)

} Signature of issuer’s authorized representative Date
For Paperwork Reduction Act Notice, see page 2 of the Instructions.

®




