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SUNTRUST LEASING CORPORATION

MASTER LEASE AGREEMENT
LEASE NUMBER 06304

This MASTER LEASE AGREEMENT (the “Agreement”), dated as of December 14, 2007 is made and entered into by and between
SUNTRUST LEASING CORPORATION, a Virginia corporation, as lessor (the “Lessor”), and PUEBLO, A MUNICIPAL
CORPORATION, a political subdivision of the State of Colorado, as lessee (“Lessee™).

In consideration of the mutual covenants herein contained, the parties hereto agree as follows:

ARTICLEL  DEFINITIONS AND EXHIBITS

Section 1.1, Definitions. The following terms have the meanings specified below.
"Acceptance Certificate" means each Acceptance Certificate delivered by Lessee as part of an Equipment Schedule certifying as to the
delivery, installation and acceptance of Equipment.

"Agreement” means this Master Lease Agreement and all Equipment Schedules hereto.
"Agreement Date" means the date first written above.

"Code” means the Internal Revenue Code of 1986, as amended, together with Treasury Regulations promulgated from time to i
thereunder.

"Equipment" means all items of property described in Equipment Schedules and subject to this Agreement.
"Equipment Group" means each group of Equipment listed in a single Equipment Schedule.
"Equipment Schedule” means each sequentially numbered schedule executed by Lessor and Lessee with respect to an Equipment Group.

“Escrow Account” means the equipment acquisition account established by Lessor and Lessee with the Escrow Agent pursuant to th
Escrow Agreement, if applicable.

"Escrow Agent" means _ N/A _,a__ N/A__ banking corporation, and any successor escrow agent under the Escrow Agreement .

"Escrow Agreement” means the Escrow Agreement, if applicable, substantially in the form of Exhibit F hereto, to be executed by Lessor,
Lessee and the Escrow Agent upon the first funding of an Equipment Schedule using the procedure described in Section 2.4.

"Events of Default" means those events described in Section 12.1.
"Fiscal Year" means each 12-month fiscal period of Lessee.

"Funding Date" means, with respect to each Lease, the date Lessor makes payment to the Vendor(s) named in the related Equipmer}t
Schedule or reimburses Lessee for the purchase price of the related Equipment Group or, if the procedure described in Section 2.4 is
utilized, the date Lessor deposits funds equal to such purchase price into the Escrow Account.

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

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

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

"Lease Term" means, with respect to each Equipment Group, the period during which the related Lease is in cffect as gpecified in Section
3.l

"Net Proceeds” means any insurance proceeds or condemmation awards paid with respect to any Equipment remaining after payment
therefrom of all expenses incurred in the collection thereof.

"Non-Appropriation” means the failure of Lessee, Lessee’s governing body, or, if applicable, the govemmental entity from which Lessee
obtains its operating and/or capital funds to budget and appropriate maney for any Fiscal Year sufficient for the continued performance by
Lessee of all of Lessee’s obligations under this Agreement, as evidenced by the passage of its annual budget ordinance for such Fiscal Year.



“Payment Date" means each date upon which a Rental Payment is due and payable as provided in a Payment Schedule.
"Payment Schedule” means the schedule of Rental Payments attached to an Equipment Schedule.
"Principal" means the portion of any Rental Payment designated as and comprising principal as provided in a Payment Schedule.

"Prepayment Price” means the amount so designated and set forth opposite a Payment Date in a Payment Schedule indicating the amount
for which Lessee may purchase the related Equipment Group as of such Payment Date after making the Rental Payment due on such
Payment Date.

"Rental Payment” means each payment due from Lessee to Lessor on a Payment Date.
"Specifications” means the bid specifications and/or purchase order pursuant to which Lessee has ordered any Equipment from a Vendor.
"State" means the state or commonwealth in which Lessee is situated.

"Vendor" means each of the manufacturers or vendors from which Lessee has ordered or with which Lessec has contracted for the
manufacture, delivery and/or installation of the Equipment.

Section L2, Exhibits.

Exhibit A: Equipment Schedule including form of Acceptance Certificate and form of Payment Schedule.

Exhibit B-1: Form of Tax Agreement and Arbitrage Certificate.

Exhihit C-1: Form of Resolution of the Governing Body of Lessee relating to each Lease.

Exhibit D: Form of Incumbency Certificate as to each officer or representative of Lessee executing this Agreement or any Lease.
Exhihit E: Form of Opinion of Counsel to Lessee.

Exhibit F: Omitted Intentionally.

Exhihit G-1: Form of Confirmation of Outside Insurance.

Exhihit G-2: Form of Questionnaire for Self-Insurance and Addendum to Equipment Schedule Relating to Self-Insurance.

ARTICLEIL. LEASE OF EQUIPMENT

Section 2.1, Acquisition of Equipment. Prior to the addition of any Equipment Group, Lessee shall provide Lessor with a description of
the equipment proposed to be subject to a Lease hereunder, including the cost and vendor of such equipment, the expected delivery date and
the desired lease terms for such equipment, and such other information as the Lessor may require. If Lessor, in its sole discretion,
determines the proposed equipment may be subject to a Lease hereunder, Lessor shall fumish to Lessee a proposed Equipment Schedule
relating to the Equipment Group for execution by Lessee and then Lessor. By execution hereof, Lessor has made no commitment to lease
any equipment to Lessee.

Section 2.2, Dishursement. Iessor shall have no obligation to make any disbursement to a Vendor or reimburse Lessee for any payment
made to a Vendor for an Equipment Group (or, if the escrow procedure described in Section 2.4 hereof is utilized, consent to a disbursement
by the Escrow Agent) until five (5) business days after Lessor has received all of the following in form and substance satisfactory to Lessor:
(a) a completed Equipment Schedule executed by Lessee; (b) an Acceptance Certificate in the form included with Exhibit A hereto; (c)a
resolution or evidence of other official action taken by or on behalf of the Lessee to 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 Exhibit B-1 (as applicable)
attached hereto; (e) evidence of insurance with respect to the Equipment Group in compliance with Article VII of this Agreement; (f)
Vendor invoice(s) and/or bill(s) of sale relating to the Equipment Group, and if such invoices have been paid by Lessee, evidence of
payment thereof and evidence of official intent to reimburse such payment as required by the Code; (g) financing statements naming 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
part of such Equipment Group and is subject to certificate of title laws; (h) a completed and executed Form 8038-G or 8038-GC, as
applicable, of evidence of filing thereof with the Secretary of Treasury; (i) an opinion of counsel to the Lessee substantially in the form of
Exhibit E hereto, and (j) any other documents or items reasonably required by Lessor.

Section 2.3, 1.ease; Poscession and Use. Lessor hereby leases the Equipment to Lessee, and Lessce hereby leases the Equipment from
Lessor, upon the terms and conditions set forth herein. Lessce shall have quiet use and enjoyment of and peaceably have and hold each
Equipment Group during the related Lease Term, except as expressly set forth in this Agreement.

Section 2.4, Escrow Procedure. If Lessor and Lessee agree that the cost of an Equipment Group is to be paid from an Escrow Account:
(2) Lessor and Lessee shall execute an Escrow Agreement substantially in the form of Exhibit F; (b) Lessor and Lessee shall execute an
Equipment Schedule relating to such Equipment Group; and (c) Lessor shall deposit an ‘amount equal to the cost of the Equipment Group
into the Escrow Account. All amounts deposited by Lessor into the Escrow Account shall constitute a loan from Lessor to Lessee which
shall be repaid by the Rental Payments due under the related Lease.
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ARTICLEIIL. TERM

Section 3.1 Term. This Agreement shall be in effect from the Agreement Date until the earliest of (a) termination under Section 3.2 or (b)
termination under Section 12.2; provided, however, no Equipment Schedules shall be executed after any Non-Appropriation or Event of
Default. Each Lease with respect to an Equipment Group shall be in effect for a Lease Term commencing upon the Lease Date and ending
as provided in Section 3.5.

Section 3.2. Termination by Lessee. In the sole event of Non-Appropriation, this Agreement and each Lease hereunder shall terminate, in
whole, but not in part, as to all Equipment effective upon the last day of the Fiscal Year for which funds were appropriated, in the manner
and subject to the terms specified in this Article. Lessee may effect such termination by giving Lessor a written notice of termination and by
paying to Lessor any Rental Payments and other amounts which are due and have not becn paid at or before the end of its then current
Fiscal Year. Lessee shall endeavor to give notice of such termination not less than thirty (30) days prior to the end of the Fiscal Year for
which appropriations were made, and shall notify Lessor of any anticipated termination. In the event of termination of this Agreement as
provided in this Section, Lessee shall comply with the instructions received from Lessor in accordance with Section 12.3.

Section 3.3, Effect of Termination. Upon termination of this Agreement as provided in Section 3.2, Lessee shall not be responsible for
the payment of any additional Rental Payments coming due in succeeding Fiscal Years, but if Lessee has not complied with the instructions
received from Lessor in accordance with Section 12.3, the termination shall nevertheless be effective, but Lessee shall be responsible for the
payment of damages in an amount equal to the amount of the Rental Payments that would thereafter have come due if this Agreement had
not been terminated and which are attributable to the number of days after which Lessee fails to comply with Lessor’s instructions and for
any other loss suffered by Lessor as a result of Lessee’s failure to take such actions as required.

Section 3.4. Non-substitufion, If this Agreement is terminated by Lessee in accordance with Section 3.2, to the extent permitted by State
law, Lessee agrees not to purchase, lease, rent, borrow, seck appropriations for, acquire or otherwise receive the benefits of any replacement
personal property not already owned or leased by Lessee to perform the same functions as, or functions taking the place of, those performed
by any of the Equipment for a period of one year following such termination; provided, howevcr, these restrictions shall not be applicable in
the event the Equipment shall be sold by Lessor and the amount received from such sale, less all costs of such sale, is sufficient to pay the
then applicable Prepayment Prices relating thereto as set forth in the Equipment Schedules; or to the extent the application of these
restrictions is unlawful and would affect the validity of this Agreement.

Section 3.5, Termination of Lease Term. The Lease Term with respect to any Lease will terminate upon the occurrence of the first of the
following events: (a) the termination of this Agreement by Lessce in accordance with Section 3.2; (b) the payment of the Prepayment Price
by Lessee pursuant to Article V; (c) an Event of Default by Lessee and Lessor’s election to terminate such Lease pursuant to Article XIT; or
(d) the payment by Lessee of all Rental Payments and all other amounts authorized or required to be paid by Lessee pursuant to such Lease.

ARTICLEIV. RENTAL PAYMENTS

Section 4.1, Rental Payments. The Lessee agrees to pay the Rental Payments due as specified in the Payment Schedule in Exhibit A. A
portion of each Rental Payment is paid as interest as specified in the Payment Schedule of each lease, and the first Rental Payment will
include Interest accruing from the Funding Date. Lessor is authorized to insert the due date of the first Rental Payment in the Payment
Schedule in Exhibit A. All Rental Payments shall be paid to Lessor, or to such assignee(s) Lessor has assigned as stipulated in Article X1, at
such places as Lessor or such assignee(s) may from time to time designate by written notice to Lessee. Lessee shall pay the Rental
Payments with Jawful money of the United States of America from moneys legally available therefor.

Section 4.2, Current Expense. The obligations of Lessee, including its obligation to pay the Rental Payments due in any Fiscal Year of a
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 taxes or other moneys (other
than moneys lawfully appropriated from time to time by or for the benefit of Lessee for this Agreement and the Net Proceeds of the
Equipment) to the payment of any Rental Payment or other amount coming due hereunder.

Section 4.3, Ynconditional Rental Payments. The Lessec's obligation to make Rental Payments shall be absolute and unconditional.
Also, any other payments required hereunder shall be absolute and unconditional. Lessee shall make these payments when due and shall not
withhold any of these payments pending final resolution of any disputes. The Lessee shall not assert any right of set-off or counterclaim
against its obligation to make these payments. Lessee’s obligation to make Rental Payments or other payments shall not be abated through
accident, unforeseen circumstances, failure of the Equipment to perform as desired, damage or destruction to the Equipment, loss of
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 Equipment or any part thereof shall be taken under exercise of the power of eminent
domain. :

ARTICLEV. OPTION TO PREPAY

Section 5.1, Opfion to Prepay. Lessce shall have the option to prepay its obligations under any Lease in whole but not in part on any
Payment Date for the then applicable Prepayment Price (which shall include a prepayment fee) as set forth in the related Payment Schedule,
provided there has been no Nen-Appropriation or Event of Default.

Section 5.2. Exercise of Opfion. Lessee shall give notice to Lessor of its intention to exercise its option not less than thirty (30) days prior
to the Payment Date on which the option will be exercised and shall pay to Lessor not later than such Payment Date an amount equal to all



Rental Payments 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 the event that
all such amounts are not received by Lessor on such Payment Date, such notice by Lessee of exercise of shall be void and the related Lease
shall continue in full force and effect.
Section 5.3, Release of Lessor’s Interest. Upon receipt of the Prepayment Price in good funds with respect to any Equipment Group, the
Lease with respect to such Equipment Group shall terminate and Lessee shall become entitled to such Equipment Group AS IS, WHERE
1S, WITHOUT WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR ANY PARTICULAR PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY LESSEE, except that such Equipment
Group shall not be subject to any lien or encumbrance created by or arising through Lessor. Notwithstanding the foregoing, upon transfer of
the Equipment Group to Lessee, Lessor shall assign any remaining warranties provided by the vendors and manufacturers of the Equipment
to Lessee.
ARTICLE VI. REPRESENTATIONS, WARRANTIES AND COVENANTS

oy Repress Narrantie essee. Lessee represents and warrants as of the Agreement Date and as of each Lease
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Date as follows:
(a) Lessee is a home rule city and political subdivision of the State within the meaning of Section 103(c) of the Code, duly organized
and existing under the Constitution and laws of the State, and is authorized under the Constitution and laws of the State to enter into this
Agreement, each Lease and the transactions contemplated hereby and thereby, and to perform all of its obligations under this Agreement
and each Lease.

®) The execution and delivery of this Agreement and each Lease have been duly authorized by all necessary action of Lessee’s
goveming body and such action is in compliance with all public bidding and other State and federal laws applicable to this Agreernent, each
Lease and the acquisition and financing of the Equipment by Lessee.

© This Agreement and each Lease have been duly executed and delivered by and constitutes the valid and binding obligation of
Lessee, enforceable against Lessee in accordance with their respective terms.

(d) The execution, delivery and performance of this Agreement and each Lease by Lessee shall not (i) violate any State or federal law
or local law or ordinance, or any order, writ, injunction, decree, or regulation of any court or other governmental agency or body applicable
to Lessee, or (if) conflict with or result in the breach or violation of any term or provision of, or constitute a default under, any note, bond,
mortgage, indenture, agreement, deed of trust, lease or other obligation to which Lessee is bound.

(e To Lessee’s actual knowledge, there is no action, suit, proceeding, 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 actual knowledge, threatened against or affecting
Lessee, challenging Lessee’s authority to enter into this Agreement or any Lease or any other action wherein an unfavorable ruling or
finding would adversely affect the enforceability of this Agreement or any Lease.

® No lease, rental agreement, lease-purchase agreement, payment agreement or contract for purchase to which Lessee has been a
party at any time during the past ten (10) years has been terminated by Lessee as a result of insufficient funds being appropriated in any
Fiscal Year. To the best of the Lessee’s actual knowledge, no event has occurred which would constitute an event of default under any debt,
revenue bond or obligation which Lessee has issued during the past ten (10) years.

(€3] Lessee or Lessee’s govemming body has appropriated and/or taken other lawful actions necessary to provide moneys sufficient to
pay all Rental Payments during the current Fiscal Year, and such moneys will be applied in payment of all Rental Payments due and payable
during such current Fiscal Year.

) Lessee has an immediate need for, and expects to make immediate use of, the Equipment, which need is not temporary or expected
to diminish during the applicablc Lease Term. Lessce presently intends to continue each Lease hereunder for its entire Lease Term and to
pay all Rental Payments relating thereto.

Section 6.2. Covenanis of Lessee. Lessee agrees that so long as any Rental Payments or other amounts due under this Agreement remain
unpaid:

(@) Lessee shall not install, use, operate or maintain the Equipment improperly, carelessly, in violation of any applicable law or
regulation or in a manner contrary to that contemplated by this Agreement. Lessee shall obtain and maintain all permits and licenses
necessary for the installation and operation of the Equipment. Lessee shall not, without the prior written consent of Lessor, affix or install
any accessory equipment or device on any of the Equipment if such addition would change or impair the originally intended functions,
value or use of such Equipment.

®) Lessee shall provide Lessor access at all reasonable times to examine and inspect the Equipment and provide Lessor with such
access to the Equipment as may be reasonably necessary to perform maintenance on the Equipment in the event of failure by Lessee to
perform its obligations hereunder.

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

(@ The person ot entity in charge of preparing Lessee’s budget will include in the budget request for each Fiscal Year the Rental



Payments to become due during such Fiscal Year, and will use all reasonable and lawful means available to secure the appropriation of
money for such Fiscal Year sufficicnt to pay all Rental Payments coming due therein. Lessor acknowledges that appropriation for Rental
Payments is a governmental function which Lessee cannot contractually commit itself in advance to perform. Lessee acknowledges that this
Agreement does not constitute such a commitment. However, Lessee reasonably believes that moneys in an amount sufficient to make all
Rental Payments can and will lawfully be appropriated and made available to permit Lessee’s contimed utilization of the Equipment in the
performance of its essential functions during the applicable Lease Terms.

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

® Upon Lessor’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 Lessee to continue this Agreement and each Lease as may
be reasonably requested by Lessor.

(2 Lessee shall promptly and duly execute and deliver to Lessor such further documents, instruments and assurances and take such
further action as Lessor may from time to time reasonably request in order to carry out the intent and purpose of this Agreement and to
eslabllsh and prowct the nghts and remedws created or intended to be created in favor of Lessor hereunder.

(a) Incorporat:on of Tax Agreement aud Arbxtrage Cemﬁcate. As of each Lease Date and with respect to each Lease, Lessee makes
each of the representations, warranties and covenants contained in the Tax Agreement and Arbitrage Certificate delivered with respect o
such Lease. By this reference each such Tax Agreement and Arbitrage Certificate is incorporated in and made a part of this Agreement.

(b) Event of Taxability. 1f Lessor either (i) reccives notice, in any form, from the Intemal Revenue Service or (ii) reasonably
determines, based on an opinion of independent tax counsel selected by Lessor, that Lessor may not exclude any Interest paid under any
Lease from its Federal gross income (each an "Event of Taxability"), the Lessee shall pay to Lessor upon demand (x) an amount which, with
respect to Rental Payments previously paid and taking into account all penalties, fines, interest and additions to tax (including all federal,
state and local taxes imposed on the Interest due through the date of such event), will restore to Lessor its after-tax yield (assuming tax at the
highest marginal fax rate and taking into account the time of receipt of Rental Payments and reinvestment at the after-tax yield rate) on the
transaction evidenced by such Lease through the date of such event and (y) as additional Rental Payments to Lessor on each succeeding
Payment Date such amount as will maintain such after-tax yield to Lessor.

ARTICLE VII. INSURANCE AND RISK OF LOSS

Section 7,1, Liability and Property Insurance. Lessee shall, at its own expense, procure and maintsin continuously in effect during each
Lease Term: (a) public liability insurance for death or injuries to persons, or damage to property arising out of or in any way connected to
the Equipment sufficient to protect Lessor and/or assigns from liability in all events, with a coverage of not less than $1,000,000 per
occurrence unless specified differently in the related Equipment Schedule, and (b) insurance against such hazards as Lessor may require,
including, but not limited to, all-risk casualty and property insurance, in an amount equal to the greater of the full replacement cost of the
Equipment or the applicable Prepayment Price of each Equipment Group.

Section 7.2, Warkers’ Compensation Insurance. If required by State law, Lessce shall carry workers’ compensation insurance covering
all employees on, in, near or about the Equipment, and upon request, shall furnish to Lessor certificates evidencing such coverage

throughout the Lease Term.

Section 7.3, Insurance Requirements.

(a) Insurance Policies. All insurance policies required by this Article shall be taken out and maintained with insurance companies
acceptable to Lessor and shall contain a provision that thirty (30) days prior to any change in the coverage the insurer must provide written
notice to the insured parties. No insurance shall be subject to any co-insurance clause. Each insurance policy shall name Lessor and/or its
assigns as an additional insured party and loss payee regardless of any breach of warranty or other act or omission of Lessee and shall
include a lender’s loss payable endorsement 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.

() Self Insurance. In lieu of obtaining the insurance required by Section 7.1, and with Lessor’s reasonable prior consent, Lessee may
self-insure the Equipment by means of participation in the Colorado Intergovernmental Risk Sharing Agency (“CIRSA”) with coverage
through CIRSA on the Equipment for direct physical loss or damage covered by or resulting from a *‘covered causes of loss,” in an amount
not less than the full replacement cost of the Equipment, and which must be fully described in a letter delivered to Lessor in form acceptable
to Lessor.

©) Evidence of Insurance. Lessee shall deliver to Lessor upan acceptance of any Equipment evidence of insurance or such self
insurance which complies with this Article VII with respect to 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
Questionnaire for Self-Insurance and Addendum to Equipment Schedule Relating to Self-Insurance in the form of Exhibit G-2 attached
hereto, as applicable.



Section 7.4, Risk af Lass. To the extent permitted by applicable laws of the State, as between Lessor and Lessee, Lessee assumes all risks
and liabilities from any cause whatsoever, whether or not covered by insurance, for loss or damage to any Equipment and for injury to or
death of any person or damage to any property. Whether or not covered by insurance, Lessee hereby assumes responsibility for and agrees
to indemnify Lessor from all liabilities, obligations, losses, damages, penalties, claims, actions, costs and expenses, including reasonable
attorneys’ fees, imposed on, incurred by or asserted against Lessor that relate to or arise out of this Agreement, including but not limited to,
(a) the selection, manufacture, purchase, acceptance or rejection of Equipment or the ownership of the Equipment, (b) the delivery, lease,
possession, maintenance, use, condition, retim or operation of the Equipment, (c) the condition of the Equipment sold or otherwise
disposed of after possession by Lessee, (d) the conduct of Lessee, its officers, employees and agents, (¢) a breach of Lessee of any of its
covenants or obligations hereunder, (f) any claim, loss, cost or expense involving alleged damage to the environment relating to the
Equipment, including, but not limited to investigation, removal, cleanup and remedial costs, and (g) any strict liability under the laws or
judicial 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 written report to Lessor immediately upon any loss, theft,
damage or destruction of any Equipment and of any accident involving any Equipment. Lessor may inspect the Equipment at any time and
from time to time during regular business hours. If all or any part of the Equipment is stolen, lost, destroyed or damaged beyond repair
(“Damaged Equipment™), Lessee shall within thirty (30) days after such event either: (a) replace the same at Lessee’s sole expense with
equipment having substantially similar Specifications and of equal or greater value to the Damaged Equipment immediately prior to the time
of the loss occurrence, such replacement equipment to be subject to Lessor’s approval, whereupon such replacement equipment shall be
substituted in the applicable Lease and the other related documents by appropriate endorsement or amendment; or (b) pay the applicable
Prepayment Price of the Damaged Equipment determined as set forth in the related Equipment Schedule. Lessee shall notify Lessor of
which course of action it will take within fifteen (15) days after the loss occurrence. If, within forty-five (45) days of the loss occurrence, (a)
Lessee fails to notify Lessor; (b) Lessee and Lessor fail to execute an amendment to the applicable Equipment Schedule to delete the
Damaged Equipment and add the replacement equipment or (c) Lessee has failed to pay the applicable Prepayment Price, then Lessor may,
atits sole discretion, declare the applicable Prepayment Price of the Damaged Equipment, to be immediately due and payable. The Net
Proceeds of insurance with respect to the Damaged Equipment shall be made available by Lessor to be applied to discharge Lessee’
obligation under this Section.

ARTICLE VIII. OTHER OBLIGATIONS OF LESSEE

Section 8.1, Maintenance of Equipment. Lessee shall notify Lessor in writing prior to moving the Equipment to an address outside the
city specified in the related Equipment Schedule and shall otherwise keep the Equipment within the city specified in the related Equipment
Schedule; provided, however, that this provision shall not prevent the temporary use of the Equipment outside of the specified city pursuant
to any nmutual aid agreement to which the Lessee is a party or other temporary use outside of said city for purposes authorized under the law
of the State. Lessee shall, at its own expense, maintain the Equipment in proper working order and shall make all necessary repairs and
replacements to keep the Equipment in such condition including compliance with State and federal laws. Any and all replacement parts
must be free of encumbrances and liens. All such replacement parts and accessories shall be deemed to be incorporated immediately into
and to constitute an integral portion of the Equipment and as such, shall be subject to the terms of this Agreement.

Section 8.2, Taxes. Lessee shall pay all taxes and other charges which are assessed or levied against the Equipment, the Rental Payments
or any part thereof, or which become due during the Lease Term, whether assessed against Lessee or Lessor, except as expressly limited by
this Section. Lessee shall pay all utilities and other charges incurred in the operation, maintenance, use, occupancy and upkeep of the
Equipment, and all special assessments and charges lawfully made by any governmental body that may be secured by a lien on the
Equipment. Lessee shall not be required to pay any federal, state or local income, succession, transfer, franchise, profit, excess profit,
capital stock, gross receipts, corporate, or other similar tax payable by Lessor, its successors or assigns, unless such tax is made as a
substitute for any tax, assessment or charge which is the obligation of Lessee under this Section.

Section 8.3, Advances. If Lessec shall fail to perform any of its obligations under this Article, Lessor may take such action to cure such
failure, including the advancement of money, and Lessee shall be obligated to repay all such advances on demand, with interest at the rate of
12% per annum or the maximum rate permitted by law, whichever is less, from the date of the advance to the date of repayment.

ARTICLE IX. TITLE

Section 9.1, Title. During the Lease Term, ownership and legal title of all Equipment and all replacements, substitutions, repairs and
modification shall be in Lessee and Lessee shall take all action necessary to vest such ownership and title in Lessee. Lessor does not own
the Equipment and by this Agreement and each Lease is merely financing the acquisition of such equipment for Lessee. Lessor has not
been in the chain of title of the Equipment, does not operate, 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.

Secfipn 9.2, Seenrity Injenes. Lessee hereby grants to Lessor a continuing, first priarity security interest in and to the Equipment, all
repairs, replacements, substitutions and modifications thereto and all proceeds thereof and in the Escrow Account (if any) in order to secure
Lessee’s payment of all Rental Payments and the performance of all other obligations. Lessce hereby authorizes Lessor to prepare 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 perform such acts as Lessor may request to establish and maintain



Lessor's valid first lien and perfected security interest. If requested by Lessor, Lessee shall obtain a landlord and/or mortgagee’s consent and
waiver with respect to the Equipment. If requested by Lessor, Lessee shall conspicuously mark the Equipment, and maintain such markings
during the Lease Term, to clearly disclose Lessor’s security interest in the Equipment. Upon termination of a Lease through exercise of
Lessee's option to prepay pursuant to Article V or through payment by Lessee of all Rental Payments and other amounts due with respect to
an Equipment Group, Lessor’s security interest in such Equipment Group shall terminate, and Lessor shail execute and deliver to Lessee
such documents as Lessee may reasonably request to evidence the termination of Lessor’s security interest in such Equipment Group.

Section 93._Madification of Equipment. Lessee will not, without the prior written consent of Lessor, affix or install any accessory
equipment or device on any of the Equipment if such addition will change or impair the originally intended value, function or use of the
Equipment.

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

ARTICLEX. WARRANTIES

Section 101, Selection_of Equipment. Each Vendor and all of the Equipment have been selected by Lessee. Lessor shall have no
responsibility in connection with the scloction of the Equipment, the ordering of the Equipment, its suitability for the use intended by
Lessee, the acceptance by any Vendor or its sales representative of any order submitted, or any delay or failure by such Vendor or its sales
representative to manufacture, deliver or install any Equipment for use by Lessee.

Section 10.2. Vendor’s Warranties. Lessor hereby assigns to Lessee for and during the related Lease Term, all of its interest, if any, in all
Vendor’s warranties, guarantees and patent indemnity protection, express or implied issued on or applicable to an Equipment Group, and
Lessee may obtain the customary services furnished in connection with such warranties and guarantees at Lessee’s expense. Lessor has no
obligation to enforce any Vendor’s warranties or obligations on behalf of itself or Lessee.

Section 10.3. Disclaimer of Warranties. LESSEE ACKNOWLEDGES THAT THE EQUIPMENT IS OF A SIZE, DESIGN,

CAPACITY, AND MANUFACTURE SELECTED BY LESSEE. LESSEE ACKNOWLEDGES THAT IT SELECTED THE
EQUIPMENT WITHOUT ASSISTANCE OF LESSOR, ITS AGENTS OR EMPLOYEES. LESSOR IS NOT A MANUFACTURER OF
THE EQUIPMENT OR A DEALER IN SIMILAR EQUIPMENT, AND DOES NOT INSPECT THE EQUIPMENT BEFORE
DELIVERY TO LESSEE. LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE VALUE, DESIGN, CONDITION, QUALITY, DURABILITY, SUITABILITY, MERCHANT-ABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY LESSEE OF THE EQUIPMENT, OR ANY OTHER
REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT. IN NO EVENT SHALL LESSOR BE LIABLE
FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES IN CONNECTION WITH OR ARISING OUT OF THIS
AGREEMENT OR THE EQUIPMENT OR LESSEE’S USE OF THE EQUIPMENT.

ARTICLE XI. ASSIGNMENT AND SUBLEASING
Section 111, Assignment by Lessor. Lessor, without Lessee's consent, may assign and reassign all of Lessor’s right, title and/or interest
in and to this Agreement or any Lease, including, but not limited to, the Rental Payments and other amounts payable by Lessee and Lessor’s
interest in the Equipment, in whole or in part to one or more assignees or subassignee(s) by Lessor at any time. No such assignment shall
be effective as against Lessee unless and until written notice of the assignment is provided to Lessee. When presented with a notice of
assignment, Lessee will acknowledge in writing receipt of such notice for the benefit of Lessor and any assignee. Lessce shall keep a
complete and accmate record of all such assngnments

: : exsee.  Neither this Agreement nor any Lease or any Equipment may be assigned,
subleascd, sold, transfened, pledged or mortgaged by Lessee.

ARTICLE XII. EVENTS OF DEFAULT AND REMEDIES

Section 12.1. Events of Defanit Defined. The occurrence of any of the following events shall constitute an Event of Default under this
Agreement and each Lease:

@ Lessec's failure to pay, within ten (10) days following the due date thereof, any Rental Payment or other amount required to be
paid to Lessor (other than by reason of Non-Appropriation).

(b) Lessee's failure to maintain insurance as required by Article VIL

{c) With the exception of the above clauses (a) & (b), Lessee's failure to perform or abide by any condition, agreement or covenant for
a period of thirty (30) days after written notice by Lessor to Lessee specifying such failure and requesting that it be remedied, unless Lessor
shall agree in writing to an extension of time prior to its expiration.

(d) Lessor's determination that any representation or warranty made by Lessee in this Agreement was untrue in any matetial respect
upon execution of this Agreement or any Equipment Schedule.

(e The occurrence of an Event of Taxability.

® The filing of a petition in bankruptcy by or against Lessee, or failure by Lessee promply to lift any execution, garnishment or
attachment of such consequence as would impair the ability of Lessee to carry on its governmental functions or assignment by Lessce for
the benefit of creditors, or the entry by Lessee into an agreement of composition with creditors, or the approval by a court of competent
jurisdiction of any adjustment of indebtedness of Lessee, or the dissolution or liquidation of Lessce.
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ection 12 edies Upon the occurrence of any Event of Default, Lessor shall have the right, at its option and without
any further or notice to one or more or all of the following remedies:

(a) Lessor, with or without terminating this Agreement or any Lease, may declare all Rental Payments for the Fiscal Year then in
effect immediately duc and payable by Lessee, whercupon such Rental Payments shall be immediately due and payable.
®) Lessor, with or without terminating this Agreement or any Lease, may repossess any or all of the Equipment by giving Lessee
written notice to deliver such Equipment in the manner provided in Section 12.3; or in the event Lessee fails to do so within ten (10) days
after receipt of such notice, Lessor may enter upon Lessee’s premises where such Equipment is kept and take possession of such Equipment
and charge Lessee for costs incurred, including reasonable attorneys’ fees. Lessee hereby expressly waives any damages occasioned by
such repossession. If the Equipment or any portion has been destroyed, Lessee shall pay the applicable Prepayment Price of the destroyed
Equipment as set forth in the related Payment Schedule. Regardless of the fact that Lessor has taken possession of the Equipment, Lessee
shall continue to be responsible for the Rental Payments due during the Fiscal Year.
(©) If Lessor terminates this Agreement and/or any Lease and, in its discretion, takes possession and disposes of any or all of the
Equipment, Lessor shall apply the proceeds of any such disposition to pay the following items in the following order: (i) all costs (including,
but not limited to, attorneys’ fees) incurred in securing possession of the Equipment; (ii) all expenses incurred in completing the disposition;
(iii) any sales or transfer taxes; (iv) the applicable Prepayment Prices of the Equipment Groups; and (v) the balance of any Rental Payments
owed by Lessee during the Fiscal Year then in effect. Any disposition proceeds remaining after the requirements of Clauses (i), (iD), (iii),
(iv) and (v) have been met shall be paid to Lessee.
(d) Lessor may take any other remedy available, at law or in equity, with respect to such Event of Default, including 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 incurred by Lessor in enforcing any remedy hereunder.
() Each of the foregoing remedies is cumulative and may be enforced separately or concurrently.

ection R el 1) | PaS pssee’s Interes Upon termination of any Leascprior to the payment of all related
Rental Payments or the applicable Prepayment Price (whether as result of Non-Appropriation or Event of Default), Lessee shall, within ten
(10) days after such termination, at its own expense: (a) perform any testing and repairs required to place the related Equipment in the
condition required by Article VIII; (b) if deinstallation, disassembly or crating is required, cause such Equipment to be deinstalled,
disassembled and crated by an authorized manufacturer’s representative or such other service person as is satisfactory to Lessor; and (c)
return such Equipment to a location specified by Lessor, freight and insurance prepaid by Lessee. If Lessee refuses to retum such
Equipment in the manner designated, Lessor may repossess the Equipment without demand or notice and without court order or legal
process and charge Lessee the costs of such repossession. Upon termination of this Agreement in accordance with Article IIl or Asticle XTI
hereof, at the election of Lessor and upon Lessor’s written notice to Lessee, full and unencumbered legal titie and ownership of the
Equipment shall pass to Lessor. Lessee shall have no further interest therein. Lessec shall execute and deliver to Lessar such documents as
Lessor may request to evidence the passage of legal title and ownership to Lessor and termination of Lessee’s interest in the Equipment.

Lessor shall have the right to require late payment charge for each Rental or any other amount due hereunder

which is not paid within 10 days of the date when due equal to the lesser of 5% of each late payment or the Jegal maximum. This Section is
only applicable to the extent it does not affect the validity of this Agreement.

ARTICLE XIII. MISCELLANEOUS PROVISIONS

Section 13,1, Notices. All written notices to be given under this Agreement shall be given by mail to the party entitled thereto at its address
specified 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 to have been received 72 hours afler 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 specified in this Section 13.1.
Section 13.2. Binding Effect This Agreement and each Lease hereunder shall be binding upon and shall inure to the benefit of Lessor and
Lessee and their respective successors and assigns. Specifically, as used herein the tem “Lessor” means any person or entity to whom
Lessor has assigned its right to receive Rental Payments under any Lease.

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

Section 13.4. Entire Agreement; Amendments. This Agreement constitutes the entire agrecment of the parties with respect to the subject
matter hereof and supersedes all prior and contemporaneous writings, understandings, agreements, solicitation documents and
representations, cxpress or implied. This Agreement may be amended or modified only by written documents duly authorized, executed
and delivered by Lessor and Lessee.

Section 13.5. Captions. 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.
seetion f rther Assurances and prrective [nstraments Lessorandl,esseeagmethatﬂwy“nll, ﬁomtimcton'me, execute,
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further instruments as
may reasonably be required for correcting any inadequate or incorrect description of the Equipment hereby leased or intended so fo be, or
for otherwise carrying out the expressed intention of this Agreement. Lessce hereby authorizes Lessor to file any financing statement or

nment: Ke e 0 ]




supplements thereto as may be reasonably required for correcting any inadequate description of the Equipment hereby leased or intended so
to be, or for otherwise cartying out the expressed intention of this Agreement
Section 13.7. Gaverning Law. This Agreement shall be governed by and construed in accordance with the laws of the State.
Section 13,8, Usnry. It is the intention of the partics hereto to comply with any applicable usury laws; accordingly, it is agreed that,
notwithstanding any provisions to the contrary herein or in any Equipment Schedule, in no event shall this Agreement or any Lease
hereunder require the payment or permit the collection of Interest or any amount in the nature of Interest or fees in excess of the maximum
amount permitted by applicable law. Any such excess Interest or fees shall first be applied to reduce Principal, and when no Principal
remains, refunded to Lessee. In determining whether the Interest paid or payable exceeds the highest lawful rate, the total amount of Interest
1 be spread through the applicable Lease Term so that the Interest is uniform through such term.
Section 13.9. Lessee’s Performance. A failure or delay of Lessor to enforce any of the provisions of this Agreement or any Lease shall in
no way be construed to be a waiver of such provision.
Section 1310, Waiver of Jury Trial. Lessor and Lessee hereby waive any right to trial by jury in any action or proceeding with respect
to, in connegtion with or arising out of this Agreement
Section 13.11. XISA Patriat Act Compliance Notification. Along with all other U.S. Financial institutions, we began complying
with Section 326 of the USA Patriot Act effective October 1, 2003. Designed to assist the government in preventing the funding of
terrorist and money laundering activities, this section of the USA Patriot Act requires us to know the business entities that are new to
SunTrust Leasing Corporation. To accomplish this we will obtain, verify and record information that identifies business entities that
open new accounts with us. What this means to you: when you open your account with us for your business, we will ask you for
business name, physical address, taxpayer identification number and other information that will allow us to verify your company’s
identity. The information requested may include documents, such as your charter or Articles of Incorporation which will verify the
identifying information you are giving us.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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EXECUTION PAGE OF MASTER LEASE AGREEMENT

LEASE NUMBER 06304

IN WITNESS WHEREOF, Lessor has caused this Agreement to be executed in its corporate name by its duly authorized officer, and
Lessee has caused this Agreement to be executed in its name by its duly authorized officer.

PUEBLO, A MUNICIPAL CORPORATION, SUNTRUST LEASING CORPORATION,
Lessor

Name: Donald S. Keough

Title: President of City Council Title:  Vice President

Date:_{1]12 |01 Date:

Address: #1 City Hall Place Address: 300 East Joppa Road, 7th Floor
Pueblo, CO 81003 Towson, MD 21286

Telephone: 719/553-2655 Telephone: 410/307-6648

Facsimile:  719/553-2697 Facsimile: 410/307-6702

Attest:

\\-Q-l v ...cs-_\.“:‘.;" 2N ~:.‘ft‘(' (:\L( A
City Gl

Approved as to Form:

';gﬁj‘City Attorney % :

1




SUNTRUST EQUIPMENT FINANCE & LEASING CORP.

AMENDMENT NO. 01
AMENDMENT TO LEASE DOCUMENTS

THIS AMENDMENT TO LEASE DOCUMENTS dated as of this 315t day of January, 2011(this “Amendment”), by and
among SUNTRUST EQUIPMENT FINANCE & LEASING CORP., (a wholly owned subsidiary of SUNTRUST LEASING
CORPORATION). Its present and future affillates and their successors and asslgns ("Lessor”), and the PUEBLO. A

its successors and pearmitted aesigns ("Lessee"), amends that certaln Master Lease
Agreement No. @_3_%. dated as of December 14, 2007 (the ‘Lease”), all of the Equipment Schedules or Promissory
Notes entered into pursuant thereto and all of the other documents and agreements entered into in connection therewith
by and between SunTrust Leasing Corporation and Lessee, as amended or otherwise modified (hereinafter collectively
referred to as the “Leasa Documents™). The capitalized terms used herein but not otherwise defined herein shall have the
respective meanings given them in the Lease Documents or the other documents referred to therein.

RECITALS

WHEREAS, effective 12:00 a.m. Eastern Time on January 1, 2008 (‘Effective Date"), SUNTRUST {EASING
CORPORATION, has transferred substantially all of its rights, interests, obligations, assets and liabilities to its wholly owned
subsidiary SUNTRUST EQUIPMENT FINANCE & LEASING CORP. and the parties desire to amend alf of the Lease
Documents to reflect the name of SunTrust Equipment Finance & Leasing Corp. as the Lessor.

NOW, THEREFORE, in consideration of the foregoing premises and such other gocd and valuable consideration, the raceipt
and sufficiency of which are hereby acknowledged, the parties hereto do hereby agree as follows:

1. AMENDMENT. Each of the Lease Documents, together with any other agreement, document, exhibit, schedule, note or
annex delivered in connection with any of the same, is heraby revised (which revislon shall be deemed effective upon and at

all times after the Effective Date) so that any and all references therein to "SUNTRUST LEASING CORPORATION shall be
SUNTRUST EQUIPMENT FINANCE & LEASING CORP."

raplaced with * Sl 5
2, AMENDMENT. The Master Lease Agreement is hereby revised as follows:
The following paragraph shall be deleted as Section 3.4 of the Agreement

Section 3.4 _Non-substitution, (f this Agreement Is terminated by Lessee in accordance with Seclion 3.2, to the extent
pemmitted by State law, Lessee agrees not to purchase, Isase, rent, borrow, seek appropriations for, acquire or otherwigse
recelve the benefits of any replacement personal property not owned or leased by Lessae to perform the same functions as,
or functions taking the place of, those performed by any of the Equipment, and agrees not to permit such functions to be
performed by its own employees or by any agency or entity affiliated with or hired by Lessae, for a period of one year following
such termination; provided, howeaver, thesae restrictions shall not be applicable in the event the Equipment shall be sold by
Lessor and the amount received from such sale, less all costs of such sale, is sufficlent to pay the then applicable Prepayrnent
Prices relating thereto as set forth in the Equipment Schedules; or to the extent the application of these restrictions is unlawful

and would affect the valldity of this Agreement.

The following paragraph shall be replaced as Section 13.11 of the Agreement:

Section 13.11. USA Patriot Act Compliance Notlfication, Along with all other U.S. Financlal institutions, Lessor began
complying with Section 328 of the USA Patriot Act effective October 1, 2003, Designed to assist the govermnment In
preventing the funding of terrorist and money laundering activitles, this seeﬁon of the USA Patriot Act requires Lessor to

know the business and municlpal entities that are new to SUNTRUST EQUIPMENT FINANCE & LEASING CORP.. To
{(Ammend-SunTrust-Lease-no guarenior) (02/00)




accomplish this Lessor will obtain, verify and record information that identifies business and/or municipal entities that open
new accounts, lease-purchase, or finance equipment or capital improvements with the Lessor. What this meane to the
Lessea: when Lessea opens its account or lease/loan with Lessor, Lessor will ask Lessee for Its correct and full legal
business/municipal name, physical address, taxpayer identification number and other Information that will allow for Lessor
to verify Lessee’s Identity. The Information requested may include documents, such as statutes, resolutions, and your
chartar, Articles of Incorporation, and/or other formative documents as may be reasonable and/or customary for Lessoe's
entity type which will verify the Identifying information Lessee is giving the Lessor.

3. COVENANTS. Upon the execution of this Amendment, Lessor will promptly execute Uniform Commaercial Code
Statements of Amendments and any other filings and recordings, together with such further documents, instruments and
assurance and take such further action as Lessor may deem necessary in order to carry out the intent and purpose of this
Amendment,

4. MISCELLANEOUS. This Amendment shall hereafter amend and constitute a part of each of the Lease Documents
referenced herein. Excapt as expressly provided herein, the terms and conditions of each such Lease Document remains

unmodified and in full force and effect. This Amendment shail be govemned by and in accordance with the laws of the Lease
Documents. This Amendment may be executed In counterparts, each of which shall be deemed an original, but all of which

together shall constitute one and the same instrument.

IN WVITNESS WHEREOF, the parties have caused this Amendment to Lease Documents to be executed as of the date first
above written.

SUNTRUST EQUIPMENT FINANCE &
LEASING CORP.,
Lessor

=g

I e
) ‘i--ﬁ'_ﬂ_:_:"'_‘_ i 9@—_
By: [ {SEAL]

Neame: Donald S. Keough
Title: Vice President

This is counterpart No. __L of 2 seriaflly numbered, manuslly executc
counterparts of this document. To the oxtent that this Leasv Agreemont constitute
chattel paper under the Uniform Commercial Code, a security interast in this Leas
Agrcement may be created through the transfer and possession of Counterpart No.

only, without the need to transfer possession of any other origlnal or counterpart ¢
copy of this Lease Agreement or any original or counterpart or copy of any exhibit:
addenda, schedulcs, certificntes, riders or other d and in nts

and delivered in connection with this Lease Agreement.

i MAK:357245.3:01/27711




EXHIBIT A

EQUIPMENT SCHEDULE NO. 05
TO LEASE NO. 06304

The following Equipment comprises an Equipment Group which is the subject of the Master Lease Agreement dated as
December 14, 2007 (the “Agreement”) between the undersigned Lessor and Lessee. The Agreement is incorporated herein in its entirety,
and Lessee hereby reaffirms each of its representations, warranties and covenants contained in the Agreement. Lessee 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 them in the Agreement.

EQUIPMENT GROUP

The cost of the Equipment Group to be funded by Lessee under this Lease is $1,924,275.18(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:

VARIOUS SOFTWARE EQUIPMENTAND PRINTERS
SEE ATTACHED EQUIPMENT COST SCHEDULE EXHIBIT A

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:

200 S. Main Street, Pueblo, CO.

CITY OF PUEBLO, A MUNICIPAL CORPORATION, SUNTRUST EQUIPMENT FINANCE &
LEASING CORP.,
Lessee Lessor
By: By:
Name: Steven Nawrocki Name: John J. Amoto
Title: City Council President Title:  Senior Vice President
Date: Date:
Address: 230 S. Mechanic Street Address: 300 East Joppa Road, 7th Floor
Pueblo, CO 81003 Towson, MD 21286
Telephone: 719/545-8900 Telephone: 410/307-6638
Facsimile: 719/544-7831 Facsimile: 410/307-6710
2
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EXHIBIT A

Equipment Cost Schedule: As of 5/14/13
Project 13-044
Item Vendor Costs

Printers (receipt, payroll, cash CDW-G $21,775.46
drawers)
DELL Dell $145,116.10
Tyler Munis and Courts Tyler $1,218,983.00
ArcServer ESRI $9,000.00
Consultant Plante Moran $340,860.00
HTE Warrant and Citation interface | Sungard $25,880.00
Certifications Globalsign $2,003.00
Firewall GovConnection $16,312.82
Microsoft Server Software Insight $17,435.80
NIGP Commody Codes Periscope Holdings $5,481.00

Total $1,802,847.18
Munis Travel Estimates Tyler $83,840.00
Tyler Incode Travel Estimates Tyler $19,616.00
Total $103,456.00
Munis - Annual Bill Inmediately Tyler $10,408.00




Incode - Annual Bill Immediately

Tyler

EXHIBIT A

$7,564.00

Total

$17,972.00

Project Total

$1,924,275.18




Lease No.: 06304
Equipment Schedule: 05

ACCEPTANCE CERTIFICATE

L, the undersigned, hereby certify that I 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 delivered 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 all 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 fund 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 Lease) 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 the
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.]

CITY OF PUEBLO, A MUNICIPAL CORPORATION,
Lessee

By:

Name: Sam Azad
Title: City Manager
Date:

05/17/2013:BQ-NESC.DOC/rev.5/00/clc



The Funding Date with respect to the above referenced Equipment Group shall be May 28, 2013.

PAYMENT SCHEDULE

Lease Number: 06304

Equipment Schedule:

05

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 1.8690%. The first Rental
Payment is due on January 31, 2014 and subsequent payments are due annually as set forth below.

Payment
Number

O 0O NGOV B WNPRE

[EY
(=]

Payment
Date
05/28/2013
01/31/2014
01/31/2015
01/31/2016
01/31/2017
01/31/2018
01/31/2019
01/31/2020
01/31/2021
01/31/2022
01/31/2023

Totals

* After payment of Rental Payment due on such date.

05/17/2013:BQ-NESC.DOC/rev.5/00/clc

Total Principal Interest

Payment Component Component
0 0 0

211,550.74 187,374.47 24,176.27
211,550.74 178,907.72 32,643.02
211,550.74 182,270.08 29,280.66
211,550.74 185,838.48 25,712.26
211,550.74 189,188.25 22,362.49
211,550.74 192,743.82 18,806.92
211,550.74 196,366.22 15,184.52
211,550.74 200,120.19 11,430.55

211,550.74 203,817.72 7,733.02

211,550.74 207,648.23 3,902.51
2,115,507.40 1,924,275.18 191,232.22

Prepayment
Price*
NA
1,736,900.71
1,557,993.00
1,375,722.92
1,189,884.44
1,000,696.19
807,952.36
611,586.15
411,465.95
207,648.23
0.00

CITY OF PUEBLO, A MUNICIPAL CORPORATION,

Lessee

By:

Name: Steven Nawrocki

Title: President of City Council

Date:




EXHIBIT B-1

[Escrow] Lease Number: 06304
Equipment Schedule: 05

TAX AGREEMENT AND ARBITRAGE CERTIFICATE

This TAX AGREEMENT AND ARBITRAGE CERTIFICATE (this “Certificate”) is issued by CITY OF PUEBLO, A
MUNICIPAL CORPORATION ("Lessee") in favor of SUNTRUST EQUIPMENT FINANCE & LEASING CORP., ("Lessor") in
connection with that certain Master Lease Agreement dated as of December 14, 2007 (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 Lessor and leased to Lessee pursuant to and in accordance with the
Equipment Schedule referenced above (the "Equipment Schedule”) executed under the Agreement (together with all related documents
executed pursuant thereto and contemporaneously herewith, the "Financing Documents™). As described in the Financing Documents,
Lessor shall apply $1,924,275.18(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 May 28, 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”).

Section 2. Non-Arbitrage Certifications.

2.1. The Rental Payments due under the Financing Documents will 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 behalf of Lessee that would be deemed to be (i) issued or sold within
fifteen (15) days before or after the date of issuance of the Financing Documents, (ii) 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 substantially the
same claim to be paid out of substantially the same source of funds as, the Financing Documents.

2.3. 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 Documents.

Section 3. Disbursement of Funds; Reimbursement to Lessee.

3.1 It is contemplated that the entire Principal Amount 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.

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

5
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Declaration of Official Intent;

(b) 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;

(© 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 Lessee 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
requirements.

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. An 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 period 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 in
excess of the yield on the Lease.

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
anmual 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 November 28, 2014.

(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 (ii) the Principal Amount is expended on the Equipment in accordance with the
following schedule: At least 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 least sixty percent (60%) of the Principal Amount
and interest earnings 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 lieu 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 ensure 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 earned 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 Loan.

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 eamed 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 earned 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
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 purposes 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

! Not applicable to all transactions; see amount limitation.
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person, excluding, 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 instrumentality 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-Issuance Compliance.
8.1 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. Lessee
1s 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.

9.2. Lessee shall maintain complete and accurate records establishing the expenditure of the Principal Amount and interest eamings
thereon for a period of five (5) years after payment in full under the Financing Documents.

9.3. 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 WHEREOF, this Tax Agreement and Arbitrage Certificate has been executed on behalf of Lessee as of May 28,
2013.

CITY OF PUEBLO, A MUNICIPAL CORPORATION,
Lessee

By:
Name: Steven Nawrocki
Title: President of City Council
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EXHIBIT C-1

[Escrow] Lease Number: 06304
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, including open
meeting laws, on the day of ; , 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 CITY OF PUEBLO, A MUNICIPAL CORPORATION, (“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 proposes 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 IT RESOLVED BY THE GOVERNING BODY OF LESSEE AS FOLLOWS:

Section 1. It is hereby found and determined that the terms of the Lease and the Escrow Agreement (collectively, the “Financing
Documents™) in the forms presented to this meeting and incorporated in this resolution are in the best interests of Lessee for the acquisition
of the Equipment.

Section 2. The Financing Documents and the acquisition and financing of the Equipment under the terms and conditions as described in
the Financing Documents are hereby approved. The President of City Council 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
Financing Documents with any changes, insertions and omissions therein as may be approved by the officers who execute the Financing
Documents, such approval to be conclusively evidenced by such execution and delivery of the Financing Documents. The 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 Financing Documents 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 Financing Documents.

Section 4. This resolution shall take effect immediately.

05/17/2013:BQ-NESC.DOC/rev.5/00/clc



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 and Escrow Agreement executed on behalf of Lessee are 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.

CITY OF PUEBLO, A MUNICIPAL CORPORATION,
Lessee

By:
Name: Steven Nawrocki

Title: President of City Council
Date:

Attested By:
Name:
Title:

Date:
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RESOLUTION NO.

A RESOLUTION APPROVING A STATE AND MUNICIPAL
LEASE/PURCHASE AGREEMENT BETWEEN THE CITY OF PUEBLO, A
MUNICIPAL CORPORATION, AND SUNTRUST EQUIPMENT FINANCE
& LEASING CORPORATION, AND APPROVING AN ESCROW
AGREEMENT, AUTHORIZING EXECUTION THEREOF BY THE
PRESIDENT OF THE CITY COUNCIL, AND AUTHORIZING THE
EXECUTION AND DELIVERY OF ALL OTHER DOCUMENTS
REQUIRED THEREWITH BY THE CITY MANAGER, AND
AUTHORIZING ALL OTHER ACTIONS NECESSARY TO THE
CONSUMMATION OF THE TRANSACTION CONTEMPLATED BY THIS
RESOLUTION

WHEREAS, the City of Pueblo, a Municipal Corporation (hereinafter “City”), is a
Colorado home rule city duly organized and existing under and by virtue of Article XX of the
Colorado Constitution, and is authorized thereby to purchase and lease personal property
for its municipal purposes for the benefit of City and its inhabitants and to enter into

contracts with respect thereto; and

WHEREAS, the City desires to purchase, acquire and lease a certain new Enterprise
Resource Planning system including associated software, hardware, and implementation
services constituting personal property necessary for the performance of City business

operations; and

WHEREAS, in order to acquire such equipment, City proposes to enter into a Master
Lease Agreement, including Amendment No. 1 (the “Agreement”) and separate Equipment
Schedule No. 5 (collectively, the “Lease”) with SunTrust Equipment Financing and Leasing
Corp., a Virginia Corporation or a subsidiary thereof (the “Lessor”), and Escrow Agreement

with the Escrow Agent in substantially the form as attached hereto; and

WHEREAS, City Council, as the governing body of the City, deems it for the benefit

of City and for the efficient and effective administration thereof to enter into the Agreement



for the purchase, acquisition and leasing of equipment therein described on the terms and

conditions therein provided; and

WHEREAS, the funds made available under the Agreement will be applied to the
acquisition of the equipment in accordance with the terms of such Agreement and Escrow

Agreement;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF PUEBLO,
that:

SECTION 1.

The form, terms and provisions of the Agreement are hereby approved in
substantially the form attached hereto with such insertions, omissions and changes as shall
be approved by the President of City Council and the City Attorney, the execution of such
documents being conclusive evidence of such approval; and the President of the City
Council is hereby authorized and directed to execute the Agreement and to deliver the
Agreement, and the City Clerk is authorized and directed to attest same and affix the seal of
the City thereto.

SECTION 2.

The City Manager is authorized and directed to take all action necessary or
reasonably required by the parties to the Agreement, to carry out, give effect to and
consummate the transactions contemplated thereby and to take all action necessary in
conformity therewith, including, without limitation, the execution and delivery of any closing

and other documents required to be delivered in connection with the Agreement.

SECTION 3.

The Agreement is expressly made subject to sufficient appropriations being made
therefore in each fiscal year beginning in 2014. Nothing contained in this Resolution and the
Agreement, nor any other instrument, shall be construed with respect to the City as
incurring a pecuniary liability or charge upon the general credit of the City or against its



taxing power, nor shall the breach of any agreement contained in this Resolution and the
Agreement or any other instrument or document executed in connection therewith impose
any pecuniary liability upon the City or any charge upon its general credit or against its
taxing power, except to the extent that the rental payments payable under the Agreement
are special limited obligations of the Lessee as provided in such Agreement. Nothing in the
Agreement is intended, nor shall it be construed, to create any multiple-fiscal year direct or

indirect debt or other financial obligation whatsoever of the City.

SECTION 4.

The City Manager and Director of Finance of the City are each hereby designated to
act as authorized representatives of the City for purposes of the Agreement until such time

as the City Council shall designate any other or different authorized representative for

purposes of the Agreement.

SECTION 5.

This Resolution shall be effective immediately upon passage and approval.

INTRODUCED: May 28, 2013

BY:

COUNCIL PERSON

APPROVED:
PRESIDENT OF CITY COUNCIL

ATTESTED BY:

CITY CLERK



EXHIBIT D

Lease No.: 06304
Equipment Schedule: 05

INCUMBENCY CERTIFICATE

I do hereby certify that I am the duly elected or appointed and acting City Clerk of CITY OF PUEBLO, A MUNICIPAL
CORPORATION, a political subdivision duly organized and existing under the laws of the State of Colorado, that I 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 December 14, 2007 between SUNTRUST EQUIPMENNT 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
Steven Nawrocki President of City Council
Sam Azad City Manager

Deborah M Interim Di CFi

IN IN WITNESS WHEREOF, I have duly executed this certificate as of this day of

By:
Name:Gina Dutcher
Title: City Clerk Board Secretary or Clerk”

Signatory cannot be an authorized signer of documents
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EXHIBIT E

PULEBL<=

CITY OF PUEBLO
503 N. MAIN STREET, SUITE 203 TELEPHONE: (719)562-3899
PUEBLO, COLORADO 81003 DEPARTMENT OF LAW FAX NO. (719)544-1007

May 28,2013

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

Re: Master Lease Agreement dated as of December 14, 2007 and Amendment No. 01,
Amendments to Lease Documents dated January 31, 2011 (collectively, the
"Agreement") by and between Suntrust Equipment Finance & Leasing Corp.
(“Lessor”) and Pueblo, a Municipal Corporation (“Lessee™)

Ladies and Gentlemen:

We have acted as counsel to Lessee with respect to the Agreement described above and various
related matters, and in this capacity have reviewed a duplicate original or certified copy thereof
and Equipment Schedule No. 05 executed pursuant thereto (together with the Agreement, the
“Lease™). 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 State of Colorado (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
Lease, and to carry out its obligations thereunder and the transactions contemplated thereby.

3. The Lease has been duly authorized and executed, and when delivered by and on
behalf of Lessee, and assuming due execution thereof by Lessor, will constitute a legal, valid and
binding obligation of Lessee enforceable in accordance with its terms and the terms of
Resolution No. of the City Council of Pueblo, except as enforcement thereof may be
limited by bankruptcy, insolvency and other similar laws affecting the enforcement of creditors'
rights generally and by general equitable principles, and subject further to lawful appropriations
therefore being made in fiscal years of Lessee subsequent to 2013.

4. Based upon representations made to me by responsible employees of Lessee, 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



EXHIBIT E

meeting, public records, public bidding and all other applicable laws, rules and regulations of the
State.

5. The obligations of Lessee to make rental payments being subject to annual
appropriation, 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 violation 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 of which the City has actual notice that
challenges the organization or existence of Lessee, 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 appropriation of moneys to make Rental Payments under
the Lease for the current Fiscal Year of Lessee, or the ability of Lessee otherwise to perform its
obligations under the Lease and the transactions contemplated thereby. To the best of our
knowledge, no such litigation, action, suit or proceeding is threatened.

7. Based upon representations made to me by responsible employees of Lessee, 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 City Council, as the governing body of Lessee,
was duly and validly adopted by such governing body on May 28, 2013, 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,
— ol < orpsze <

Daniel Kogosvek
City Attorney

/ki
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EXHIBIT F

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 into 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 political 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:
ARTICLEIL.  DEFINITIONS AND RECITALS

Section 1.1. Definitions. The terms defined in this Section 1.1 shall, for all purposes of this Escrow Agreement, have the meanings
specified below or on Schedule I.

“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. Acquisition 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.

“Equipment” 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 II 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 1.
“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 I.

“Lease” 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 and
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.

ARTICLEII. APPOINTMENT OF ESCROW AGENT; AUTHORITY

Section 2.1. Appointment of Escrow Agent. Lessor and Lessee hereby appoint and employ Escrow Agent to receive, hold, invest and
12
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disburse the moneys to be paid to Escrow Agent pursuant to this Escrow Agreement and to perform certain other functions, 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 liability 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 responsibilities 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 III. EQUIPMENT ACQUISITION FUND

Section 3.1. Equipment Acquisition Fund. 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
transfer to: SunTrust Bank, Atlanta, Georgia, 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 entitled 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 funds 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 accrued or been incurred under the Master Lease, then to overdue Principal and
Interest 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 (ii) 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 Lessec 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 returned under this
Section 3.4.

Section 3.5. Liquidation. 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 Equipment 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.

ARTICLEIV. 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 shall 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
Acquisition 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 IV.

Section 4.3. Disposition of Investments. Escrow Agent shall, without further direction from Lessor or Lessee, sell 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 all 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 written 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.

ARTICLEYV. ESCROW AGENT’S AUTHORITY; INDEMNIFICATION

Section 5.1. Validity. Escrow Agent may act upon any writing or instrument 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 I 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 attorneys, 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 shall 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 shali be entitled, at the option of Escrow Agent, to refuse to comply with the
demands of such parties, 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 parties have been finally settled 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 indemnity 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 Agreement; provided, however, that the filing of any such legal proceedings shall not deprive
Escrow Agent of its compensation hereunder earned 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 Agent. 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 refusal 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
Agreement 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
agents 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 hereinafter 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 Schedule [ 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 prior 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
successor 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 Agreement 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. Merger 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 VIII. 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 hours 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 number 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.

Section 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. Entire 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. l.essor 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, and 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 accordance with the laws of the
Commonwealth of Virginia.

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

IN WITNESS WHEREQOF, the parties have executed this Escrow Agreement as of the Date of Escrow Agreement shown on Schedule L.

SUNTRUST BANK,
Escrow Agent

By
Name:
Title:

[SEAL]

Schedule I Information to Complete Escrow Agreement
Exhibit A Payment Request Form
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SUNTRUST EQUIPMENT FINANCE & LEASING CORP.,
Lessor

By
Name: John J. Amoto
Title: Senior Vice President

CITY OF PUEBLO, A MUNICIPAL CORPORATION,
Lessee

By
Name: Steven Nawrocki
Title:  President of City Council
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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:

SCHEDULE 1
INFORMATION TO COMPLETE ESCROW AGREEMENT
06304
005

May 28, 2013

CITY OF PUEBLO, A MUNICIPAL CORPORATION

Colorado

WAIVED (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.

$1.924.275.18

December 14, 2007

CITY OF PUEBLO, A MUNICIPAL CORPORATION

November 28, 2014

230 S. Mechanic Street
Pueblo, CO 81003

Steven Nawrocki
719/545-8900
719/544-7831

Lessee’s Taxpayer Identification Number:  84-6000615

Lessee’s Authorized Representatives Steven Nawrocki [name/title] [signature]
Sam Azad [nametitle] [signature]
Escrow Agent’s Address: SunTrust Bank

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

Lessor’s Address:

Lessor’s Telephone:
Lessor’s Facsimile:

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 Disbursemet}t Coordinator

(410) 307-6749

(410) 307-6665

Lessor’s Taxpayer Identification Number: 26-1256148
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Lease Number: 06304
Equipment Schedule: 005

EXHIBIT A
PAYMENT REQUEST FORM NO.

SUNTRUST BANK, as Escrow Agent under an Escrow Agreement dated as of May 28, 2013 (the "Escrow Agreement") by and
among the Escrow Agent, SUNTRUST EQUIPMENT FINANCE & LEASING CORP., as Lessor, and CITY OF PUEBLO, A
MUNICIPAL CORPORATION, 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:

1. Attached hereto is a duplicate original or certified copy of the following documents relating 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 Default, has occurred.

Dated: ,20__
CITY OF PUEBLO, A MUNICIPAL CORPORATION, SUNTRUST EQUIPMENT FINANCE & LEASING CORP.,
Lessee Lessor
By By
Name: Sam Azad Name:
Title: City Manager Title:
Date: Date:
20
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EXHIBIT G-1
Lease No.: 06304
Equipment Schedule: 05

DATE: May 28, 2013
TO: _( TRSA ‘ o
3eS Chervy Ceeek N. DriV2
Denvefr, o 'R0209
Phone# 303 - 78 7.-5%75
Fax#

Gentlemen:

CITY OF PUEBLO, A MUNICIPAL CORPORATION has entered into a Master Lease Agreement dated as of December 14,
2007 with SUNTRUST EQUIPMENT FINANCE & LEASING 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 $1,924,275.18

b. Public Liability Insurance evidenced by a Certificate of Insurance naming SUNTRUST EQUIPMENT FINANCE &
LEASING CORP. and/or its assigns as Additional 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: VARIOUS SOFTWARE EQUIPMENTAND PRINTERS
SEE ATTACHED EQUIPMENT COST SCHEDULE EXHIBIT A

LOCATION: 200 S. Main Street, Pueblo, CO.

Upon issuance of the coverage outlined above, please mail a certificate of insurance to SUNTRUST EQUIPMENT
FINANCE & LEASING CORP., 300 East Joppa Road, 7" Floor, Towson, Maryland 21286.

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

Very truly yours,

CITY OF PUEBLO, A MUNICIPAL CORPORATION

By:

Name: Steven Nawrocki

Title: President of City Council
Date:
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EXHIBIT G-2

Lease Number: 06304
Equipment Schedule: 04

QUESTIONNAIRE FOR SELF-INSURANCE TO
MASTER LEASE AGREEMENT

In connection with the Master Lease Agreement (the “Agreement™), dated as of December |4, 2007, made and cutered 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 infonmalion. The tenmns capitalized herein but not defined herein shall
have the meanings assigned to them in the Agreement.

L. Property Insurance.

a. Lessee is self-insured for damage or destiugtion lp the Equipment.
YES NO 7/ (cucle ong)
If yes, the dollar amount limit for property damage to the Equipment under the Lessee’s self-insurance program is $__

Covered Under Pooling Arrangement

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

YE}(_ NO {circle one)
If yes, the umbrella policy provides coverage [or all sk property damage,
YES NO ircle one
AGEEs P 500,000,000

I yes. the dotlar limit for property damage to the Equipment under sach wimbrella palicy is $= 7 -

2. Liability Insurance.

a. Lessee is self-insured for liability for injury or death of any persun ot dainage ot loss of property arising out of or relating to
the condition or operation of the Equipment. -
YES @LO/ (curele one)
If yes. the dollar limit for such liability claims under the Lessec’s self-insurance program is§ .
Pooling Arrangement
b. The Lessee maintains an umbrella insurance policy for claims in excess of Lessee’s selinsuransetimits tor lability
including injury or death of persons or damage lo property as indicated above,
és//‘ 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,
ésf) NO  (circle one)
[t yes. the dollar amount of the umbrella policy’s limils for such liabilily coverage is $ 3,000,000
3A._Self nsurance Fund.

a. Lessce maintains a self-ingurance fund.
YES - NO (cirele one) For Self-Insured Retentions
If'yes, please complete the following:
Monies in the self-insurance fund are subject to annual appropriation.

@ NO {circle onc) )
The total amount maintained in the Self-insurance fund to cover Lessee's self-insurance liabilities is $ I 725 8 _’.33 1
b. Amounts paid from the Lessee’s sell-insurance tund are subject to limitations for each claim,

(S’ES‘/ NO incle one
IT yes, the dollar amount of lhuit per claim is $1§3_;gggc l:;zbi]l:;{y
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3B. No Self Insurance Fund.

a. If Lessee does not maintain a self-insurance fund, please complete the following:
Lessee obtains funds 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, Lessee has caused this Questionnaire to be executed as a supplement to the representations of Lessee in the
Agreement by its duly authorized officer.

CITY OF PUEBLO, A MUNICIPAL CORPORATION,
Lessee

By:
Name: Steven Nawrocki

Title: President of City Council
Date:

Telephone: 719/545-8900
Facsimile: 719/544-7831

Attachment
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ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YY)
04/17/2013

PRODUCER LIC #N/A 1-303-757-5475

CIRSA

3665 Cherry Creek North Drive

Denver, CO 80208

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE

INSURED
City of Pueblo

c/o HUB International Insurance Services
P.0. Box 58
Pueblo, CO 81002

|

INSURER A:CIRSA

INSURER B: RSUI Indemnity Company

INSURER C:
INSURER D:

INSURER E;

COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED, NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES, AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

'LNTS,§ TYPE OF INSURANCE POLICY NUMBER Pé’;{%ﬁm POD"E%Y(ENXM'ZBEI,'\‘{).N LIMITS
A | GENERAL LIABILITY LIAB 01-2013 01/01/13 01/01/14 EACH OCCURRENGE $ 5,000,000
X | COMMERCIAL GENERAL LIABILITY FIRE DAMAGE (Any one fire) | $ 5,000,000
X | CLAIMS MADE ) QOCCUR MED EXP (Any one person) $0
X |$10m POL E&0O Aggregate PERSONAL & ADV INJURY $5, 00&, 090
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $ 5,000,000
POLICY '?ﬁ% | Loc
A -
I&J_TOMOBILE LIABILITY LIAB 01-2013 01/01/13 01/01/14 COMBI!\IEDSINGLE LIMIT 61,500,000
X | ANY AUTO (Ea accidenl)
__JJ(ALL OWNED AUTOS BCDILY INJURY s
| sCHEDULED AUTOS (Per person)
_||HIRED AUTOS BODILY INJURY s
NON-OWNED AUTOS (Per accident)
L PROPERTY DAMAGE $
(Per accidenl)
| GARAGE LIABILITY AUTO ONLY - EA ACCIDENT |
ANY AUTO OTHER THAN EAACC | $
AUTO ONLY: AcC |
_EXCESS LIABILITY EACH OCCURRENCE $
_] OCCUR LI CLAIMS MADE AGGREGATE $
B $
| | DEDUCTIBLE $
RETENTION $ $
WORKERS COMPENSATION AND T“!.’E?,‘,’.‘JH‘S lol_:TFE"
EMPLOYERS' LIABILITY
E.L EACH ACCIDENT $
E.L DISEASE - EA EMPLOYEE $
E.L. DISEASE - POLICY LIMIT | $
OTHER
B |Excess Property NHD379523 01/01/13 01/01/14 Pool Limit $500,000,000
A |Property PR 01-2013 01/01/13 01/01/14 $500,000
%

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS
Certificate Holder is Additional Insured on Liability Policies and Loss Payee on Property if required by contract,

CERTIFICATE HOLDER | Y |Aourrsoum. INSURED: INSURER LETTER: A

CANCELLATION

SunTrust Equipment Finance & Leasing Corp.

Dennis McDermott
1155 Peachtree Street, NE

Atlanta, GA 30303
| USA

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL i DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR
REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE % /4/ o g
= } Qg /'17',:(//

ACORD 25-5 (7/97) cwegman
33143167

©@ ACORD CORPORATION 1988




SUNTRUST EQUIPMENT FINANCE & LEASING CORP.

ADDENDUM TO EQUIPMENT SCHEDULE NO. 05
TO MASTER LEASE AGREEMENT (LEASE NO. 06304)
RELATING TO SELF-INSURANCE

THIS ADDENDUM is made as of May 28, 2013, between SUNTRUST EQUIPMENT FINANCE & LEASING CORP. (the
"Lessor") and CITY OF PUEBLO, A MUNICIPAL CORPORATION (the "Lessee™).

Recitals
A. Lessor and Lessee have entered into a Master Lease Agreement dated as of December 14, 2007 (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 Lessee.

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 Addendum but not defined herein shall have the meanings assigned to them in the Agreement.

2. Lessee hereby represents and warrants that all representations and warranties 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 accept 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 WHEREOQF, the parties by their duly authorized officers have executed this Addendum as of the date and year first above
written.

CITY OF PUEBLO, A MUNICIPAL CORPORATION, SUNTRUST EQUIPMENT FINANCE &
LEASING CORP.,
Lessee Lessor
By: By:
Name: Steven Nawrocki Name:
Title: City Council President Title:
Date: Date:
24
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SCHEDULE A TO FINANCING STATEMENT OF
CITY OF PUEBLO, A MUNICIPAL CORPORATION, AS DEBTOR, 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"):

VARIOUS SOFTWARE EQUIPMENTAND PRINTERS
SEE ATTACHED EQUIPMENT COST SCHEDULE EXHIBIT A

(a) the equipment described in Equipment Schedule No. 05 dated as of May 28, 2013 (the "Equipment Schedule") to the
Master Lease Agreement dated as of December 14, 2007 (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 ("Escrow Agent") pursuant to the Escrow Agreement dated as of May 28, 2013(the "Escrow Agreement") among
Debtor, Secured Party and Escrow Agent;

(b) to the extent not included in the foregoing, all books, ledgers and records and all computer programs, tapes, discs, 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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EXHIBIT A

Equipment Cost Schedule: As of 5/14/13
Project 13-044
Item Vendor Costs

Printers (receipt, payroll, cash CDW-G $21,775.46
drawers)
DELL Dell $145;116.10
Tyler Munis and Courts Tyler $1,218,983.00
ArcServer ESRI $9,000.00
Consultant Plante Moran $340,860.00
HTE Warrant and Citation Interface | Sungard $25,880.00
Certifications Globalsign $2,003.00
Firewall GovConnection $16,312.82
Microsoft Server Software Insight $17,435.80
NIGP Commody Codes Periscope Holdings $5,481.00

Total $1,802,847.18
Munis Travel Estimates Tyler $83,840.00
Tyler Incode Travel Estimates Tyler $19,616.00
Total $103,456.00
Munis - Annual Bill Immmediately Tyler $10,408.00




Incode - Annual Bill Immediately

Tyler

EXHIBIT A

$7,564.00

Total

$17,972.00

Project Total

$1,924,275.18




Form 8038‘6

{Rev. September 2011) » Under Intemal Revenue Code section 149(e)

> See separate instructions.
Department of the Treasury

Internal Revenue Service

Information Return for Tax-Exempt Governmental Obligations

OMB No. 1545-0720

Caution: If the issue price is under $100,000, use Form 8038-GC.

m_ﬂepowng Authority

If Amended Return, check here » []

Issuer’'s name

Puebla, A Municipal Corporation

2 lIssuer's employer identification number (EIN)
84-6000615

3a Name of person (other than issuer) with whom the IRS may communicate about this retum (see instructions)
Deborah Morton, Interim Director of Finance

3b Telephone number of ather person shown on 3a
719-553-2620

4 Number and street (or P.O. box if mail is not delivered to street address)
230 South Mechanic Street

Room/suite

5 Report number (For IRS Use Only)

2] |

6 City, town, or post office, state, and ZIP code
Pueblo, CO 81003

7 Date of issue
May 28, 2013

8 Name of issue
Master Lease Agreement No. 06304, Equipment Schedule No. 05

9 CUSIP number

10a Name and title of officer or other employee of the issuer whom the IRS may call for more information (see
instructions)

Naomi Hedden, Director of Purchasing

10b Telephone number of officer or other
employee shown on 10a

7195-53-2343

Type of Issue (enter the issue price). See the instructions and attach schedule.
11 Ed ucation . .o 11
12  Health and hospltal 12
13  Transportation . 13
14  Public safety . i 14
15  Environment (including sewage bonds) 15
16 Housing 16
17  Utilities 17
18  Other. Describe > software and pr:nlpr Lqmpmvnt 18 1,924,275| 18
19  If obligations are TANs or RANSs, check only box 19a > [
If obligations are BANs, check only box 19b i > []
20 If obligations are in the form of a lease or instaliment sale, check box >
Description of Obligations. Complete for the entire issue for which this form is being filed.
(a) Final maturity date (b) Issue price ‘°’§;§f;’$‘§${t’y°" av‘:f;‘gfig’;ﬁgty {e) Yield
21 01/31/2023 1,924,275.18 5.3172 years 2.91 9%
w Uses of Proceeds of Bond Issue (including underwriters’ discount)
22  Proceeds used for accrued interest . 22
23 Issue price of entire issue (enter amount from line 21 column (b)) A 23
24  Proceeds used for bond issuance costs (including underwriters’ discount) . 24
25 Proceeds used for credit enhancement . 25
26 Proceeds allocated to reasonably required reserve or replacement fund 26
27 Proceeds used to currently refund prior issues 27
28 Proceeds used to advance refund prior issues 28
29 Total (add lines 24 through 28) . 29
Nonrefunding proceeds of the issue (sublram Ilne 29 from Ilne 23 and enter amount here) 30
Description of Refunded Bonds. Complete this part only for refunding bonds.
31  Enter the remaining weighted average maturity of the bonds to be currently refunded . > years
32  Enter the remaining weighted average maturity of the bonds to be advance refunded . | vears
33 Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) . >
34  Enter the date(s) the refunded bonds were issued P> (MM/DD/YYYY)
For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 637735 Form 8038-G (Rev. 9-2011)



Form 8038-G (Rev. 9-2011)

Page 2

Miscellaneous

35 Enter the amount of the state volume cap allocated to the issue under section 141(b)}(5) .
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract

(GIC) (see instructions)

b Enter the final maturity date of the GIC P
¢ Enter the name of the GIC provider »
37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans

to other governmental units .

38a If this issue is a loan made from the proceeds of another tax-exempt issue, check box » |:] and enter the following information:
Enter the date of the master pool obligation P
Enter the EIN of the issuer of the master pool obligation P>
Enter the name of the issuer of the master pool obligation P

Q6o

36a

37

39 If the issuer has designated the issue under section 265(b)(3)(B)()(lll) (small issuer exception), check box

40 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box
41a If the issuer has identified a hedge, check here» [] and enter the following mformatlon

b Name of hedge provider »
¢ Type of hedge P>
d Term of hedge P

42  If the issuer has superintegrated the hedge, check box .

43 If the issuer has established written procedures to ensure that alI nonquallfled bonds of thls issue are remedlated

according to the requirements under the Code and Regulations (see instructions), check box

44  If the issuer has established written procedures to monitor the requirements of section 148, check box .

45a If some portion of the proceeds was used to reimburse expenditures, check here » [] and enter the amount
of reimbursement

b Enter the date the official intent was adopted >

N

> O
» O
» [
> O
» O

Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge

Signature and belief, they are true, correct, and complete. | further declare that | consent to the IRS’s disclosure of the issuer’s return information, as necessary to
and process this return, to the person that | have authorized above.
Consent Debarah Morton, Interim Director of Finance
Signature of issuer's authorized representative Date Type or print name and title
Paid Print/Type preparer’s name Preparer's signature Date Gheck D it PTIN
Pre parer self-employed
Use Only |fimsname & Firm's EIN P
Firm's address » Phone no.

Form 8038-G (Rev. 9-2011)



SUNTRUST EQUIPMENT FINANCE & LEASING CORP.

DISBURSEMENT AUTHORIZATION

May 28, 2013

SunTrust Equipment Finance & Leasing Corp.
300 E. Joppa Road, 7" Floor

Towson, Maryland 21286

Gentlemen:

In connection with Equipment Schedule No. 05 to that certain Master Lease Agreement No. 06304 dated
December 14, 2007 executed between SunTrust Equipment Finance & Leasing Corp. and the Lessee identified below,
Lessee hereby directs SunTrust Equipment Finance & Leasing Corp. to wire transfer the monies as follows at closing:

Destination Information:

Bank Name SunTrust Bank-Richmond

Bank ABA Number 061000104

Account Number 9443001321

Account Name Escrow Services Richmond
Attention Matt Ward 804-782-7182

Dollar Value $1.924 275.18

Reference Pueblo, A Municipal Corporation

Lessee warrants the funds are for deposit into the Proceeds Account. Moneys on deposit in the Proceeds Account shall
be used solely for payment of the Equipment and for no other purpose.

PUEBLO, A MUNICIPAL CORPORATION,
Lessee

By:
Name: Steven Nawrocki

Title:  President of City Council
Date:

PAY PROCEEDS / DISBURSEMENT (11/99)



