Technology Leases Over $100,000 Checklist

District: Daviess County

District Point of Contact for Lease Questions:

Name: Sara Harley
Phone: 270-852-7000
Email: sara.harley{@daviess.kyschools.us
Date Received: Date lease option expires: 7/1/2017

Total Amount of Lease: $924.192.66 -

Cost of Financing - Interest Rate: 1.9809% Interest Amount: $37.526.18

Source of Funding: (ED/TECH money cannot be used for interest)
(X ) General Fund — local funds ( ) Other:

Ttems to be included:

1. Cover letter requesting lease from District Superintendent
2. Proposed Lease

3. Contract (X)orBid ( )

o If Contract see #4 and list contract number(s) here. DCPS elearning RFP

P R W

Fad b mdd o P H — P B e
o If Bid attach copy of Bid and Board approved contract.

4, List of Equipment and/or Services

o Reference the contract number. Leases for technology items should use a KETS contract. If
items are not on a current KETS contract, identify the legal procurement method to be used to

lease equipment.
o Reference cost for each item.
KETS contract link:
http://www.education. ky.gov/KDE/Administrative+tResources/Technology/Purchasin
+Contract+Informationtand+Order+Forms/

5. Lease Term not to exceed life of the equipment.
o Warranty coverage must meet or exceed term of lease.

6. Local Lawyer approval letter

Please email all documents to Pari Ziebart, at pari.ziebart@education.ky.gov, and copy Denise Hartsficld

at denise. hartsfield@education.ky.cov.

Kentucky Department of Education
Division of District Support
Financial Management Branch
Revised 11/2/12




Daviess County Public Schools

1622 Southeastern Parkway
Owensboro, KY 42303

Owens Saylor
Supetihtendent

Daviess County
Board of Education .
Frank G. Riney, I,

Chairpetson
P. Mike Clark,
Vice-Chair
Dianne B. Mackey
Merritt Bates=Thomas
Randall E, King, M.D,

www.daviegs. kyschools.us

270-852-7000 (phone)
270-852-7030 (fax)

DCPS IS AN EQUAL
OPPORTUNITY
EMPLOYER

‘Total amount of leas,e:

June 6, 2013

Kentucky Departient of Ediication
Office of District Support Services
Division of Data Management

500 Mero Street, 15™ Floor CPT
Frankfort, KY 40601

Enelosed you will find the necessary mformatmn pertaining to our new eLearning
program lease beginning July 1, 2013. Should you have questions or require
additional information, please contact our Business Manager, Sara Harley, and she
will assist you. For your convenience, I'have listed the mformatmn below you

requested in your lease review document,

$924,192.66
Funding source and interestrate:  General Fund — 1.98909%
Items being leaged: Student laptops & related software/equipment

Date lease option expires: 717

Superii cndent




elearning

2013-2014
Vendor Item Unit Price Quantity Extended Cost Contract
Anderson Computrace 54.00 895 48,330.00 |software-2013 District RFP
infocase X131e Classmate 46.00 895 41,170.00 |Non-KETS-2013 District RFP
Lenove X131e laptop 769.00 895 688,255.00 JKETS
X131le Warranty - 4
Lenovo yrs 895 - KETS
Delt Office 2013 48,14 895 43,980.30 JKETS
Lenovo Batteries - 57Y4559 09.30 500 34,650.00 |KETS
Dyknow Monitor Maintenance 3.00 3031 9,093.00 |Software
Reading Plus 13,860.00 |Software
Datamation Battery chargers 2,135.00 2 4,270.00 |Non-KETS - single source
Dell HyperV 3,794.80 IKETS
Dell Servers 7,697.65 3 23,092.95 |KETS
Dedl SAN 13,696.61 1 13,696.61 [KETS
Grand Total - Leased Equipment Cost 924,192.66




1010 College Street

PO, Box 738

Bowlding Green, KY' 42102-0738
. Telephone: 270,781,811
Facsimile: 270,781.9027

BELLORR

AYERS & MOORE

June 10,2013

SUNTRUST EQUIPMENT FINANCE & 1.EASING CORP.
300 East Joppa Road, 7" Floor
Towson, Maryland 21286

Re: Master Lease Agreement dated as of July 3, 2008 (the “Agreerent”) by and between
SUNTRUST EQUIPMENT FINANCE & LEASING CORP. (“Lessor™ and
DAVIESS COUNTY PUBLIC SCHOOLS (“Lessee™)

Ladies and Gentlemien:

I have acted as counsel to Lessee with respect to the Agreerient described above and various
related miatters, and in this capacity have reviewed a duplicate otiginal or certified copy thereof and
‘Equipment Schedule No. 05 execnted pursuant thereto (together with the Agreemerit, the “Ledse”). The
terms capitalized in thig opinfon but not defined herein shall have the meanings assigned to them in the
Lease. Rased upon the examination of these and such other documents as I have deemed relevant, it is
my opinion that:

| Lessee is a political subdivision of the Commonwealth of Kentucky (the “State™)
within the meaning of Section 103(c) of the Internal Revenue Code of 1986, as amended, and is duly
organized, existing and operating under the Copstitution and laws of the State.

2, Lessee is authorized and has the power under applicable law to enter into the Leage,
and to carry oul its obligations thereunder and the transactions contemplated thereby:

3. The Financing Docunients have been duly authérized, executed and delivered by and
on behalf of Lessee, and is a legal, valid and binding obligation of Lessee enforceable in accordance
with its terms, except as. enforcement thereof may be limited by bankruptey, insolvency and other
similar laws affecting the enforcement of creditors’ rights generally and by general equitable principles.

4. The authorization and exccution of the Lease and all other proceedings of Lessee
telating to the transactions contemplated thereby have been performed in accordance with all applicable
open meeting, public records, public bidding and all other laws, rules and regulations of the State.

5. The execution of the Lease and the appropri'ation of moneys to pay the Rental
Payments eoming due thereunder do not and will not result in the violation of any constitutional,
* statutory or other limitation relating to the manner, form or amount of indebtedness which may be
ienrred by Lessee.

6. There is no ltigation, action, suit or proceeding pending or before any court,
administrative agency, arbitrator or governmental body that challenges the organization or existence of
Lesses, the authority of Lessee or its officers or its employees to enter into the Lease, the proper
authorization and/or execution of the Lease or'the documents contemplated thereby, the apprepriation of
‘moneys to make Rental Payments under the Lease for the corrent Fiscal Year of Lessee, orthe ability of
Lessee otherwise fo perform its obligations under the Lease and the transactions conternplated thereby.
To the best-of my knowledge, 1o such litigation, action, suit or proceeding is threatened.

7. The Equiptnent is personal property, and when used by Lessee will not be or become
fixtures under the laws of the State,

8. Resolution passed ont May 16,2013 of the governing bedy of Lessee was duly and
validly adapted by such governing body, and such resolution has not been amended, modified,
supplemented or repealed and remains in full force and effect,

This. opinion may be relied upon by the addressee hereof and its successors and assignees of
interests in the Lease, but-only with regard to matters specifically set forth herein. )

Very'tmly yours, )
Ut ffoitee

JEP/nla

Gropce E. STRICHLER, IR,
Kevam . Brooks
TesotHY L MauLom
Tivotay T, EDELEN
Pavi T. LAWLESS
ELIZABETH W. SIGLER
FrizaseTs 4 McKipmey
AMARDA L. BLAKEMAN
Witianm T. Wabt, 1s.
Tap T. PArDUE

Iacita F PoRTER
RizHARD W. HARTSOCK

OF COUMSEL
REGINALD L. AYERS

Rax B. Suckasry. i
QuNTEN B. MARQUETTE
BakrTon D. DARBELL

FOUMDERS

Crakres B Berw (s8011976)
Jor B. Oz (1914-1957)
Jegey L MooRre (1927-2002)

www.bosamlaw.&om




DAVIESS COUNTY BOARD OF EDUCATION
INDEX TO LEGAL DOCUMENTS

BANK-QUALIFIED ESCROW

Master Lease Agreement No. 06770, Dated July 3, 2008; ON FILE
Exhibit A - Equipment Schedule No. 05;

Acceptance Certificate;

Payment Schedule;

Exhibit B-1 - Tax Agreement and Arbitrage Certiﬁqate;

Exhibit C-1 - Resolution of Govcrniﬁg Body;

Exhibit D - Incumbency Certificate;

Exhibit E - Opinion of Counsel;

Exhibit F - Escrow Agreement, with its Schedule 1 and Exhibit A;
Exhibit G-1 Confirmation of Outside Insurance;

Exhibit G-2 Questionnaire for Self-Insurance to Lease and Addendum;
UCC Financing Statements with attached Schedule A;

Form 8038-G.

06/04/2013:BQ-ESC/STB. DO /rev.04/02 stl




EXHIBIT A

EQUIPMENT SCHEDULE NO. 05
TO LEASE NO. 06770

The following Equipment comprises an Equipment Group which is the subject of the Master Lease Agreement dated as July 3,
2008 (the “Agreement™) between the undersigned Lessor and Lessee. The Agreement is incorporated herein in its entirety, and Lessee
hereby reaffinms each of its representations, warranties and covenants contained in the Agreement. Lessce warrants that no Non-
Appropriation and no Event of Default, or event which, with the passage of time or the giving of notice or both, would constitute an Event
of Default, has occurred under the Agreement. An Acceptance Certificate and Payment Schedule are attached to this Equipment Schedule
and by reference are made a part hereof. The terms capitalized in this Equipment Schedule but not defined herein shall have the meanings
assigned to thern in the Agreement.

EQUIPMENT GROUP

The cost of the Equipment Group to be finded by Lessee under this Lease is $924,192.66(the "Acquisition Cost™). The
Equipment Group consists of the following Equipment which has been or shall be purchased from the Vendor(s) named below for the
prices set forth below:

895 Lenovo Laptops with Cases

The Equipment Group is essential to the governmental functions of Lessee. The Equipment Group is or will be located at the
following address(es). Prior to relocation of the Equipment Group or any portion thereof during the Lease Term, Lessee will provide
written notice to Lessor:

Daviess County High School Apollo High School

4255 New Hartford Road 2280 Tamarak Road

Owenshoro, KY 42303 Owensbore, KY 42301
DAVIESS COUNTY BOARD OF EPUCATION, SUNTRUST EQUIPMENT FINANCE
Lessee ) & LEASING CORP.,

Lessor
By: By:
Name: Owens Saylor Name:
Title: Superintendent/Secretary Title:
Date: . Date:
Address: 1622 Southeastern Parkway Address: 300 East Joppa Road, 7th Floor
Owensboro, KY 42303 ' ” Towson, MD 21286

Telephone: 270/852-7000 Telephone: 410/307-6648
Facsimile: 270/852-7030 Facsimile: 410/307-6702




Lease No.: 06770
Equipment Schedule: 05

ACCEPTANCE CERTIFICATE

1, the undersigned, hereby certify that [ am the duly qualified and acting officer of the Lessee identified below and, with respect to
the above referenced Equipment Schedule and Lease, that:

1. The Equipment described below has been defivered and installed in accordance with Lessee’s specifications, is in good
working order and is fully operational and has been fully accepted by Lessee on or before the date indicated below:

2. Attached are (a) evidence of insurance with respect to the Equipment in compliance with Article VII of the Agreement; (b)
Vendor invoice(s) and/or bill(s) of sale relating to the Equipment, and if such invoices have been paid by Lessee, evidence of payment
thereof (evidence of official intent to reimburse such payment as required by the Code having been delivered separately by Lessee); and (c)
financing statements executed by Lessee as debtor and/or the original certificate of title or manufacturer’s certificate of origin and title
application, if any, for any Equipment which is subject to certificate of title laws.

3. Rental Payments shall be due and payable by Lessee on the dates and in the amounts indicated on the Payment Schedule
attached to the Equipment Schedule. Lessee has appropriated and/or taken other lawful actions necessary to provide moneys sufficient to
pay afl Rental Payments required to be paid under the Lease during the current Fiscal Year of Lessee. Such moneys will be applied in
payment of all such Rental Payments due and payable during such current Fiscal Year. Lessee anticipates that sufficient funds shall be
available to make all Rental Payments due in subsequent Fiscal Years.

4. Lessee hereby authorizes and directs Lessor to fimd the Acquisition Cost of the Equipment by paying, or directing the payment
by the Escrow Agent (if applicable) of, the invoice prices to the Vendor(s), in each case as set forth above, or by reimbursing Lessee in the
event such invoice prices have been previously paid by Lessee.

5. No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an Event of Default {(as
defined in the I.ease) exists at the date hereof

6. Final Acceptance Certificate. This Acceptance Certificate constitutes final acceptance of all of the Equipment identified in
the Equipment Schedule described above. Lessee certifies that upon payment in accordance with paragraph 4 above, or direction to
Escrow Agent (if applicable) to make payment, Lessor shall have fully and satisfactorily performed all of its covenants and obligations
under the Lease. [CHECK BOX IF APPLICABLE.]

DAVIESS COUNTY BOARD OF EDUCATION,
Lessee

By
Name: Owens Saylor

Title:  Superintendent/Secretary
Date: '




Lease Number: 06770
Equipment Schedule: 05

PAYMENT SCHEDULE

The Funding Date with respect to the above referenced Equipment Group shall be July 1, 2013. Lessor shall retain any interest
or income accruing between the Funding Date and the date on which interest begins to accrue in accordance with the Payment
Schedule more fully set forth below. The annual Interest rate applicable to the Equipment Group shall be 1.9809%. Lessee will make
Rental Payments each consisting of Principal and Interest as set forth below for a term of 48 months. The first Rental Payment is due on
January 15, 2014 and subsequent payments are due annually as sct forth below

Payment Payment Payment Principal Interest Prepayment
Number Date Amount Component Component Price*
i 01/15/2014 240,429.71 230,563.91 9,865.80 721,373.90
2 01/15/2015 240,429.71 226,689.36 13,740.35 485,616.98
3 01/15/2016 240,429.71 231,175.93 9,249.78 245,189.84
4 01/15/2017 240,429.71 235,759.46 4,670.25 0.00
Totals 961,718.84 924,192.66 37,526.18

* After payment of Rental Payment due on such date.

DAVIESS COUNTY BOARD OF EDUCATION,
Lessee

By:
Name: Owens Saylor

Title: Superintendent/Secretary
Date:




EXHIBIT B-1

[Escrow] Lease Number: 06770
Equipment Schedule: 05

TAX AGREEMENT AND ARBITRAGE CERTIFICATE

This TAX AGREEMENT AND ARBITRAGE CERTIFICATE (this “Certificate™) is issued by DAVIESS COUNTY BOARD OF
EDUCATION ("Lessee”) in favor of SUNTRUST EQUIPMENT FINANCE & LEASING CORP. ("Lessor") in connection with that
certain Master Lease Agreement dated as of July 3, 2008 (the "Agreement™), by and between Lessor and Lessee. The terms capitalized
herein but not defined herein shall have the meanings assigned to them in the Agreement.

Section 1. In General.

1.1. This Certificate is executed for the purpose of establishing the reasonable expectations of Lessee as to future events regarding the
financing of certain equipment (the “Equipment™} to be acquired by Lesser and leased to T.essee purswant to and in accordance with the
Equipment Schedule referenced above {the "Equipment Schedule") executed under the Agreement (fogether with all related documents
executed pursuant thereto and contemporaneously herewith, the "Financing Documents"). As described in the Financing Documents,
Lessor shall apply $924,192.66 {the “Principal Amount”) toward the acquisition of the Equipment and Lessee shall make Rental Payments
under the terms and conditions as set forth in the Financing Documents.

1.2. The individual executing this Certificate on behalf of Lessee is an officer of Lessee delegated with the responsibility of reviewing and
executing the Financing Documents, pursuant to the resolution or other official action of Lessee adopted with respect to the Financing
Documents, a copy of which has been delivered to Lessor.

1.3. The Financing Documents are being entered into for the purpose of providing funds for financing the cost of acquiring, equipping and
installing the Equipment which is essential to the governmental functions of Lessee, which Equipment is described in the Equipment
Schedule. The Principal Amount will be deposited in escrow by Lessor on the date of issuance of the Financing Documents and held by
SUNTRUST BANK, as escrow agent (the "Escrow Agent") pending acquisition of the Equipment under the terms of that certain Escrow
Agreement dated as of July 1, 2013, (the "Escrow Agreement"), by and between Lessor and Escrow Agent.

1.4. Lessee will timely file for each payment schedule issued under the Lease a Form 8038-G (or, if the invoice price of the Equipment
under such schedule is less than $100,000, a Form 8038-GC) relating to such Lease with the Internal Revenue Service in accordance with
Section 149(e) of the Internal Revenue Code of 1986, as amended (the “Code™).

1.5. Lessee has not issued, and reasonably anticipates that it and its subordinate entities, if any, will not issue, tax-exempt obligations
(including the Lease) in the amowunt of more than $10,000,000 during the current calendar year. Lessee hereby designates the Lease as a
“qualified tax-exempt obligation” within the meaning of Section 265(b)(3) of the Code and agrees that it and its subordinate entities, if any,
will not designate more than $10,000,000 of their obligations as “qualified tax-exempt obligations” during the current calendar year.

Section 2. Non-Arbitrage Certifications,

2.1. The Rental Payments due under the Financing Documents wilt be made with monies retained in Lessee's general operating fund (or an
account or subaccount therein). No sinking, debt service, reserve or similar fund or account will be created or maintained for the payment
of the Rental Payments due under the Financing Documents or pledged as security therefor.

2.2. There have been and will be issued no obligations by or on behaif of Lessee that would be deemed to be (i) issued or sold within
fificen (15) days before or afier the date of issuance of the Financing Documents, (i) issued or sold pursuant to a common plan of
financing with the Financing Documents and (iii) paid out of substantially the same source of funds as, or deemed to have substantialty the
same claim to be paid out of substantially the same source of funds as, the Financing Documents. '

2.3. Other than the Principal Amount held under the Escrow Agreement, Lessee does not and will not have on hand any funds that are or
will be restricted, segregated, legally required or otherwise intended to be used, directly or indirectly, as a substitute, replacement or
separate source of financing for the Equipment.

2.4. No portion of the Principal Amount is being used by Lessee to acquire investments which produce a yield materially higher than the
yield realized by Lessor from Rental Payments received under the Financing Documents. -

2.5, The Principal Amount does not exceed the amount necessary for the governmental purpose for which the Financing Documents were
entered into. Such funds are expected to be needed and fully expended for payment of the costs of acquiring, equipping and installing the
Equipment.

2.6. Lessee does not expect to convey, sublease or otherwise dispose of the Equipment, in whole or in part, at a date which is earlier than
the final Payment Date under the Financing Pocuments.

Section 3. Disbursement of Funds: Reimbursement to Lessee.

3.1. Tt is contemplated that the entire Principal Amount deposited in escrow will be used to pay the acquisition cost of Equipment to the
vendors or manufacturers thereof, provided that, if applicable, a portion of the principal amount may be paid to Lessee as reimbursement
for acquisition cost payments already made by it so long as the conditions set forth in Section 3.2 below are satisfied.
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3.2. Lessee shall not request that it be reimbursed for Equipment acquisition cost payments already made by it unless each of the following
conditions have been satisfied:

(a) Lessee adopted a resolution or otherwise declared its official intent in accordance with Treasury Regulation § 1.150-2 (the
“Declaration of Official Intent™), wherein Lessee expressed its intent to be reimbursed from the proceeds of a borrowing for all or a portion
of the cost of the Equipment, which expenditure was paid to the Vendor not earlier than sixty (60) days before Lessee adopted the
Declaration of Official Intent;

)} The reimbursement being requested will be made by a written allocation before the later of eighteen (18) months after the
expenditure was paid or eighteen (18) months after the items of Equipment to which such payment relates were placed in service;

{(c) The entire payment with respect to which reimbursement is being sought is a capital expenditure, being a cost of a type properly
chargeable to a capital account under general federal income tax principles; and

(d) Lessce will use any reimbursement payment for general operating expenses and not in a manner which could be construed as an -
artifice or device under Treasury Regulation § 1.148-10 to avoid, in whole or in part, arbitrage yield restrictions or arbitrage rebate
Tequirements.

Section 4, Use and Investment of Funds: Temporary Period.
4.1. Lessee has incurred or will incur, within six (6) months from the date of issuance of the Financing Documents, binding obligations to

pay an amount equal to at least five percent (5%) of the Principal Amount toward the costs of the Equipment. An obligation is not binding
if it is subject to contingencies within Lessee’s control. The ordering and acceptance of the items of Equipment will proceed with due
diligence to the date of final acceptance of the Equipment.

4.2. Ar amount equal to at least eighty-five percent (85%} of the Principal Amount will be expended to pay the cost of the Equipment by
the end of the three-year peried commencing on the date of this Certificate. No portion of the Principal Amount will be used to acquire
* investments that do not carry out the governmental purpose of the Financing Documents and that have a substantially guaranteed yield of
four (4) years or more.

4.3. (a) Lessee covenants and agrees that it will rebate an amount equal to excess earnings on the Principal Amount deposited under the
Escrow Agreement to the Internal Revenue Service if required by, and in accordance with, Section 148(f) of the Code, and make the
amual determinations and maintain the records required by and otherwise comply with the regulations applicable thereto. Lessee
reasonably expects to cause the Equipment to be acquired by January 1, 2015.

(b} Lessee will provide evidence to Lessor that the rebate amount has been calculated and paid to the Internal Revenue Service in
accordance with Section 148(f) of the Code unless (i) the entire Principal Amount is expended on the Equipment by the date that is the six-
month anniversary of the Financing Documents or (i) the Principal Amount is expended on the Equipment in accordance with the
following schedule: At Teast fifteen percent (15%) of the Principal Amount and interest earnings thereon will be applied to the cost of the
Equipment within six months from the date of issuance of the Financing Documents; at feast sixty percent (60%) of the Principal Amount
and interest eamings thereon will be applied to the cost of the Equipment within 12 months from the date of issuance of the Financing
Documents; and one hundred percent (100%) of the Principal Amount and interest earnings thereon will be applied to the cost of the
Equipment prior to eighteen (18) months from the date of issuance of the Financing Documents,

{c) Lessee hereby covenants that (i) Lessee is a governmental unit with general tax powers; (ii) the Lease is not a “private activity bond”
under Section 141 of the Code; (iii) at least ninety-five percent (95%) of the Principal Amount is used for the governmental activities of
Lessee; and (iv) the aggregate principal amount of all tax-exempt obligations (including the Lease) issued by Lessee and its subordinate
entities, if any, during the current calendar year is not reasonably expected to exceed $5,000,000. Accordingly, the rebate requirements of
Section 148(f) of the Code are treated as being met, in licu of the spending exceptions set forth in paragraph (b) above.

Section 5. Escrow Account.

The Financing Documents provide that the monies deposited in escrow shall be invested until payments to the vendor(s) or manufacturer(s)
of the Equipment are due. Lessee will ensute that such investment will not result in Lessee's obligations under the Financing Documents
being treated as an "arbitrage bond" within the meaning of Section 148(a) of the Internal Revenue Code of 1986, as amended (the "Code"),
respectively. Any monies which are eamned from the investment of these funds shall be labeled as interest earned. All such monies will be
disbursed on or promptly after the date that Lessee accepts the Equipment.

Section 6. No Private Use: No Consumer Eoan.

6.1. Lessee will not exceed the private use restrictions set forth in Section 141 of the Code. Specifically, Lessee will not permit more than
10% of the Principal Amount to be used for a Private Business Use (as defined herein) if, in addition, the payment of more than ten percent
(10%) of the Principal Amount plus interest earned thereon is, directly or indirectly, secured by (i} any interest in property used or to be
used for a Private Business Use or (ii) any interest in payments in respect of such property or derived from any payment in respect of
property or borrowed money used or to be used for a Private Business Use.

In addition, if both {A) more than five percent (5%) of the Principal Amount is used as described above with respect to Private
Business Use and (B) more than five percent (5%} of the Principal Amount plus interest eamed thereon is secured by Private Business Use
property or payments as described above, then the excess over such five percent (5%) (the “Excess Private Use Portion™) will be used for a
Private Business Use related to the governmental use of the Equipment. Any such Excess Private Use Portion of the Principal Amount will
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not exceed the portion of the Principal Amount used for the governmental use of the particular project to which such Excess Private Use
Portion is related. For purpeses of this paragraph 6.1, “Private Business Use” means use of bond proceeds or bond financed-property
directly or indirectly in a trade or business carried on by a natural person or in any activity carried on by a person other than a natural
person, exchiding, however, use by a state or local governmental unit and excluding use as a member of the general public.

6.2. No part of the Principal Amount or interest earned thereon will be used, directly or indirectly, to make or finance any loans to non-
governmental entities or to any governmental agencies other than Lessee.

Section 7. No Federal Guarantee.

7.1. Payment of the principal or interest due under the Financing Documents is not directly or indirectly guaranteed, in whole or in part, by
the United States or an agency or instrurnentality thereof.

7.2. No portion of the Principal Amount or interest earned thereon shall be (i) used in making loans the payment of principal or interest of
which are to be guaranteed, in whole or in part, by the United States or any agency or instrumentality thereof, or (ii) invested, directly or
indirectly, in federally insured deposits or accounts if such investment would cause the financing under the Financing Documents to be
"federally guaranteed” within the meaning of Section 149(b) of the Code.

Section 8. Post-Issnance Compliance.

.1 In the event an action takes place (or is anticipated to take place) that will cause the Equipment not to be used for qualified uses
under Section 141 of the Code, Lessee will consult with bond counsel as soon as practicable about taking remedial action as described in
Treasury Regulation Section 1.141-12. Lessee will take all actions necessary to ensure that the “nonqualified bonds” (as defined in
Treasury Regulation Section 1.141-12) are properly remediated in accordance with the requirements of the Treasury Regulations. Lessce
is familiar with the Internal Revenue Service’s Voluntary Compliance Agreement Program pursuant to which issuers of tax-exempt debt
may voluntarily resolve violations of the Code and applicable Treasury Regulations on behalf of the holders of such debt or themselves
through closing agreements with the Internal Revenue Service.

8.2. Lessee will actively monitor the requirements of the Code and the Treasury Regulations (a) set forth in this certificate and confirm that
such requirements are met no less than once per year; (b) related to the allocation and accounting of proceeds to capital projects and will
maintain a list that specifies the allocation of proceeds of the Lease to the costs of the Equipment; (b) related to arbitrage limitations,
including yield restriction, rebate requirements and the investment of gross proceeds of the Lease. The offices within Lessee that are
currently responsible for such monitoring are the administration and accounting departments.

Section 9. Miscellaneous.

9.1. Lessee shall keep a complete and accurate record of all owners or assignees of the Financing Documents in form and substance
satisfactory to comply with the registration requirements of Section 149(a) of the Code unless Lessor or its assignee agrees to act as
Lessee's agent for such purpose. '

02, Lessee shall maintain complete and accurate records establishing the expenditure of the Principal Amount and interest earnings
therecn for a period of five (3) years after payment in full under the Financing Documents.

93. To the best of the undersigned’s knowledge, information and belief, the above expectations are reasonable and there are no other
facts, estimates or circumstances that would materially change the expectations expressed herein.

IN WITNESS WHEREOQF, this Tax Agreement and Arbitrage Certificate has been executed on behalf of Lessee as of July 1,
2013,

DAVIESS COUNTY BOARD OF EDUCATION,
Lessee :

By:
Name: Owens Saylor

Title: Superintendent/Secretary
Date:;




EXHIBIT C-1

[Escrow] Lease Number: 06770
Equipment Schedule: 05

RESOLUTION OF GOVERNING BODY

At a duly called meeting of the governing body of Lessee held in accordance with all applicable legal requirements, inchuding open
meeting laws, on the day of s , the following resolution was introduced and adopted:

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY OF A MASTER LEASE AGREEMENT, EQUIPMENT
SCHEDULE NO. 05, AN ESCROW AGREEMENT, AND RELATED INSTRUMENTS, AND DETERMINING OTHER
MATTERS IN CONNECTION THEREWITH.

WHEREAS, the governing body of DAVIESS COUNTY BOARD OF EDUCATION (“Lessee™) desires to obtain certain equipment
{the “Equipment™) described in Equipment Schedule No. 05 to the Master Lease Agreement (collectively, the “Lease”) with SUNTRUST
EQUIPMENT FINANCE & LEASING CORP., the form of which has been available for review by the governing body of Lessee prior
to this meeting; and

WHEREAS, the Equipment is essential for the Lessee to perform its governmental functions; and

WHEREAS, the funds made available under the Lease will be deposited with SUNTRUST BANK (the “Escrow Agent”) pursuant to an
Escrow Agreement between Lessee and the Escrow Agent {the “Escrow Agreement”) and will be applied to the acquisition of the
Equipment in accordance with said Escrow Agreement; and :

WHEREAS, Lessee has taken the necessary steps, including those relating to any applicable legal bidding requirements, to arrange for the
acquisition of the Equipment; and

WHEREAS, Lessee propases to enter into the Lease with SUNTRUST EQUIPMENT FINANCE & LEASING CORP. and the Escrow
Agreement with the Escrow Agent substantially in the forms presented to this meeting.

NOW, THEREFORE, BE I'T RESOLVED BY THE GOVERNING BODY OF LESSEE AS FOLLOWS:

Section 1. It is hereby found and determined that the terms of the Lease in the form presented to this meeting and incorparated in this
resolution are in the best interests of Lessee for the acquisition of the Equipment.

Section 2. The Lease and the acquisition and financing of the Equipment under the terms and conditions as described in the Lease are
hereby approved. The Superintendent/Secretary of Lessee and any other officer of Lessee who shall have power to execute contracts on
behalf of Lessee be, and each of them hereby is, authorized to execute, acknowledge and deliver the Lease with any changes, insertions and
omissions therein as may be approved by the officers who execute the Lease, such approval to be conclusively evidenced by such
execution and delivery of the Lease. The Assistant Superintendent/Treasurer of the Lessee and any other officer of Lessee who shall have
power to do so be, and each of them hereby is, authorized to affix the official seal of Lessee to the Lease and attest the same.

Section 3. The proper officers of Lessee be, and each of them hereby is, authorized and directed to execute and deliver any and all papers,
instruments, opinions, certificates, affidavits and other documents and to do or cause to be done any and all other acts and things necessary
or proper for carrying out this resolution and the Lease.

Section 4. Pursuant to Section 265(b) of the Internal Revenue Code of 1986, as amended (the “Code™), Lessee hereby specifically
designates the Lease as a “qualified tax-exempt obligation” for purposes of Section 265(b}(3} of the Code.

Section 5. This resolution shall take effect immediately.




The undersigned further certifies that the above resolution has not been repealed or amended and remains in full force and effect and
further certifies that the Lease executed on behalf of Lessee is the same as presented at such meeting of the governing body of Lessee,
excepting only such changes, insertions and omissions as shall have been approved by the officers who executed the same.

Date: N

DAVIESS COUNTY BOARD OF EDUCATION,
Lessee

By:
Name: Owens Saylor
Title:  Superintendent/Secretary

Attested By:
Name: Matt Robbins
Title:  Assistant Superintendent/Treasurer




EXHIBITD

Lease No.: 06770
Equipment Schedule: 05

INCUMBENCY CERTIFICATE

I do hereby certify that I am the duly elected or appointed and acting Assistant Superintendent/Treasurer of DAVIESS
COUNTY, BOARD OF EDUCATION, a political subdivision duly organized and existing under the laws of the State of KENTUCKY
{“Lessee™), that T have custody of the records of such entity, and that, as of the date hereof, the individuals named below are the duly
elected or appointed officers of such entity holding the offices set forth opposite their respective names.

I further certify that (i) the officers of Lessee listed below have the authority on behalf of Lessee to execute and deliver the Master
Lease Agreement dated as of July 3, 2008 between SUNTRUST EQUIPMENT FINANCE & LEASING CORP. and Lessee, all
Equipment Schedules thereunder and all other documents, agreements and certificates contemplated by the foregoing; and (i} the
signatures set opposite the respective names and titles of such officers are their true and authentic signature.

NAME TITLE SIGNATURE PHONE NUMBER
Owens Saylor Superintendent/ Secretary
IN WITNESS WHEREOF, I have duly executed this certificate as of this day of ' ,2013.
By:

Name: Matt Robbins
Title: Assistant Superintendent/Treasurer
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EXHIBITE

[LETTERHEAD OF LESSEE'S COUNSEL]
July 1,2013

SUNTRUST EQUIPMENT FINANCE & LEASING CORP.
300 East Joppa Road, 7™ Floor
Towson, Maryland 21286

Re: Master Lease Agreement dated as of July 3, 2008 (the “Agreement”) by and between SUNTRUST EQUIPMENT
FINANCE & LEASING CORP. (“Lessor”) and DAVIESS COUNTY BOARD OF EDUCATION (“Lessee™)

Ladies and Gentlemen:

We have acted as counsel to Lessee with respect to the above-referenced Agreement and related matters, and in this capacity have
reviewed a duplicate original or certified copy of the Agreement and Equipment Schedule No. 03 executed pursuant thereto (together with
the Agreement, the “Lease™) [and the Escrow Agreement dated as of July 1, 2013 between Lessor, Lessee and SunTrust Bank, as escrow
Agent (the “Escrow Agreement,” and together with the Lease, the “Financing Documents”). The terms capitalized in this opinion but not
defined herein shall have the meanings assigned to them in the Lease. Based upon the examination of these and such other documents as
we have deemed relevant, it is our opinion that:

1. Lessee is a political subdivision of the Commonwealth of Kentucky (the “State) within the meaning of Section 103(c})
of the Internal Revenue Code of 1986, as amended, and is duly organized, existing and operating under the Constitution and laws of the
State.

2, Lessee is authorized and has the power under applicable law to enter into the Financing Documents, and to carry out its
obligations thereunder and the transactions contemplated thereby.

3. The Financing Documents have been duly authorized, executed and delivered by and on behalf of Lessee, and are legal,
valid and binding obligations of Lessee enforceable in accordance with their terms, except as enforcement thereof may be limited by
bankruptcy, insoivency and other similar laws affecting the enforcement of creditors' rights generally and by general equitable principles.

4. The authorization and execution of the Lease and all other proceedings of Lessee relating to the transactions
contemplated thereby have been performed in accordance with all applicable open meeting, public records, public bidding and all other
laws, rules and regulations of the State.

5. The execution of the Lease and the appropriation of moneys to pay the Rental Payments coming due thereunder do not
and will not result in the viclation of any constitutional, statutory or other limitation relating to the manner, form or amount of indebtedness
which may be incurred by Lessee.

6. There is no litigation, action, suit or proceeding pending or before any court, administrative agency, arbitrator or
governmental body that challenges the organization or existence of Lessee, the authority of Lessee or its officers or its employees to enter -
into the Financing Documents, the proper authorization and/or execution of the Financing Documents or the documents contemplated
thereby, the obligation of Lessee to make Rental Payments under the Lease, or the ability of Lessee otherwise to perform its obligations
under the Financing Documents and the transactions contemplated thereby. To the best of our knowledge, no such litigation, action, suit or
proceeding is threatened.

7. The Equipment is personal property, and when used by Lessee will not be or become fixtures under the laws of the State.

8. Resolution No. of the governing body of Lessee was duly and vatidly adopted by such governing body on
s , and such resolution has not been amended, modified, supplemented or repealed and remains in full force and

effect.

This opinion may be relied upon by the addressee hereof and its successors and assignees of interests in the Lease, but only with
regard to matters specifically set forth herein. -
Very truly yours,

(type name and title under signature)
11 '




EXHIBITF

Lease No.: Shown on Schedule I
Equipment Schedule: Shown on Schedule I

SUNTRUST EQUIPMENT FINANCE & LEASING CORP.

ESCROW AGREEMENT

This ESCROW AGREEMENT, made and entered info as of the Date shown on Schedule [, by and among SUNTRUST EQUIPMENT
FINANCE & LEASING CORP., a Virginia corporation (“Lessor”), the Lessee named on Schedule I, which is a pelitical subdivision or
public body politic and corporate of the State or Commonwealth shown on Schedule I (“Lessee™), and SUNTRUST BANK, a Georgia
banking corporation, as Escrow Agent (“Escrow Agent”). :

In consideration of the mutual covenants herein contained, the parties hereto agree as follows:
ARTICLEI.  DEFINITIONS AND RECITALS

Section 1.F. Definitions. The terms defined in this Section 11 shall, for all purposes of this Escrow Agreement, have the meanings
specified below or on Schedule 1.

“Acquisition Costs” means, with respect to the Equipment, the contract price paid or to be paid to the person entitled to such payment
upon acquisition or delivery of any portion of the Equipment in accordance with the purchase order or contract herefore. Acguisition Costs
may include the administrative, engineering, legal, financial and other costs incurred by Lessee in connection with the acquisition, delivery
and financing of the Equipment, if approved by Lessor.

“F.quipment” means the personal property described in the Acceptance Certificate executed pursuant to the Lease, together with any and
all modifications, additions and alterations thereto, to be acquired from the moneys held in the Equipment Acquisition Fund.

“Equipment Acquisition Fund” means the account by that name established and held by Escrow Agent pursuant to Article 11 of this
Escrow Agreement.

“Escrow Agent Fee” has the meaning set forth in Section 6.1 and the amount of such Escrow Agent Fee is shown on Schedule L.
“Escrow Agreement” means this Escrow Agreement and any duly authorized and executed amendment or supplement hereto.
“Initial Deposit Amount” means the amount shown as the Initial Deposit Amount on Schedule 1.

I ease” means the Master Lease, together with the Equipment Schedule identified on Schedule I, by and between Lessee and Lessor, and
any duly authorized and executed amendment or supplement thereto.

“Master Lease” means the Master Lease Agreement, dated as of the date shown on Schedule i, by and between Lessee and Lessor,
including any Equipment Schedules entered into thereunder and any duly authorized and executed amendment or supplement thereto.

“Payment Request Form” means the document substantially in the form attached hereto as Exhibit A to be executed by Lessee arid
Lessor and submitted to Escrow Agent to authorize payment of Acquisition Costs.

“Qualified Investments” means the ST Leasing — Corp Agency NOW Account, a SunTrust Deposit Account for Escrow customers of
SUNTRUST EQUIPMENT FINANCE & LEASING CORP. and SunTrust Bank. By signing this Escrow Agreement, Lessee
acknowledges that such Qualified Investment is a permitted investment under any state, county or municipal law applicable to the
investment of Lessee’s funds. '

ARTICLEIL. APPOINTMENT OF ESCROW AGENT; AUTHORITY

Section 2.1. Appointment of Escrow Agent. Lessor and Lessee hereby appoint and employ Escrow Agent to receive, hold, mvest and
12




disburse the mbneys to be paid to Escrow Agent pursuant to this Escrow Agreement and to perform certain other finctions, all as
hereinafter provided. By executing and delivering this Escrow Agreement, Escrow Agent accepts the duties and obligations of Escrow
Agent hereunder.

Escrow Agent undertakes to perform only such duties as are expressly set forth herein, and no additional duties or obligations shall be
implied hereunder. In performing its duties under this Escrow Agreement, or upon the claimed failure to perform any of its duties
hereunder, Escrow Agent shall not be liable to anyone for any damages, losses or expenses which may be incurred as a result of
Escrow Agent so acting or failing to so act; provided, however, Escrow Agent shall not be relieved from lability for damages arising
out of its proven gross negligence or willful misconduct under this Escrow Agreement. Escrow Agent shall in no event incur any
liability with respect to (i) any action taken or omitted to be taken in good faith upon advice of legal counsel, which may be counsel to
any party hereto, given with respect to any question relating to the duties and responsibilitics of Escrow Agent hereunder or (ii) any
action taken or omitted to be taken in reliance upon any instrument delivered to Escrow Agent and believed by it to be genuine and to
have been signed or presented by the proper party or parties. Escrow Agent shall not be bound in any way by any agreement or
contract between Lessor and Lessee, including the Master Lease, whether or not Escrow Agent has knowledge of any such agreement
or contract.

Section 2.2. Authority. Each of the parties has authority to enter into this Escrow Agreement, and has taken all actions necessary to
authorize the execution of this Escrow Agreement by the representatives whose signatures are affixed hereto.

ARTICLE II. EQUIPMENT ACQUISITION FUND

Section 3.1. Equipment Acquisition Fand, Escrow Agent shall establish a special escrow account designated as the “Equipment
Acquisition Fund” (the “Equipment Acquisition Fund™), shall keep such Equipment Acquisition Fund separate and apart from all other
funds and moneys held by it and shall administer such Equipment Acquisition Fund as provided in this Escrow Agreement.

Section 3.2, Deposit. Upon execution of the Lease and delivery to the Lessor by Lessee of all documents required to be delivered
thereunder, Lessor shall deposit or cause to be deposited with Escrow Agent an amount equal to the Initial Deposit Amount. Escrow Agent
shall credit such amount to the Equipment Acquisition Fund. The Initial Deposit Amount is to be sent by Lessor to Escrow Agent by wire
ransfer to: SunTrust Bank, ABA# 061000104, Account# 9443001321, Account Name: Escrow Services Richmond, Beneficiary as
shown on Schedule I, Attention; Matthew Ward.

Section 3.3. Disbursements. Escrow Agent shall use the moneys in the Equipment Acquisition Fund from time to time to pay the
Acquisition Cost of each item of Equipment, within a reasonable time of receipt with respect thereto of a Payment Request Form executed
by Lessor and Lessee. Upon receipt of a Payment Request Form executed by Lessor and Lessee, an amount equal to the Acquisition Cost
as shown therein shall be paid directly by Escrow Agent to the person or entity eniitled to payment as specified therein. Although the
Payment Request Form may have schedules, invoices and other supporting document attached to it, Lessor will send to Escrow Agent only
the page or pages showing the signatures of Lessor and Lessee, the Acquisition Cost and related payment information, without such
schedules, invoices or other supporting documentation. Escrow Agent may act and rely upon the signed Payment Request Form without
the need to review or verify any such schedules, invoices or other supporting documentation,

Section 3.4. Transfers Upon Completion. Unless all of the finds deposited by Lessor in the Equipment Acquisition Fund have been
previously disbursed pursuant to Section 3.3 or paid to Lessor pursuant to Section 3.5, on the Ending Date shown on Schedule I, Escrow
Agent shall pay upon written direction all remaining moneys in the Equipment Acquisition Fund to Lessor or its assignee for application as
a prepayment of the unpaid Principal under the related Lease. Any amounts paid pursuant to this Section 3.4 shall be subject to a
prepayment fee equal to two percent (2%) of such amount. Lessor shall apply amounts received under this Section 3.4 first to unpaid fees,
late charges and collection costs, if any, which have acerued or been incurred under the Master Lease, then to overdue Principal and
Imterest on the Lease and then, in the sole discretion of Lessor, either (i) to Principal payments thereafter due under the Lease in the inverse
order of their maturities or (i) proportionately to each Principal payment thereafter due under the Lease. In the event that Lessor elects to
apply any such amounts in accordance with clause (i) of the preceding sentence, Lessee shall continue to make Rental Payments as
scheduled in the applicable Payment Schedule. In the event that Lessor elects to apply such amounts in accordance with clause (ii) of this
Section 3.4, Lessor shall provide Lessee with a revised Payment Schedule which shall reflect the revised Principal balance and reduced
Rental Payments due under the Lease. Capitalized terms used in this Section 3.4, but not defined herein, shall have the meanings given to
such terms in the Lease. Escrow Agent shall have no responsibility to see to the appropriate application of any moneys retumed under this
Section 3.4. :

Section 3.5. Liguidation. Upon receipt of written notice from Lessor or Lessee that the Lease has been terminated pursuant to Sections
3.2 or 12.2 thereof, Escrow Agent shall liquidate all investments held in the Equipiment Acquisition Fund and transfer the proceeds thereof
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and all other moneys held in the Equipment Acquisition Fund to Lessor.

Section 3.6. Responsible Party. The Lessee shall be responsible for the initiation of the disbursement process pursuant to Section 3.3
hereof. Neither Escrow Agent nor Lessor shall be responsible for any additional monies assessed to Lessee resulting from disbursements
made from the Equipment Acquisition Fund.

ARTICLE IV. TRUST; INVESTMENT

Section 4.1. Irrevocable Trust. The moneys and investments held by Escrow Agent under this Escrow Agreement are irrevocably held
in trust for the benefit of Lessor and Lessee, and such moneys, together with any income or interest earned, shall be expended only as
provided in this Escrow Agreement, and shail not be subject to levy or attachment or lien by or for the benefit of any creditor of either
Lessor or Lessee (other than Lessor’s security interest granted hereunder).

Escrow Agent shall have no responsibility at any time to ascertain whether or not any security interest exists in the Equipment
Acqguisition Fund or any part of the Equipment Acquisition Fund or to file any financing statement under the Uniform Commercial
Code of any jurisdiction with respect to the Equipment Acquisition Fund or any part thereof.

Section 4.2. Investment. Moneys held by Escrow Agent hereunder shall be invested and reinvested by Escrow Agent only in Qualified
Investments. Such investments shall be registered in the name of Escrow Agent and held by Escrow Agent for the benefit of Lessor and
Lessee. Escrow Agent may purchase or sell to itself or any affiliate, as principal or agent, investments authorized by this Article IV. Such
investments and re-investments shall be made giving full consideration for the time at which funds are required to be available. Any
income received on such investments shall be credited to the Equipment Acquisition Fund and any loss on such investments shall be
charged to the Equipment Acquisition Fund. Escrow Agent shall not be responsible or liable for any loss suffered in connection with any
investment of moneys made by it in accordance with this Article I'V. '

Section 4.3. Disposition of Investments. Escrow Agent shall, without further direction from Lessor or Lessee, scll such investments as
and when required to make any payment from the Equipment Acquisition Fund.

Section 4.4. Accounting. Escrow Agent shall keep complete and accurate records of ail moneys received and disbursed under this
Escrow Agreement which shall be available for inspection by Lessor or Lessee, or the agent of either of them, at any time during regular
business hours upon prior wiitten request. Escrow Agent shall furnish to Lessor and Lessee no less than quarterly an accounting of all
investments and interest and income therefrom.

Section 4.5. Termination. This Escrow Agreement shall terminate upon disbursement by Escrow Agent of all moneys held by it
hereunder. Notwithstanding the foregoing, this Escrow Agreement shall not be considered to be terminated until all fees, costs and
expenses of Escrow Agent have been paid in full. Upon termination, Escrow Agent shall be discharged from all duties and responsibilities
under this Escrow Agreement.

ARTICLE Y. ESCROW AGENT’S AUTHORITY; INDEMNIFICATION

Section 5.1. Validity. Escrow Agent may act upon any writing or instrutnent or signature which it believes to be genuine, may assume the
validity and accuracy of any statement or assertion contained in such a writing or instrument, and may assume that any person purporting to
give any writing, notice, advice or instructions in connection with the provisions hereof has been duly authorized to do so, and Escrow
Agent shall be under no duty to make any investigation or inquiry as to any of the foregoing. Escrow Agent shall not be liable in any
manner for the sufficiency or correctness as to form, manner and execution, or validity of any instrument deposited with it, nor as to the
identity, authority or right of any person executing the same.

Escrow Agent shall be entitled to rely upon any statement, certificate, document or instrument presented to it by or on behalf of Lessee
by any of the Lessee’s Authorized Representatives shown on Schedule T and shall be entitled to rely upon any such statement,
certificate, document or instrument presented to it by any other person who identifies himself or herself as an authorized representative
of Lessee. :

Section 5.2. Use of Counsel and Agents. Escrow Agent may execute any of the trusts.or powers hereof and perform the duties required
of it hereunder by or through atiorneys, agents, or receivers. Escrow Agent shall be entitled to advice of counsel concerning all matters of
trust and its duties hereunder and shall be paid or reimbursed the reasonable fees and expenses of such counsel, as provided in Section 6.1.

Escrow Agent shail not be answerable for the default or misconduct of any such attorney, agent, or receiver selected by it with reasonable
care.
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Section 5.3. Interpretation. As an additional consideration for and as an inducement-for Escrow Agent to act hereunder, it is
understood and agreed that, in the event of any disagreement between the parties to this Escrow Agreement or among them or any
other persons resulting in adverse claims and demands being made in connection with or for any money or other property involved in
or affected by this Escrow Agreement, Escrow Agent shall be entitled, at the option of Escrow Agent, to refuse to comply with the
demands of such partics, or any of such parties, so long as such disagreement shall continue. In such event, Escrow Agent shall make
no delivery or other disposition of the Equipment Acquisition Fund or any part of the Equipment Acquisition Fund. Anything herein to
the contrary notwithstanding, Escrow Agent shall not be or become liable to such parties or any of them for the failure of Escrow
Agent to comply with the conflicting or adverse demands of such parties or any of such parties.

Escrow Agent shall be entitled to continue to refrain and refuse to deliver or otherwise dispose of the Equipment Acquisition Fund or
any part thereof or to otherwise act hereunder, as stated above, unless and until:

1. the rights of such partics have been finally seitled by binding arbitration or duly adjudicated in a court having
jurisdiction of the parties and the Equipment Acquisition Fund; or

2. the parties have reached an agreement resolving their differences and have notified Escrow. Agent in writing of such
agreement and have provided Escrow Agent with indemmity satisfactory to Escrow Agent against any liability, claims or damages
resulting from compliance by Escrow Agent with such agreement.

In the event of a disagreement between such parties as described above, Escrow Agent shall have the right, in addition to the rights
described above and at the option of Escrow Agent, to tender into the registry or custody of any court having jurisdiction, all money
and property comprising the Equipment Acquisition Fund and may take such other legal action as may be appropriate or necessary, in
the opinion of Escrow Agent. Upon such tender, the parties hereto agree that Escrow Agent shall be discharged from all further duties
and responsibilities under this Escrow Agresment; provided, however, that the filing of any such legal proceedings shall not deprive
Escrow Agerit of its compensation hereunder eamed prior to such filing and discharge of Escrow Agent of its duties and
responsibilities hereunder.

The parties hereto jointly and severally agree that, whether under this Section 5.3 or any other provisions of this Escrow Agreement, in
the event any controversy arises under or in connection with this Escrow Agreement or the Equipment Acquisition Fund or in the event
that Escrow Agent is made a party to or intervenes in any litigation pertaining to this Escrow Agreement or the Equipment Acquisition
Fund, to pay to Escrow Agent reasonable additional compensation for its extraordinary services and to reimburse Escrow Agent for all
costs and expenses associated with such controversy or litigation, including reasonable attorney’s fees. '

Section 5.4. Limited Liability of Escrow Asent. Escrow Agent shall not be liable in connection with the performance or observation of
its duties or obligations hereunder except for in the case of its proven gross negligence or willful misconduct. Escrow Agent shall have no
obligation or liability to any of the other parties under this Escrow Agreement for the failure or refisal of any other party to perform any
covenant or agreement made by such party hereunder or under the Master Lease, but shall be responsible solely for the performance of the
duties and obligations expressly imposed upon it as Escrow Agent hereunder.

Section 5.5. Indemnification. Escrow Agent shall have no obligation to take any legal action in connection with this Escrow
Agréement or towards its enforcement, or to appear in, prosecute or defend any action or legal proceeding which would or might
involve it in any cost, expense, loss or liability unless security and indemnity, as provided in this Section 5.5, shall be furnished.

To the extent permitted by applicable law, Lessee agrees to indemnify Escrow Agent and it officers, directors, employees and agents and
save Escrow Agent and its officers, directors, employees and agents harmless from and against any and all Claims (as hereinafter
defined) and Losses (as hereinafter defined) which may be incurred by Escrow Agent or any of such officers, directors, employees or
agenis as a result of Claims asserted against Escrow Agent or any of such officers, directors, employees or agents as a result of or in
connection with Escrow Agent’s capacity as such under this Escrow Agreement by any person or entity. For the purposes hereof, the
term “Claims” shall mean all claims, lawsuits, causes of action or other legal actions and proceedings of whatever nature brought
against (whether by way of direct action, counterclaim, cross action or impleader) Escrow Agent or any such officer, director,
employee or agent, even if groundless, false or fraudulent, so long as the claim, lawsuit, cause of action or other legal action or
proceeding is alleged or determined, directly or indirectly, to arise out of, result from, relate to or be based upon, in whole or in part:
(a) the acts or omissions of Lessor or Lessee, (b) the appointment of Escrow Agent as escrow agent under this Escrow Agreement, or
(c) the performance by Escrow Agent of its powers and duties under this Escrow Agreement; and the term “Losses™ shall mean losses,
costs, damages, expenses, judgments and liabilities of whatever nature (including but not limited to attorneys’, accountants’ and other
professionals’ fees, litigation and court costs and expenses and amounts paid in settlement), directly or indirectly resulting from,
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arising out of or relating to one or more Claims. Upon the written request of Escrow Agent or any such officer, director, employee or
agent {each referred to hereinafier as an “Indemnified Party”), and to the extent permitted by law, Lessee agrees to assume the
investigation and defense of any Claim, including the employment of counsel acceptable to the applicable Indemnified Party and the
payment of all expenses related thereto and, notwithstanding any such assumption, the Indemnified Party shall have the right, and
Lessee agrees to pay the cost and expense thereof, to employ separate counsel with respect to any such Claim and participate in the
investigation and defense thereof in the event that such Indemnified Party shall have been advised by counsel that there may be one or
more legal defenses available to such Indemnified Party which are different from or additional to those available to either Lessor or
Lessee. Lessee hereby agrees that the indemnifications and protections afforded Escrow Agent in this Section 5.5 shall survive the
termination of this Escrow Agreement.

ARTICLE VI. COMPENSATION

Section 6.1. Escrow Agent Fee. Escrow Agent and/or Lessor shall be paid by Lessee the Escrow Agency Fees shown on Schedute I for
the ordinary services to be rendered hereunder (the “Escrow Agency Fees™) from interest earnings from a deduction taken by Lessor and
expressly authorized by Lessee at the time the Escrow Account is closed, and will be paid and/or reimbursed by Lessee upon request for all
costs, expenses, disbursements and advances, such as reasonable attorney’s fees and court costs, incurred or made by Escrow Agent in
connection with carrying out its duties hereunder, including the costs, expenses, disbursements and advances described in Sections 5.2, 5.3
and 6.2. The Escrow Agent Fee and such other costs, expenses, disbursements and advances shall be payable solely from the interest
earnings from the Equipment Acquisition Fund. In the event a shortfall occurs, said shortfall shall be the responsibility of Lessee and not
the responsibility of Escrow Agent, Lessor, or their agents or assigns. Such shortfall shall be paid by Lessee to Escrow Agent within 30
days following receipt by Lessee of a written statement setting forth such shortfall.

Section 6.2. Investment Fees. Escrow Agent shall be entitled to charge reasonable fees and commissions in connection with the
investment by it of amounts held in the Equipment Acquisition Fund (the “Investment Fees”). Investment Fees are more fully delineated
and defined in any prospectus referenced in or attached to the attached Schedule I. Other Investment Fees may apply for self-directed
investment choices or for extraordinary investments outside the Qualified Investment defined herein. Lessor and Lessee hereby authorize
Escrow Agent to periodically deduct the Investment Fees from investment earnings on the Equipment Acquisition Fund.

Section 6.3. Security for Fees and Expenses. As security for all fees and expenses of Escrow Agent hereunder and any and all losses,
claims, damages, liabilities and expenses incurred by Escrow Agent in connection with its acceptance of appointment hereunder or
with the performance of its obligations under this Escrow Agreement and to secure the obligation of Lessee to indemnify Escrow
Agent as set forth in Section 5.5, Escrow Agent is hereby granted a security interest in and a lien upon the Equipment Acquisition
Fund, which security interest and lien shall be prier to all other security interests, liens or claims against the Equipment Acquisition
Fund or any part thereof.

ARTICLE VII. CHANGE OF ESCROW AGENT

Section 7.1. Removal of Escrow Agent. Lessor and Lessee, by written agreement, may by written request, at any time and for any
reason, remove Escrow Agent and any successor thereto, and shall thereupon appoint a successor or SUCCESSOrs thereto, but any such
sitecessor shall have capital (exclusive of borrowed capital) and surplus of at least Fifty Million Dollars ($50,000,000), and be subject to
supervision or examination by federal or state authority. If such bank or trust company publishes a report of condition at least annually,
pursuant to statute or the requirements of any federal or state supervising or examining authority, then for the purposes of this Section 7.1,
the combined capital and surplus of such bank or trust company may be conclusively established in its most recent report of condition so
published.

Section 7.2. Resignation of Escrow Agent. Escrow Agent may resign at any time from it obligations under this Escrow Agresment by
providing written notice to the parties hereto. Such resignation shall be effective on the date set forth in such written notice which shall
be no earlier than 30 days after such written notice has been given, unless an earlier resignation date and the appointment of a successor
Escrow Agent shall have been approved by Lessor and Lessee. In the event no successor escrow agent has been appointed on or prior to
the date such resignation is to become effective, Escrow Agent shall be entitled to tender into the custody of a court of competent
jurisdiction all assets then held by it hereunder and shall thereupon be relieved of all further duties and obligations under this Escrow
Agreement. Escrow Agent shall have no responsibility for the appointment of a successor escrow agent hereunder.

Section 7.3. Merper or Consolidation. Any entity into which Escrow Agent may be merged or converted, or with which it may be
consolidated, or any entity resulting from any merger, conversion or consolidation to which it shall be a party, or any company to which
Escrow Agent may sell or transfer all or substantially all of its corporate trust business (provided that such company shall be eligible under
Section 7.1) shall be the successor to Escrow Agent without any execution or filing or further act.
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ARTICLE VHI. ADMINISTRATIVE PROVISIONS.

Section 8.1, Notice. All written notices to be given under this Escrow Agreement shall be given by mail, by facsimile or by overnight
courier to the party entitled thereto at its contact information specified on Schedule I, or at such contact information as the party may
provide to the other parties hereto in writing from time to time. Any such notice shall be deemed to have been received 72 howrs after
deposit in the United States mail in registered or certified form, with postage fully prepaid, or if given by other means, when delivered at
the address or facsimile nurmber specified in Schedule I Any notice given by any party shall be given to both other parties.

Section 8.2. Assignment. Except as expressly herein provided to the contrary, the rights and duties of each of the parties under this
Escrow Agreement shall not be assignable to any person or entity without the written consent of all of the other parties. Notwithstanding
the above, Lessor may freely assign all or any part of its interest in this Escrow Agreement and the Equipment Acquisition Fund in
connection with an assignment by Lessor of its rights under the Lease.

Section 8.3. Binding Effect. This Escrow Agreement shall be binding upon and inure to the benefit of the parties and their respective
successors and assigns.

Séction 8.4. Severability. In the event any provision of this Escrow Agreement shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.

Section 8.5. Eniire Agreement; Amendments. This Escrow Agreement constitutes the entire agreement of the parties with respect to the
subject matter hereof and supersedes all prior and contemporaneous writings, understandings, agreements, solicitation documents and
representations, express or implied. By execution of this Escrow Agreement, Escrow Agent shall not be deemed or considered to be a
party to any other document, including the Master Lease.

This Escrow Agreement may be amended, supplemented or modified only by written documents duly authorized, executed and delivered
by each of the parties hereto.

Section 8.6. Captions, The captions or headings in this Escrow Agreement are for convenience only and in no way define, limit or
describe the scope or intent of any provisions, Articles, Sections or clauses hereof.

Section 8.7. Further Assurances and Corrective Instruments. Lessor and Lessee agree that they will, from time to time, execute,
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further instruments as
may be necessary or proper to carry out the intention or to facilitate the performance of the parties under this Escrow Agreement, an for
better assuring and confirming the rights and benefits provided herein.

Section 8.8. Governing Law. This Escrow Agreement shall be construed and governed in accordante with the laws of the State of
Kentucky, except with regard to matters which pertain to fiduciary duties, standards, or conduct of the Escrow Agent, which shal be
governed by the laws of the Commonwealth of Virginia.

Section 8.9. Execution in Counterparts. This Escrow Agresment may be simultaneously executed n several counterparts, each of
which shalt be an original and all of which shall constitute but one and the same Escrow Agreement.

Section 8.10. Waiver of Jury Trial. Lessor, Lessee and Escrow Agent hereby waive any right to trial by jury in any action or proceeding
with respect to, in cormection with or arising out of this Escrow Agreement.

Section 8.11. No Tax Reporting. Escrow Agent will not be responsible for tax reporting of any income on the Equipment Acquisition
Fund.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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EXECUTION PAGE OF ESCROW AGREEMENT

N WITNESS WHEREOF, the parties have executed this Escrow Agreement as of the Date of Escrow Agreement shown on Schedule 1.

SUNTRUST BANK, SUNTRUST EQUIPMENT FINANCE &
Escrow Agent ' LEASING CORP.,
Lessor
By By
Name: Name:
Title: . ' Title:

DAVIESS COUNTY BOARD OF EDUCATION,
Lessee

By
Name: Owens Saylor
[SEAL] Title:  Superintendent/Secretary

Schedule I Information to Complete Escrow Agreement
Exhibit A Payment Request Form
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SCHEDULEI

INFORMATION TO COMPLETE ESCROW AGREEMENT

Lease Number:

Equipment Schedule:

Date of Escrow Agreement:
Name of Lessee:

Lessee’s State / Commonwealth:

Escrow Agent Fee:

Initial Deposit Amount:

Date of Master Lease Agreement:
Beneficiary Name for Fund:
Ending Date:

Lessee’s Address:

Attention:
Lessee’s Telephone:
Lessee’s Facsimile:

Lessee's Taxpayer Identification Number:

Lessee’s Authorized Representatives

Escrow Agent’s Address:

Escrow Agent’s Telephone:
- Escrow Agent’s Facsimile:

Lessor’s Address:

Lessor’s Telephone:
Lessor’s Facsimile:

Lessor’s Taxpayer Identification Number:

July 1, 2013

DAVIESS COUNTY BOARD OF EDUCATION

Kentucky

$250.00 (Escrow Agent)

Investment Fees, if any, are more fully defined on the attached prospectus, if any
Extension and other fees may be applicable if not disbursed by Ending Date.

.$924,192.66

July 3, 2008

DAVIESS COUNTY BOARD OF EDUCATION

July 1, 2013

1622 Southeastern Parkway
Owensboro, XY 42303

Owens Saylor

270/852-7000

270/852-7030

61-6001338

Owens Saylor, Superintendent/Secretary

[name/title] .

SunTrust Bank, Inc.

919 East Main Street, 7" Floor
Richmond, VA 23219
Attention: Matthew Ward
(804) 782-7182

(804) 782-7855

SUNTRUST EQUIPMENT FINANCE & LEASING CORP.

300 East Joppa Road, 7th Floor

Towson, Maryland 21286

Attention: Escrow Disbursement Coordinator
{410) 307-6749

(410) 307-6665

26-1256148
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Lease Number: 06770
Equipment Schedule: 005

EXHIBIT A
PAYMENT REQUEST FORM NO.

SUNTRUST BANK, as Escrow Agent under an Escrow Agreement dated as of July 1, 2013 (the "Escrow Agreement") by and
among the Escrow Agent, SUNTRUST EQUIPMENT FINANCE & LEASING CORP., as Lessor, and DAVIESS COUNTY
BOARD OF EDUCATION, as Lessee, is hereby requested to pay, from the Equipment Acquisition Fund, to the person or entity
designated below as payee, that amount set forth opposite each such name, in payment of the Acquisition Costs of the Equipment
designated opposite such payee’s name and described on the attached page(s). The terms capitalized in this Payment Request Form but not
defined herein shall have the meanings assigned to them in the Escrow Agreement.

Payee Amount Equipment

The Lessee hereby certifies that:

L. Attached hereto is a duplicate original or certified copy of the following documents refating to the order, delivery and
acceptance of the Equipment described in this Payment Request Form: (a) a manufacturer’s or dealer’s invoice; and (b) unless this
Payment Request Form relates to partial payment of a Vendor, as defined in the Lease, in connection with a purchase order approved by
Lessor, Lessee’s Acceptance Certificate relating to the Equipment.

2. The representations and warranties contained in the Lease are true-and correct as of the date hereof.

3. No Non-Appropriation or Event of Default, as each such term is defined in the Lease, or event which with the giving of
notice or passage of time or both would constitute an Event of Defauit, has occurred.

Dated: »20__
DAVIESS COUNTY BOARD OF EDUCATION, SUNTRUST EQUIPMENT FINANCE &
Lessee LEASING CORP.,
Lessor
By '. . By
Name: Name:
Title: Title:
Date: Date:
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EXHIBIT G-1

Lease No.: 06770
Equipment Schedule: 05 .

TO: E.M. Ford & Company Attn: Michelle Love
2100 Frederica Street
P.O. Box 1677
Owensboro, KY 42302
Phone: 270-926-2806
Fax: 270-683-4365

mlove@emford.com

Gentlemen:

DAVIESS COUNTY BOARD OF EDUCATION has entered into a Master Lease Agreement dated as of J ul)} 3, 2008
with SUNTRUST EQUIPMENT FINANCE & LLEASING CORP.. In accordance with the Agreement, Lessee certifies that it
has instructed the insurance agent named above to issue:

a. All Risk Physical Damage Insurance on the leased Equipment evidenced by a Certificate of Insurance and Long Form Loss
Payable Clause naming SUNTRUST EQUIPMENT FINANCE & LEASING CORP. and/or its assigns as Loss Payee,

The Coverage Required is $924,192.66.

b. Public Liability Insurance evidenced by a Certificate of Insurance naming SUNTRUST EQUIPMENT FINANCE &
" LEASING CORP. and/or its assigns as Additicnal Insured.

The following minimum coverage is required:

Liability: $ 500,000.00 per person
Liability - Bodily Injury: $1,000,000.00 aggregate
Liability - Property Damage: $1,000,000.00 property damage liability

PROPERTY: 895 Lenovo Laptops with Cases

LOCATION:  Daviess County High School Apolio High School
4255 New Hartford Road 2280 Tamarak Road
Owenshoro, KY 42303 Owensboro, KY 42301

Upon issnance of the coverage outlined above, please mail a certificate of insurance te SUNTRUST EQUIPMENT
FINANCE & LEASING CORP., 300 East Joppa Road, 7% Floor, Towson, MD 21286.

Your courtesy in issuing and forwarding the requested certificate at your earliest convenience will be appreciated.

Very truly yours,
DAVIESS COUNTY BOARD OF EDUCATION,

By:
Name: Owens Saylor

Title: Superintendent/Secretary
Date:
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EXHIBIT G-2

Lease Number: 06770
Equipment Schedule: 05

QUESTIONNAIRE FOR SELF-INSURANCE TO
MASTER LEASE AGREEMENT

In connection with the Master Lease Apreement (the “Agreement”), dated as of July 3, 2008, made and entered into by and between
SUNTRUST EQUIPMENT FINANCE & LEASING CORP., as Lessor (the "Lessor"), and the lessee identified below, as Lessee (the
"Lessee™), Lessee warrants and represents to Lessor the following information. The terms capitalized herein but not defined herein shall
have the meanings assigned to them in the Agreement.

1. Property Insurance.

a. Lessee is self-insured for damage or destruction to the Equipment.
YES NO {circle one})
If yes, the dollar amount limit for property damage to the Equipment under the Lessee’s self-insurance program is §

b. The Lessee maintains an umbrella insurance policy for claims in excess of Lessee’s self-insurance limits for property damage
to the Equipment as indicated above.

YES NO (circle one)
If yes, the umbrella policy provides coverage for all risk property damage.
YES NO {circle one)

If yes, the dollar limit for property damage to the Equipment under such umbrella policy is §

2. Liability Insurance.

a. Lessee is self-insured for liability for injury or death of any person or damage or loss of property arising out of or relating to
the condition or operation of the Equipment.
YES NO  (circle one)
H yes, the dollar limit for such liability claims under the Lessee’s self-insurance program is §

b. The Lessee maintains an umbrella insurance policy for claims in excess of Lessee’s self-insurance limits for liability
including injury or death of persons or damage to property as indicated above.
YES NO (circle one)
If yes, the umbrella policy provides coverage for liabilities for injury and death to persons as well as damage or loss of
property arising out of or relating to the condition or operation of the Equipment.
YES NO (circle one)
_ If yes, the dollar amount of the umbrella policy’s limits for such liability coverage is §

3A. Self Insurance Fund.

a. Lessee maintains a self-insurance fund.
YES NO {circle one}
If yes, please complete the following:
Monies in the self-insurance fund are subject to annual appropriation.
YES NO (circle one)
The total amount maintained in the self-insurance fund to cover Lessee’s self-insurance liabilities is §

b. Amounts paid from the Lessee’s self-insurance fund are subject to Hmitations for each claim.

YES NO (circle one)
If yes, the dollar amount of limit per claim is §
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3B. No Self Insurance Fund,

a. If Lessee does not maintain a self-insurance find, please complete the following:
Lessee obtains finds to pay claims for which it has self-insured from the following sources:

b. The limitations on the amounts payable for claims from the above sources are as follows:

4. Authority.

a. The following entity or officer has authority to authorize payment for claim:

b. In the event the entity or officer named in the prior response denies payment of a claim, does the claimant have recourse to
another administrative officer, agency or the courts?
YES NO {circle one)
If yes, to whom does the claimant have recourse?

5. Certificates of Insurance.

Attached hereto are copies of certificates of insurance with respect to policies maintained by Lessee.

IN WITNESS WHEREOF, Lesses has cansed this Questionnaire to be executed as a supplement to the representations of Lessee in the
Agreement by its duly authorized officer.

DAVIESS COUNTY BOARD OF EDUCATION,
Iessee

By:
Name: Owens Saylor

Title: Superintendent/Secretary
Date:

Telephone: 270/852-7000
Facsimile: 270/852-7030
Attachment
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SUNTRUST EQUIPMENT FINANCE & LEASING CORP.

ADDENDUM TO EQUIPMENT SCHEDULE NO. 05
TO MASTER LEASE AGREEMENT (LEASE NO. 06770)
RELATING TO SELF-INSURANCE

THIS ADDENDUM is made as of July 1, 2013, between SUNTRUST EQUIPMENT FINANCE & LEASING CORP. (the "Lessor")
and DAVIESS COUNTY BOARD OF EDUCATION (the "Lessee").

_ Recitals
A. Lessor and Lessee have entered into a Master Lease Agreement dated as of July 3, 2008 (the "Agreement”).

B. Lessee desires to lease equipment described in Equipment Schedule No. 05 to the Agreement (the "Equipment”) and Lessee has
requested that Lessor lease such Equipment to ELessee.

C. With respect to Equipment Schedule No, 05, Lessee has requested that Lessor permit it to provide self-insurance for liability claims and
property damage.

D. Lessor is willing to grant Lessee’s request subject to the following terms and conditions.

NOW, THEREFORE, in consideration of the premises and mutual covenants and agreements contained herein and in the Agreement, it is
hereby agreed as follows: '

1. The terms capitalized in this Addendurn but not defined herein shall have the meanings assigned to them in the Agreement.

2. Lessee hereby represents and wartants that all representations and wartranties contained in the Agreement are true and correct
as of the date hereof and that neither a Non-Appropriation nor any Event of Default or event which, with the passage of time or giving of
notice or both, would constitute an Event of Default has occurred under the Agreement.

3. All other terms and conditions of the Agreement not specifically amended by this Addendum shall remain in full force and
affect and are hereby ratified and confirmed by Lessee.

4. Lessee represents and warrants that all representations and warranties contained in the Questionnaire for Self- Insurance to
Master Lease Agreement (the "Questionnaire™) are true and correct as of the date hereof.

5. Lessor acknowledges receipt of the Questionnaire and, in reliance upon the information provided therein, agrees that Lessee
may satisfy the requirements of Sections 7.1 through 7.3 of the Agreement with respect to Equipment Schedule No. 05 through self-
insurance.

6. By written notice to Lessee, Lessor may revoke its agreement relative to Equipment Schedule No. 05 to acoept self-insurance
in lieu of the insurance required by Section 7.1 through 7.3 of the Agreement at any time during the related Lease Term when Lessor
deems itself insecure with respect to such self-insurance. Within thirty (30) days of receipt of notice from Lessor, Lessee agrees to obtain
insurance in compliance with Section 7.1, 7.2 and 7.3 of the Agreement and provide evidence thereof to Lessor.

IN WITNESS WHEREOF, the parties by their duly authorized officers have executed this Addendum as of the date and year first above
written.

DAVIESS COUNTY BOARD OF EDUCATION, SUNTRUST EQUIPMENT FINANCE &
Lessee _ " LEASING CORP.,
Lessor
By: : By:
Name: Owens Saylor Name:
Title: Superintendent/Secretary Title:
Date: - Date:
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SCHEDVULE A TO FINANCING STATEMENT OF
DAVIESS COUNTY BOARD OF EDUCATION, AS PEBTOR, AND
SUNTRUST EQUIPMENT FINANCE & LEASING CORP., AS SECURED PARTY

Continuation of Collateral Description

The financing statement to which this Schedule A is attached covers the types of property described on the face of such
financing statement and all of the Debtor's right, title and interest in and to (collectively, the "Collateral™):

895 Lenovo Laptops with Cases,

{a) the equipment described in Equipment Schedule No. 05 dated as of July 1, 2013 {the "Equipment Schedule™) to the
Master Lease Agreement dated as of July 3, 2008 (the "Agreement,” and together with the Equipment Schedule, the "Lease") between
Debtor, as lessee, and Secured Party, as lessor, as such Lease may be amended, modified or supplemented from time to time together
with all of Debtor's right, title and interest in and to the Equipment Acquisition Fund established in Debtor's name at SUNTRUST
BANK (the "Escrow Agent") pursuant to the Escrow Agreement dated as of July 1, 2013 (the "Escrow Agreement") among Debtor,
Secured Party and the Escrow Agent;

{b) to the extent not included in the foregoing, all books, ledgers and records and all computer programs, tapes, digcs, punch
cards, data processing software, transaction files, master files and related property and rights (including computer and peripheral
equipment) necessary or helpful in enforcing, identifying or establishing any item of Collateral; and

(c) to the extent not included in the foregoing, all repairs, replacements, substitutions and modifications and all proceeds and
products of any or all of the foregoing, whether existing on the date hereof or arising hereafter.
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SUNTRUST EQUIPMENT FINANCE & LEASING CORP.

MASTER LEASE AGREEMENT
LEASE NUMBER 06770

This MASTER LEASE AGREEMENT (the “Agreement™), dated as of July 3, 2008 is made and entered into by and betwee
SUNTRUST EQUIPMENT FINANCE & LEASING CORP., a Virginia corporation, as lessor (the “Lessor™), and DAVIES
COUNTY PUBLIC SCHOOLS, a political subdivision of the Commonwealth of Kentucky, as lessee (“Lessee™).

113 consideration of the mutual covenants herein contained, the parties hereto agree as lollows:

ARTICLELl  DEFINITIONS AND EXHIBITS

Section 1,1. Deifinitions. The following terms have the meanings specified below.

“Acceptance Certificale” means each Acceptance Certificate duliversd by Lessee as part of an Equipment Schedule certifying as to th
delivery, installation and acceptance of Equipment. ‘

"Agreement” means this Master Lease Agreement and all Equipment Schedules hareto,
"Agreement Dale” means the date first written above,

"Code" means the Intertal Revenue Code of 1986, as amended, together with Treasury Regulations promulgated from:time to tin
thereunder.

“Enuipment” means all ftems of properiy described in Equipment Schedules and subject to this Agreement.
"Equiptent Group® means each group of Equipment listed in a single Equipment Schedule,
"Equipment Schedule" mouns gach sequentially numbered schedule executed by Lessor and Lessee with respect to Equipment Group.

“Bscrow Account™ means the equipment acquisition account established by Lessor and Lessee with the Escrow Agent pursuunt to Uv
quip!
Eserow Agreement,

“Tscrow Agenl” mesns SUNTRUST BANK, » Georgia banking corporgtion, and any successor escrow agenl under the Escrov
Agreement.

"Esorow Agrcement” means the Cscrow Agreement, substantially in the form of Exhibit F hereto, to be exeeuted by Lessor, Lessee and tin
Escrow Agent upon the first funding of ab Equipment Schedule using the procedure described in Section 2.4,

»Events of Default” means those events described in Section 12.1.
*Kiscal Year” moans each 12-month fiseal period of Lessee.

"Funding Date" mcans, with respect 1o each Lease, the date Lessor makes payment to the Vendor(s) named in the reluted Equipmen
schedule or reimburses Lessee for the purchase price of the related Equipment Group or, if the procedure described in Section 24 it
utilized, the date Lessor deposits funds equal to such purchase price into the Bscrow Account,

“Interest” means the portion of 2 Rental Payment designated as and comprising interest as provided in a Payment Schedule.

"Lease" means, with respect to each Equipment Group, this Agreemient and the Equipment Schedule relating thereto, which together shal
venstitute a separate contract between Lessor and Lessee relating to such Equipment Group.

"Lease Date” means, with respect to cach Lease, the date so designated in the related Equipment Schedule.

"I gase Term" means, with respect to sach BEquiptent Group, the period during which the related Lease is in effect as specified in Seetior
L1

"Net Proceeds” means any insurance proceeds or condemnation awards pald with respect to any Equipment remaining afier paymeni
there(rom of al} expenses incnrred in the collection thereof,
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"Non-Appropriation” means the failure of Lessee, Lessee’s governing body, o, if applicable, the governmental entity from which Lesse
obtains its operating, and/or capital funds to appropriate mongy for any Fiscal Year sufficient for the continued performance by Lessee o
all of Lesses's obligations under this Agreement, as evidenced by the passage of an ordinunce or resolution specifically prohibiting Lesse
from performing its obligations under this Agreement with respect 1o any Equiptnent, and from using any moneys to pay any Renta
Payments due under this Agreement for a designated Fiscal Year and all subsequent Fiscal Years.

"Payment Date” means ¢ach date upon which » Rental Payment is due and payable as provided in a2 Payment Schedule.
"Payment Schedule™ means the schedule of Rental Payments auached to un Equipment Schedule,
"Principal” means the portion of any Rental Payment desighated as and compising principul a5 provided in a Payment Schedule.

"Prepayment Price” means the amonnt so designated and set forth opposite a Payment Date in 2 Payment Schedule indicating the amoun
fur which Lessee may purchase the related Equipment Group as of such Payment Date afler making the Rencal Payment due on sucl
Payment Date,

*Rental Payment” means each payiment due from Lesse to Lessor on a Paynient Date.
"Specifications” means the bid specifications and/or purchase order pursuant in which Lessee has ordered any Equipment from a Vendor,
"Stale" means the state or conmmonwealth in which bessee is situated,

"Vendor® meats cach of the manufacturers or vendors from which Lessee has ordered or with which Lessee has contracted for the
manufacture, delivery and/or installation of the Equipment,

Section 1.2. Exhibits.

Lxhibit A+ Equipment Schedule including form of Acceptance Certificate and form of Payment Schedule.
Exhibit B-]: Fonn of Tax Agreement and Arbitrage Certificate (Escrow).

Exhtbu C—l Form of Resolution of tha Governing Bady of Lossce relating to each Lease (Escrow)

E:dublt L Form of Opinion of lndependant Counsel to Lesset,

Exhibit F: Form of Escrow Agrectnent.

Exhibil G-1: Form of Confirmation of Outside Insurance,

Exhibit G-=2: Form of Questionnaire for Self-Insurance and Addendum to Equipment Schedule Relating 1o Self-Insurance.

ARTICLE M. LEASE OF EQUIPMENT

Scction 2.1._Acquisition of Equipment. Prior to the addition of any Equipment Group, Lessee shall provide Lessor with a description o)
the cquipment proposed 1o be subject tu a Tease hereunder, including the cost and vendor of such equipment, the expected delivery daw
and the deslred lease terms for such equipment, and such olher information as the Lessor may require.  1F Lassor, in its sole discretion,
determines the proposed equipment may be subject to a Lease hereunder, Lessor shall fumish to Lessee a proposed Equipment Schedule
velating to the Lquipment Group for execution by Lessee and shen Lessor. By execution hercof, Lessor has made no cormmitment to lease
any caquipment to Lessee,
Section 2.2, _Disbursement. Lessor shall have no obligation to make any disburgement to a Vendor or reimburse Lessee for any paynent
made to & Vendor for an Equipment Group (or, if the escrow procedure described in Section 2.4 hereof is utilized, consent 1o
dishursement by the Escrow Agent) until five {5) business days after Lessor has received ufl of the following in form and substance
satistactory to Lessor: (a) a completed Equipment Schedule cxecuted by Lessee; (b) an Acceptance Certificate in the form included with
Exhibit A herele;, (¢} a resolution or evidence of other nificial action taken by or on behalf’ of the Tessee 1o authorize the acquisition of the
Equipment Group on the terms provided in such Equipment Schedule; (d) a Tax Agreement and Arbitrage Certificate in the form of
Fxhibit B-1 (as applicable) attavhed hereto; (€) evidence of insurunce with respect to the Lquipient Group in complionce with Article Vi
of this Agreement; (f) Vendor invoice(s) and/or bill(s) of sale relating to the Equipment Group, and if such invoices have buen paid by
Lessoe, evidence of payment thereof and evidence of official intent 1o reimburse such payment as required by the Code; (g) financing
statements hatning |.essee as debtor and/or the original certificate of title or manufacturer's certificate of erigin and title applivation, if any,
for any Equipment which is part of such Equipment Group and ix subject to certificate of title laws; (h) 4 cumpieied and executed Fortn

8038-C3 or 8038-GC, as applicable, or cvidence of filing thereof with the Sceretury of Treasury; (1) an opinion of counsel to the Lessee
substantially in the form of Exhibit E hercto, and (§) any other documents or items reasgnably required by Lessor.
Section 2.3. Leayw: Possession angd Use. Lessor hergby leases the Equiptnent to Lessee, and 1.esses hereby leases the Equipment from
Lessor, upon the terms and conditions sct forth herein, Lessee shall have quiet use and enjoyment of and peaceably have and hold cach
Equipment Group during the related Lease Term, except as expreasly set forth in this Agreement.
Scotion 2.4, Escrow Procedure. If Lessor and Lessee agree that the cost of an Equipment Group is to be paid from an Escrow Account:
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(a) Lessor and Lessee shall exeeute an Escrow Agreement substantially in the form of Exhibit I, (b) Lessor and Lessec shall exceute a
Equipment Schedule relating to such Bquipiment Gronp; and (¢) Lessor shall deposit 2n smount equal to the cost of the Equipment Groy
into the Bscrow Account. All amounts deposited by Lessor into the Escrow Account shall constitute a loan from Lessor to Lessee whicl
shall be repaid by the Rental Payments due under the refated Lease.

ARTICLE II. TERM

Section 3.1._Term, This Agreement shall be in effect from the Agreement Dute until the eartiest of (a) termination under Scetion 3.2 0
(b) termination under Section 12.2; provided, however, no Equipment Schedules shall be exccuted aller any Non-Appropriation or Even
of Default. Each Lease with respect fo an Equipment Group shall be in effect for a Lease Tenn commencing upon the Lease Date an
ending as provided in Section 3.5.

Section 3.2, Termination by Lessce. In the soli: event of Non-Appropriation, this Agreement and each Lease hergunder shiall termimate
in wholc, bul not in part, as to all Equipment effective upon the fast day of the Fiscal Year for which funds were appropriated, in th
manner and subject to the terms specified in this Article. Lessee may effect such irmination by giving Lessor a written notice o
termination and by paying to Lessor any Rental Payments and other amoumts which are duc and have not been paid at or before the end o
-its then current Fiscal Year. Lesses shall endeavor to give notice of such terminatioty not less than nincty (90) days prior 1o the end of th
Fiscal Year for which appropriations were made, and shall notify Lessor of any anticipated termination, In the event of termination of thi
Agrcement as provided in this Section, Lessee shall comply with the instructions received from Lessor in accordance with Section 12.3,
Seetion 3.3, Effect of Termination. Upon termination of this Agreement as provided in Section 3.2, Lesses shall not be responsible fo
the payment of any additional Rental Payiments coming due in succeeding Fiscal Years, but if Lessce has not complied with the instruction:
received from Lessor in accordance with Section 12.3, the termination shull nevertheless be effective, but Lessee shall be responsible o
the payment of damages in an amount cqul to the amount of the Rental Payments that wonld thereafter have come due if this Agreemen
had not been terminated and which are attributable 10 the number of days after which Lessee fails to comply with Lessor’s instructions an
for any other loss suffered by Lossor as a result of Lessee's failure to take such actions as required.

Scetion 3.4. Non-substitution, Ifthis Agreement is terminated by Lessee in accordance with Section 3.2, (0 the extent permitted by Stat
Jaw, Lessee agrees not 10 purchase, lease, rent, borrow, seek appropriations for, acquire or otherwise receive the benelits of any PeIsong
propetly to perform the same functions as, or functions taking the place of, those performed by any of the EqQuipment, and agrees not 1
permit such functions to be performed by its own employees or by any agency or entity affiliated with or hired by Lessce, for a period o
one year following such tormination; provided, however, these restrigtions shall not be applicable in the cvent the Equipment shall be sok
by Lessor and the amount received from such sale, less all costs of such sale, is sulficicnt to pay the then applicable Prepayment Price:
relating thereto as set forth in the Hquipment Schedules; or to the extent the application of these restrictions is unfawful and would affec
the validily of this Agreement, :

Section 3.5. Termination of Lease Term. The Lease Term with respect to any Lease will terminate upen the occurrence of the first o
the following events: (%) the termination of this Agrcement by Lessee in accordance with Section 3.2; (b) the payment of the Prepaymen
Price by Lessce pursuant to Article V; (c) an Event of Default by Lesses and Lessor's election to terminate such Lease pursuant to Article
XT1; or (d) the payment by Lessee of all Rental Payments and all other amounts authorized or required (o be paid by Lessee pursuant tc
such E.ease.

ARTICLE 1V, RENTAL PAYMENTS '

Section 4,1, Rental Pavments. The Lessee agrees to pay the Rental Payments due as specified in the Payment Schedule in Exhibit A. A
portion of cach Rental Payment is paid as inlurest as specified in the Payiment Schedule of each lease, and the first Rental Payment wil
include Interest aceruing from the Funding Date. Lussor is authorized to insert the due date of the first Rental Payment in the Paymem
Sehedule in Exhibit A, All Rental Payments shall be paid to Lessor, or to such assignee(s) Lessor has assigned s stipulated in Article X3.
at such places as Lessor or such assignee(s) may from time 1o time designate by written notice to Lessce.  Lessee shall pay the Kental
Payments with law iz} money of the United States of America from moneys legally available therefor.

Section 4.2, Current Expense, The obligations of Lessce, including its obligation to pay the Rental Payments due in any Fiseal Year ol
Lease Term, shall constitute a current expense of Lessee for such Fiscal Year and shall not constitute an indebtedness of Lessee within the
meaning of the Constitution and laws of the State, Nothing herein shall constitute a pledge by Lessee of any taxcs or other moneys (othel
than moneys lawfully appropristed from time to time by or for the benefit of Lessee for this Agreement and the Net Proceeds of the
Equipment) te the payment of any Rental Payment or other amount coming due hereunger.

Seetion 4.3, Unconditiona] Rental Payments, The Lessee's obligation to make Rental Payments shall be absolute and unconditional.
Also, any other paymets regquired hereunder shalt be absolute and unconditional. Lessee shall make these payments when due and shall
not withhald any of these paymets pending finul resclution of any disputcs, The Lessee shall not assert any right of set-off or counterclaim
apainst its obligation to make these payments. Lessee’s obligation 1o make Rental Payments or other payrents shali not be abated through
accident, unforeseen circumstances, failure of the Equipment lo perform as desired, damage or destruction to the Equipment, loss o
possession of the Equipment or obsolescence of the Equipment. The Lessee shall be obligated to continue to make payments required of it
by this Agreement if title to, or temporary use of, the Rquipment or any part thercof shall be taken under exercise of the power of eminent
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domain.

ARTICLEYV. OPTION TO PREPAY

Seetion 5.1, Option to Prepay. Lessce shall have the option to prepay its obllgatmns under any Lease in whole but not w part on an;
Payment Date for the then applicable Prepayment Price (which shall include a prepayment fee) as set forth in the related Paymen
Schedule, provided there has been ne Non-Appropriation or Event of Default,

Section 5.2, Exercise of Option. 1.essee shall give notice to Lessor of its intention to exercise its option not less than thirty (30) day
prior to the Payment Date on which the option will by exercised and shall pay to Lessor not later than such Payment Date an amount equa
to all Rental Puyments and any other amounts then due or past due under the related Lease (including the Rental Payment due on the
Payment Date on which the option shall be effective and the applicable Prepayment Price set forth in the related Payment Schedule. in th
~ gvent that all such amounts are not rcecived by Lessor on such Payment Date, such notiee by Lessce of exercise of its optmn to prepa;
shall be void and the related Lease shall continue in fall force and effeet.

Section 5.3. Release of Lessor's Interest, Upon receipt of the Prepayment Price in good fimds with respect to any Equipment Group, the
Lease with respect to such Equipment Group shall teaminute and Lessee shail become entitled to such Equipment Group AS IS, WHERE
IS, WITHOUT WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY QR FITNES!
FOR ANY PARTICULAR PURPOSE OR FITNESS FOR TUE USE CONTEMPLATED BY LESSEE, except that such Equipmen
Group shalt not be subject to any lien or encumbrance created by or arising through Lessor.

ARTICLE VI, REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 6.1. Representations and Warrantics of Lessee. Lessee represents and warrants as of the Agreement Date and as of each Leass
Date a5 follows:

{a) Lessec is a stale or political subdivision of the State within the meaning of Section 103(c) of the Code, duly organized anc
existing wnder the Constinution and laws of the State, and is authorized under the Constitution and laws of the State to enter into thi:
Apreement, each Loase and the transactions contemplated hercby und thereby, and to perform all of its obligations under this Agreemen
and each Lease. '

{b) The execution and delivery of this Agreement and each Lease have been duly authorized by all necessary action of Lessee™
governing body and such action is in compliance with all publiv bidding and other State and federal laws applicable to this Agreement
each Lease and the acquisition and financing of the Equipment by Lessee.

(x) This Agreement and each Lease have been duly executed and delivered by and constitutes the valid and binding obligation o
Lessee, enforcgable against Lessee in accordance with their respective terms.
() The execution, detivery and performance of this Agreement and each Lease by Lessee shall not (i) violate any State or federal luw

or local law or ordinance, or any order, writ, Ijunction, decree, or regutation of any court or other governmental agency or body applicabl
to Lessee, or {i3) conflict with or resalt in the bresch or violation of any term or provision of, or constitute n default under, any note, bond
mortgage, indenture, agrecmint, deed of trust, lease or other obligation {u which Lessee is bound.

(&) There is no action, suit, pracceding, claim, inquiry or investigation, at law or in equity, before or by any court, regulatory agency,
public board or body pending or, to the best of Lessee’s knowledge, threatened against or alfecting Lessee, chatlenging Lessee’s  authority
to enter into this Agreement or any Lease or any other action whervin an unfavorable ruling, or finding would adversely affect the
enforceability of this Agreement or any 1.ease.

H No lease, rental agreement, Iease-purchase agreement, payment agreeraent or contract for purchase to which Lesses hus been ¢
party at any time during the past ten (10} years has been torminated by Lessee as a reselt of insufficient funds being appropriated in any
Fiscal Year, No event has oceurred which would constitute an event of default under any debt, revenue bond or obligation which Lessee
has issued during the past ten {10) years.

{g) Lewsee or Lesses’s governing body has appropriated and/or taken other lawful actions necessary to provide moneys sufticient Lt
pay all Rental Payments during the current Fiscal Year, and such moncys will be applied in payment of all Rental Payments due anc
payable during such current Fiscal Year.

(n Lessee has an immodiate need for, and expects to make immediate use of, the Equipment, which need is not temporary o
expeeted (o diminish during the applicabic Lesse Term, Lessee presently intends to continue each Lease hersunder for its entire Least
Tertm and to pay all Rental Fayments relating thercto.

Scetion 6.2. Covenants of Lessee. Lessec agrees that so long as any Rental Payments or other amounts due undm this Apreement remaih
umpaid:

{a) Lessoe shall not install, use, operate or maintain the Eguipment improperly, carelessly, in violation of any applicable law of
regulation or in a manner contrary 1o that conemplated by this Agreement. Lessce shalt obtain and maintain all permits and Heenses
necessary for the installation and operation of the Bquipment. Lessee shall not, without the prior written consent of Lussor, affix or install
any accessory equipment or device on any of the Lquipment if such addition would change or impair the originaily infended functions,
value or use of such Equipment.

G} Lessee shall provide Lessor access af all reasonable times 1o examine and inspect the Equipment and provide Lessor with such
access to the Equipment as may be reasonably necessary to perform maintenance on the Fquipment in the event of failure by Lussec to
‘ 5
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purform its obligations hereunder. .

(<) Lessee shall not, directly or indirectly, create, incur, assume or suffer to exist any merigage, pledge, lien, charge, encumbrance o
other olaim with ruspect to the Equipment, other than the respective rights of Lessor and Fessee as herein provided. Lessee shall prompily
at its own expense, take such actions as may be necessavy duly to discharge or remove any such claim if the same shall arise at any time
Lesseo shall reimburse Lessor for any expense incurred by Lessor in order to discharge or remove any such claim.

{dy The person or cntity in charge of preparing Lessee’s budget will include in the budget request for each Fiscal Year the Renta
Payments to become due during such Fiscs] Year, and will use all reasonable and Jawful means available to secure the appropriation o
money for such Fiscal Year sufficient to pay all Rentsl Payments coming due therein. l.essor acknowledges that appropriation for Renta
Payments is a governmental Function which Lessee cannot contractually commit itself in advance to perform. Lessee acknowledges tha
ihis Agreement Joes not constitute such a commitmeni. However, Lessee reasonably believes that moncys in an amount sufficient to make
all Rental Payments can and will lawfully be appropriated and made available to permit Lessee’s continued utilization of the Equipment i
the porformance of its essential functions during the applicable Lease Terms.

(&) Lessee shall assure that its obligation to pay Rental Paymenis is not dircetly or indirectly secured by any interest in property, othe
than the Equipment, and that the Rental Payments will not be directly or indireetly secured hy or derived from any payments of any type o
any fund other than Lessee’s general purpose fund.

{t) Upon Lessot’'s request, Lessee shall provide Lessor with current financial statements, budgets, and proof of appropriation for the
ensuing Fiscal Year and such other financial information relating to the ability of Lesse to continue this Agreement and each Lease as ma)
be reasonably requested by Lessor,

w Lessee shall promptly and duly execute and deliver to Lessor such further documents, instraments and assurances and take suel
further action as Lessor may from time to time reasonably request in order 1o carry out the intent and purpose of this Agrecment and &
establish and protect the rights and remedies ereated or intended to be created in favor of Lessor hereunder.

Section 6.3. Tax Related Representations, Warranties and Covenants,

{n) Incorporation of Tax Agreement und Arbitrage Certificae, As of each Lease Date and with respeel to cach Lease, Lessee make:
each of the representations, warranties and covenants contained in the Tax Agrtement and Arbitrage Certificate dellvered with  rospect
1o such Lease, By this reference each such Tax Agreement and Arbitrage Certificate is incotporated in and made a part of this Agreement,
)] Event of Taxability. I Lessor either (i} receives notice, in any form, from the Internal Revenue Service or {ii} reasonabl
dutermines, based on an opinion of independent tax counsel selected by Lessor, that Lessor may not oxelude any Interest paid under an)
Lease from its Federal gross income (sach an "Lvent of Taxability"), the Lessee shall pay to Lessor upon demand (x) an amount which
with rospect to Rental Payments previously paid and taking into account all penalties, fines, interest and additions to tax (including al
federal, state and local taxes imposed on the Interest due through the date of such event), will resiore to Lessor its after-tax yicld (assuming
tax at the highest marginal tax rate and taking into account the time of receipt of  Rental Payments and reinvestment st the after-tax yiels
rate) on the transaction evidenced hy such Lease through the date of such event and (y) »s additional Rental Payments to Lessor on each
succeeding Payment Date such amounr as will mainiain such after-tux yield to Lessor.

ARTICLE V3l INSURANCE AND RISK OF LOSS

Section 7.1. Liability and Property Insurance. l.essce shall, ot its own expense, procure and maintain continuously in effect during
each Lease Term: (a) public libility insurance for death or injuries to persons, or damage to property arising out of or in any way
comected to the Lquipment sulfivicnt to protect Lessor and/or assigns from liability in all events, with a coverage of not foss thar
$1,000,000 pet occurrence ynless specified differently in the relaled Equipment Schedule, and (b) insurance against such hazards as Lessol
may require, including, but not linvited to, all-risk casualty and property insurance, in an amount cqual te the greater of the full replacemen
cost of the Bquipment or the applicable Prepayment Price of each Equipment Group,

Section 7,2, Workers' Compensation Insurunce, 1f required by State law, Lessee shall cary workers’ compensation insurance covering
all employees on, in, near or about the Equipment, and upon request, shall furnish to Lessor certificatcs evidencing such coverage
throughout the Lease Term.

Section 7.3, Insurance Requirements,

(a) Insurance Policies, All insurance policies required by this Ariicle shall be taken out and maintained with insurance companies
acceptable to Lessor and shall contain 3 provision that thirty (3 D) days prior to any change in the coverage the insurer must provide wrilten
notice to the insured parties, No insurance shall be subjeet to any co-insurance clause. Each insurance policy shafl name Lessor and/or its
assigns as an additional insured party and loss payee regardless of any breach of warmunty or other act or omission of Lesses and shall
include a lender's loss paysble endorssment for the benefit of Lessor and/or is assigns. Prior to the delivery of Equipment, Lessee shall
deposit with Lessor evidence satisfactory to Lessor of such insurance and, prior to the expiration thereof, shall provide Lessor evidence of
all renewals or replacements thereof.

(b) Self Insurance. With 1gssor's prior consent, Lessee may selfuinsure the Equipment by means of an adequate insurance fund sel
aside and maintained for that purpose which must be fully described in a letter delivered W Lussor in form acceptable to Lessor.
(¢} - Evidence of Insurance. Lessee shall deliver to Lessor upon aceeptance of any Equipment evidence of insurance which complies

with this Artiele VII with respeet 1o such Equipment to the satisfaction of Lessor, including, without limitation, the confirmation of
insurance in the form of Exhibit G-1 attached hereto together with Certificates of Insurance, when available, or the Questionnaite for Sell-
&
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Insurance and Addendum to Equipment Schedule Relating to Self-Insurance in the form of Exhibit G-2 aftached hereto, as applicable.
Section 7.4. Risk of Loss. T'o the extent permitted by applicable laws of the State, as between Levsor and Lessee, Lessee assumes all risk
and liabilities from any cause whatsoever, whether or not ¢overed by insurance, for loss or damage 1o any Equipment and for injory to ¢
death of any person or damage to any property. Whether or not ¢covered by insurance, Lessee hereby assumes responsibility for and agree
t0 indemnify Lessor from all liabilities, obligations, losses, datages, penalties, claims, actions, costs and expenses, in¢luding rensonabl
attomeys’ fees, imposed on, incutred by or asserted against Lessor that relate to of arise out of this Agreement, including but not limited
(a) the selection, manufacture, purchase, acceptance o rejection of Equipment or the ownership of the Equipment, (b) the delivery, lease
possession, maintenance, use, cendition, return or operation of the Equipment, (¢) the condilion of the Equipment sold or otherwis
disposed of after possession by Lessee, (d) the conduct of Lessee, its officers, employees and agents, (¢) a breach of Lessee of any of it
covenants or obligations hereunder, (f) any claim, loss, cost or expense involving alloged dumage to the environment relating to th
Equipment, including, bat not limited to investigation, removal, cleanup and remedial costs, and (g) any strict Hability under the laws o
judicis] decisions of any state or the United States, This provision shall survive the termination of this Agreement.

Section 7.5, Destruction of Equipment. Lessee shall provide a complete wrilien report to Lessor immediately upon any loss, thefi
damage or destruction of any Equipment and of any accident involving any Equipment. 1.essor may inspect the Equipment at any time an
from time to tme during regular business houts. IF all or any part of the Equipment is stolen, lost, destroyed or damaged beyond repai
{(“Damaged Equipmen™), Lessce shall within thirty (30) days afier sueh event either: (a) replace the same at Lessee’s sole expense witl
equipment having substantially similar Specifications and of equal or greater value to the Damaged Equipment inimediately prior to th
time of the loss occurrencs, such replacement equipment to be subject to Lessor’s approval, whereupon such replacemnent equipment shal
be substituted in the spplicable Lease and the other refated documents by apprapriate erdorsement or amendment; or () pay the applicabh
Prepayment Price of the Damaged Equipment determined as set forth in the rslated Equipment Schedule. Tessee shall notify Lessor o
which course of action it will take within fificen (15) duys after the Joss occurrence. 1f, within forty-five (43) days of the loss occurrence
{u) Lessee fails to potify Lessor; (b) Lessee and Lessor fall to exccute an amendment to the applicable Equipment Schedule to delete th
Damaged Equipment and add the replacement cquipment or (¢) Lessee has [ailod (o pay the applicable Prepayment Price, then Lessor may
at its sole discretion, declare the applicable Prepayment Price of the Damaged Fquipment, to be immediately due and payable. The Ne
Progeeds of insurance with respect to the Damaged Fquipment shall be made available by Lessor to be applied 1o discharge Lessee
obligation under this Section,

ARTICLE Vill. OTHER QBLIGATIONS OF LESSEE
Section 8.1, Maintepance of Equipment, Lessee shall notify Lessor in writing prior to moving the Equipment to another uddress am
shall otherwise keep the Equipment at the address specified in the related Equipment Schedule. Lessee shall, at its own expense, maintait
the Eguipment in proper working order and shall make alfl necessary repairs and replacements fo keep the Equipient in such condition
including compliance with State and federal laws. Any and all replacement parts must be free of encumbrances and licns. All sucl
ruplacement parts and accossories shall be deemed to be incorporated immediately into and to constitute un integral portion of th
Equipment and as sach, shall be subject to the terms of this Agreement.
Section 8,2. Taxes. Losseo shall pay all 1axes and other charges which are assessed or levied against the Equipment, the Rental Payment:
or any part thereof, or which become due during the Lease Term, whether assessed against Lessve or Lessor, except as exprossly limited by
this Section. Lessee shall pay all utilities and other charges incurred in the aperation, maintenance, use, secupancy and upkeep of th
Equipment, and al] special assessments and charges lawfully mude by any governinental body that may be secured by a lien on th
Equipment. Leasee shall not be required to pay any federal, state or local income, succession, transfer, franchise, profit, excess profit
capital stock, gross receipts, cotporale, or other similar tax payable by Lessor, its successors or assigns, unless such tax is made 28 ¢
substitute for any tax, assuysment or charge which is the obligation of Lessce under this Section.
Section 8,3, Advances. If Lesses shall fail to perform any of ifs obligations under this Article, Lessor may take such action to cure suct
' failure, including the advancement of money, and Lessee shall be obligated to repay all such advances on demand, with interest at the rate
of 18% per abnym or the maximum rate permitted by faw, whichever is less, from the date of the advance to the date of repuyment.

ARTICLE IX. TITLE
Section 9.1, Title, During the Lease Term, ownership and lugal title of all Equipment and a)f replacements, substitutions, repairs anc
modification shall be in Lessee and Lessee shafl take all action necessary to vest such ownership and title in Lessee. Lessor does nol own
the Liquipment and by this Agreement und each Lease is merely limancing the acquisition of such cquipment for Lessee.  Lessor has nel
been in the chain of title of the Fquipient, does not opurate, control or have possession of the Equipment and has no control over the
Lessee or the Lessee's operation, use, storage or maintenance of the Equipment, :
Section 9.2, Seceurily Interest. Lessee hereby grants to Lessor a continuing, first pricrity security interest in and to the Equipment, all
repairs, replacements, substimutions and modifications therele and all proceeds thereof and in the Escrow Account (if any) in order to secure
Lessee’s payment ol all Rental Payments and the performance of all other obligations. Lessee hereby authorizes Lessor to prepure and file
such financing statements and other such documents to establish and maintain Lessor’s valid first lien and perfected security interest
Lessee will join with Lessor in executing such documents and will peritrm such acts as Lessor may request to establish and maintain
Lessot's valid first lien and perfected sceurity interest. If requested by Lessor, Lessee shall obtain a Jandlord and/ot morigagee’s consent
7
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and waiver with respect to the Gaquipment. If requested by Lessor, Lessee shall conspicuously mark the Equipment, and maintain suct
markings during the Lease Term, to clearly disclose Lessor's sceurily interest in the Equipment. Upon termination of a Lease trougt
excreise of 1.cssee's aption to prepay pursnant to Article V or through payment by Lessee of all Rental Payments and other amounts dus
with respect to an Equipment Group, Lessor’s securlty intesest in such Equipment Group shall ferminate, and Lessor shall execute an
deliver 10 Lessee such docwinents as Lessee may reasonably request to evidence the termination of Lessor’s security interest in suck
Equipment Group.

Seetion 9.3, Modification of Equipment. Lessee will not, without the prior written consent of Lessor, atfix or install any accesson
equipment or device on any of the Equipment if such addition will chsnge or impair the originally intended value, function or use of i
Equipment.

Section 9.4. Personal Property. The Equipment is and shall at all times be and remain personal property and not fixtures,

ARTICLEEX. WARRANTIES '

Section 10,1, Selection of Equipment. Fach Vendor and all of the Equipment have been selecied by Lessee. Lessor shall have ne
responsibility in connection with the seleetion of the Equipment, the ordering of the Eauipment, its suitability for the nse intended by
Lessee, the acceptance by any Vendor or its sales representative of any order submitted, or any delay or fallure by such Vendor or its sale!
reprosentative 1o manufacture, defiver or install any Equiprnent lor use by Lossce.

Section 10,2, Vendor’'s Warranties. Lessor hereby assigns to Lesses for and during the related Lease 'Term, all of its interest, if any, it
all Vendor's warranties, guarantees and patent indemnity protection, express or implied issued on or applicable to an Fquipment Groap
and Lessee may obtain the castomary services furmished in conneetion with such warranties and guarantees at Lessee’s expense. Lesson
has no obligation to enforce any Vendor’s wasranties or obligations on behalf of itseif or Lesses.

Section 10.3. Disclaimer of Warranties, LESSEE ACKNOWLEDGES THAT 'THE EQUIPMENT 18 OF A SIZE, DESION
CAPACITY, AND MANUFACTURE SELECTED BY LESSEE. LESSEE ACKNOWLEDGES THAT IT SELECTED THI
EQUIPMENT WITHOUT ASSISTANCE OF LESSOR, ITS AGENTS OR EMPLOYEES. LESSOR IS NOT A MANUFACTURES
OF THE EQUIPMENT OR A DEALER IN SIMILAR EQUIPMENT, AND DOES NOT INSPECT THE EQUIPMENT BEFORY
DELIVERY TO LESSEE, 1.LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TC
THE VALUE, DESIGN, CONDITION, QUALITY, DURABILITY, SUITABILITY, MERCHANT-ABILITY OR PITNESS FOR ANY
PARTICULAR PURPOSE OR EITNESS FOR THE USE CONTEMPLATED BY LESSEE OF THE EQUIPMENT, OR ANY OTHEF
REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT. [N NO EVENT SHALL LESSOR BE LIABLL
POR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES IN CONNECTION WITII OR ARISING OUT OF THIE
AGREEMENT OR THE EQUIPMENT OR LESSER'S USE OF THE EQUIPMENT,

ARTICLE X1, ASSIGNMENT AND SUBLEASING

Section 11,1, Assignment hy Lessor. Lessor, without Lessee's consent, may assign and reassign all of Lessor’s right, title and/or interes
in and to this Agreement or any 1.ease, including, but not limited to, the Rental Payments and other amounts payable by Lessee am
Lessor’s interest in the Equipment, in whole or in part (o one of more assignces or subassignes(s) by l.essor at any time, No sucl
assignment shall be effcctive as against Lessee unless and until written notice of the assignment is provided to Lesses. When pregentec
with 2 notice of assignment, Lessee will acknowledge in writing receipt of such notice for the benclit of Lessor and any assignee. Lesse:
shall keep a complete and accurate record of all such assignmuents,

Section 11.2. Assignment and Subleasipg by Lessee. Neither this Aprecment nor any Lease or any Equipment may be assigned
subleased, sold, transferred, pledged or mortgaged by Lessee.

ARTICLE X}, EVENTS OF DEFAULT AND REMEDIES
Section 12,1, Events of Default Defined. The occurmence of any of the following events shall constitute an Event of Defanlt under this

Agreetnent and each Lease:

(a) Lessee's failure to pay, within ten (10} days following the due date thereof, atyy Rental Payment of other amount reguired to b
paid to Lessor (other than by reason of Non-Appropriation). :

) Lessce's faiture to maintain insurance a3 required by Article V11,

{c) With the exception of the above ¢lauses (a) & (b), Lessee's failure w0 perform or abide by any condition, agreement or covenan

for a period of thisty (30) days afler written notice by Lessor to 1 esses specifying such failure and requesting that it be remedied, unles:
Lessor shall agree in writing to an extension of time prior ta its expiration.

{d) Lessor's determination that any representation or warranty made by Lessee in this Agreement was unwrue in any material respec
upon execttion of this Agreement or any Equipment Schedule. .

(e) The oceurrence of an Event of Taxability,

) The filing of a petition in bankruptey by or against Lessee, or failure by Lessee prompily to Bkt any execution, garishment o1

altachiment of such consequence as would impair the ability of Lessee to carry on its govenmentat functions or assignment by Lessee for
the henefit of creditars, of the entry by Lessee into an agresment of composition with creditors, or the approval by a coutl of competem
jurisdiction of any adjustment of indebtedness of Lessee, or the dissolution or liquidatien of Lessce.
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Sectivn 12.2, Remedies on Default, Upon the occurence of any Event of Default, Lessor shall have the right, at its option and withou
any farther demand or notice to one or maore ar all of the following remedics: :

(a) 1.csqor, with ar without terminating this Agreement or any Lease, may declare all Rental Payments immediately due and payabl:
by Lessee, whereupon such Rental Payments shall be immediately due and payable.
{h) Lessor, with or without terminating this Agreement or any Lease, may repossess any or alt of the Equipment by giving Lesset

written notice to deliver such Equipment in the manner provided in Section 12.3; ot in the event Lossce fails 1o do so within ten (10) day:
afler reccipl of such notice, Lessor may enter upon Uessee’s premises where such Equipment is kept and take possession of sucl
Equipment and charge Lessee for costs incwred, including reasonable attorneys™ fees. Lessec hereby expressly waives any damage:
oceasioned by such repossession, If the Equipment or any portion has been destroyed, Lessee shall pay the applicable Prepayment Price o
fhe destroyed Cquipment as set forth in the related Payment Schedule. Regardless of the fact that Lessor has taken possession of the
Fjuipment, Lessee shall continue to be responsible for the Rental Paymenis due during the ¥iscal Year.

(] If Lessor terminatcs this Agreement andfor any Lease and, in ifs discretion, takes possession and disposes of any or all of the
Equipment, Lessor shall apply the proceeds of any such disposition to pay the foilowing items in the following order: (i) all cost:
{inchading, but not limited to, attormeys’ fees) incurred in securing possession of the Equipment; (i) all expenses incurred in completing the
dlsposition; (iif) any sales or translir taxes; (iv) the applicable Prepayment Prices of the Equipment Groups; and (v) the balance of an)
Rental Payments owed by Lessee during the Fiscal Year then in effect. Any disposition procgeds remaining after the requirements o
Clauses (i), (i), (iil), (Iv) and {v) have bean met shall be paid to l.essee,

()] Lessor may take any other remedy available, at law or in equity, with respeet to such Event of Defenlt, ncluding those requiring
Lessee to perform any of its obligations or to pay any moneys due and payable to Lessor and Lessee shall pay the reasonable attorneys
fees and expenses incwired by Lessor in enforcing any remedy hereunder, '

(c) Each of the foregoing remedies is cumulative and may be enforced separately or concurrently.

Section 12,3, Return of Equipment; Relense of Lesseo’s Tnterest. Upon termingtion of any Lease prior to the payment of all relates
Rental Payments or the applicable Prepayment Price (whether as result of Non-Approptiation or Event of Default), Lossee shall, within ter
(10} days after such termination, at its own expense: (2) perform any testing and repairs required to place the related Equipment fn the
condition requited by Article VIIT; (b) if deinstallation, disassembly or crating is required, cause such Equipment to be deinstalied
disassembled and crated by an authorized manufactures’s representative or such ather service person as is satisfactory to Lessor; and (c.
return such Lquipment to a location spocified by Lessor, fisight and insurance prepaid by Lessee. If Lessee refuses o relum such
Fquipment in the manner designated, Lessor may repossess the Equipment without demand or notice and without court order or lega
process and charge Loesseo the costs of such repossession, Upon termination of this Agrecment in ageordance with Article HE or Artick
X1I hereof, at the election of Lessor and upon Lussor's writien notice fo Lessee, full and unencumbered legal title and ownurship of thy
Fyuipment shall pass to Lessor. Lessee shall have no further intercst therein. Lessee shall execute and deliver to Lessor such documents at
Lessor may request to evidence the passage of legal title and ownership to Lessor and termination of Lessee’s inferest in the Equipment.
Sectipn 12.4 Late Charge. Lessor shall have the right 1o reguive late payment charge for each Rental or any other amount due hercundes
which is not paid within 10 duys of the date when due equal to the lesset of 5% of each late payment or the: fegal maximum. This Section it
only applicable to the extent it does not affect the validity of this Agreement, ‘

ARTICLE Xill. MISCELLANEOUS PROVISIONS . '

Section 13.1. Notices. All written notices 1o be given under this Agreement shall be given by mail to the party entitled thereto at it
address speeified beneath each party's signature, or at such address as the party may provide to the other parties hereto in writing from time
to time. Any such notice shall be deemed Lo have been received 72 hours after deposit in the United States mail in registered or cortifiec
form, with postage fully prepaid, or, if given by other means, when delivered at the address specified in this Section 13.1.

Section 132, Binding Effect This Agrecment and cach Lease hereunder shall be binding upon and shall inure to the benefit of Losso
and Lessee and their respective successors and assigns. Specifically, as used herein the term “Lessor” means any person or entity 10 whem
Lessor has assigned iis right to receive Rental Payments under any Lease, :

Section 13.3. Severability. In the event any provision of this Agreement or aay Lease shall be held invalid or inenforceable by any court
of competent jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.

Section 13.4. Entive Apreement; Amendments. This Agreement constitules the entire agreement of the parties with respect to the
subject matter hereof and supersedes all prior and contemporaneous writings, understandings, agreements, solicitation documents and
representations, express or implied. This Agreement may be amended or modified only by written documents duly authorized, executed
and delivered by Leassor und Lessee,

Seetion.13.5. Capfions. The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the
scope or intent of any provisions, Articles, Sections or Clauses hereof, _

Section 13,6, Forther Assurances and Coryrective Instruments. Lessor und Lessee agree that they will, from time to time, execute,
acknowledge and deliver, or causc to be executed, acknowledged and delivered, such supplaments hereto and such further instruments s
may reasonably be required for correcting any inadequate or incorrect description of the Equipment hereby leased or intended so to be, o1
for utherwise carrying out the expressed Intention of this Agreement. Lessee hereby authovizes Lessor to file any financing statement o1
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supplements thereto as may be reasonsbly required for correcting any inadequate description of the Equipment hereby leased or intende
s0 10 bo, or for otherwise carrying out the expressed intention of this Agreement

Bection 13.7. Governing Law. This Agreernent shall be governed by and constrnied in accordance with the Jaws of the State,

Seetion 13.8. Usury. Tt is the inlention of the parties hereto to comply with any applicable wsury laws; accordingly, it is agreed tha
notwithstanding, any provisions to the contrary herein or in any Equipment Schedule, in no evenr shall this Agreement or any Leas
hersunder require the paytment or permit the collection of Intersst or any amount int the nanre of Interost or fees in excess of the maximur
amount permitted by applicable law. Any such excess Interest or foes shall first be applied to reduce Principal, and when no Principe
remains, rcfunded to Lessee. In determining whether the Intersst paid or payable exceeds the highest lawful raie, the total amount o
Interest shall be sproad through the applicable Lease Term so that the Interest is uniforin through such ferm.

Section 13.9. Lessee’s Performance. A failure or delay of Lessor ko enforce any of the provisions of this Agreement or any Lease shall i
no way be construed to be & waiver of such provision.

Beetion 13,10, Waiver of Jury Trial. Lessor and Lessee hereby walve any right to frial by jury in any action or proeceding with respec
to, in conngction with or arising out of this Agreement,

Section 13.11. USA Patriot Act Complianre Notification. Along with all other U.8. Financial institutions, we began complyin,
with Section 326 of the USA Patriot Act effective Qctober 1, 2003, Designed to assist the government in preventing the funding o
terrorist and money laundering activities, this section of the USA Patriot Act requires us to know the business entltics that are new u
SUNTRUST EQUIPMENT FINANCE & LEASING CORP.. To accomplish this we will obtain, verify and record information tha
identifies business entities thal open new accourits with us. What this means to you: when you open your account with us for you
business, we will ask you for business name, physical address, taxpayer identification number and other information that will allow w
to verily your company’s idenfity. The information requested may include documents, such as your charter or Articles o
Incorporation which wilf verify the identitying information you are giving us.

|REMAINDER OF PAGE LEFT INTENTIONALLY BLANK|
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EXECUTION PAGE QF MASTER LEASE AGREEMENT

LEASE NUMBER 06770

IN WITNESS WHEREOF, Lessor has caused this Agreement to be executed in its ¢orporate name by its duly authorized officer, anc
Lessee has caused this Agrecment to be executed in its name by its duly anthorized officer.

DAVIESS COUNTY PUBLIC SCHOOLS,

Lessee

o Al

Name: Tom Shelton 'dﬂ/n@
Tifle Superintendent
6/21 fw%’

Date;
Address: 1622 Southeastern Parkway
Cwensbore, KY 42303

Telephone: 270/852-7000
Facsitnile:  270/852.7030
E-mail address: isheltond@ddeps org

008 BORSE DOCrey a0z 0l
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SUNTRUST EQUIPMENT FINANCE &
LEASING CORP.,
T.essor

By:

Name:  Donald 8, Keough
Title:  Viece Prosident
Prate;

Address: 300 Cast Joppa Road, 7th Floot
Towson, MD 2[286

Telephone: 410/307-6648
Fagsimile:  410/307-6702




Hartsfield, Denise - Division of District Support

From: . Harley, Sara - DCPS

Sent: Wednesday, June 12, 2013 8:36 AM

To: Hartsfield, Denise - Division of District Support

Subject: FW: Daviess County Public Schools Technology Lease

Attachments: BQ-Sch. 05.pdf; Lease details.pdf; MLA.pdf; Opinion of Counsel letter 06.10.13.pdf;
Superintendent Letter for KDE Lease.pdf; Technology Leases Checklist Dated

11-2-12.doc

From: Harley, Sara - DCPS
Sent: Wednesday, June 12, 2013 7:34 AM
To: Ziebart, Pari - Division of District Support

Cc: denise.hartsfield@educations.ky.gov; Robbins, Matt - DCPS
Subject: Daviess County Public Schools Technology Lease

Attached you will find the following pertaining to our propose technology lease:

Technology Checklist .

Cover letter from Owens Saylor, Superintendent
List of Equipment to be leased

Term of lease — 4 years — warranty to cover 4 years
Attorney opinion letter

Copy of proposed lease

Master lease agreement

Nown W

Please let me know if you have questions or require additional information for the approval of this lease.

Sara P. Harley

Business Manager

Daviess County Public Schools
270-852-7065




