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CITY OF RAPID CITY

RAPID CITY, SOUTH DAKOQTA 57701-2724

Office of the City Attorney
300 Sixth Street
Rapid City, South Dakota 57701-2724
Telephone: 605-394-4140
FAX: 605-394-6633
E-mail: attorney@rcgov.org
www.rcgov.org/ attorney / attorneyhomepage.htm

OPINION OF COUNSEL

Date: March 11, 2013

Lessee: City of Rapd City, South Dakota
3625 Jackson Boulevard
Rapid City, SD 57702

Lessor: TCF Equipment Finance, Ing.
11100 Wayzata Boulevard, Suite 802
Minnetonka, MN 55305

Re: Lease-Purchase Agreement No. 008-0185427-300, dated as of January 31, 2013, by and
between City of Rapid City, South Dakota, and TCF Equipment Finance, Inc.

Ladics and Gentlemen:

I have acted as counsel to Lessee with respect to the Lease-Purchase Agreement described above (the
“Lease™) and various related matters, and in this capacity have revicwed a duplicate original or
certified copy of the Lease and exhibits thereto. Based upon the examination of these and such other
documents as I deem relevant, it is my opinion that:

1. Lessee is a public corporation and political subdivision of the State of (the “State™) duly
organized, existing and operating under the Constitution and laws of the State, The full, true and
correct legal name of Lessee is City of Rapid City.

2. The Uniform Commerecial Code, as adopted in the State (the “UCC™), and no other statuie of
the State, governs the creation, perfection, priority or enforcement of a security interest created by
Lessee.

3. Lessee 18 authorized and has power under Statc law to cnter into the Lease, and to carry out
its obligations thereunder and the transactions contemnplated thereby.

4, The Lease and the other documents described above have been duly authorized, approved,
exceuted and delivered by and on behalf of Lessee, and the Lease is a valid and binding contract of
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Lessec cnforceable in accordance with its terms, except to the extent limited by State and Federal
laws affecting remedies and by bankruptey, reorganization or other laws of general application
relating to or affecting the enforcement of creditors’ rights.

5. Except as specifically provided in Section § of the Lease, the rental payments will be
absolute and unconditional in all events and will not be subject to any setoff, defense, counterclaim,
abatement or recoupment for any rcason whatsoever,

6. ‘The authorization, approval and execution of the Lease and all other proceedings of Lessee
relating to the transactions contemplated thereby have been performed in accordance with all open
meeting laws, public bidding laws and all other applicable State and Federal laws.

7. The execution of the Leasc and the appropriation of moneys to pay the payments coming due
under the Lease do 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 Lessce.

8. There is no litigation, action, suit, or proceeding pending or before any court, administrative
agency, arbitrator or governmental body, that challenges the organization or existence of Lessee; the
authority of its officers; the proper authorization, approval and execution of the Lease and the other
docurnents described above; the appropriation of monies to make Rental Payments under the Lease
for the current fiscal year, or the ability of Lessce otherwise to perform its obligations under the
Lease and the transactions contemplated thereby.

This opinion of counsel may be relied upon by TCF Equipment Finance, Inc. and its successors and
assigns.

Sincerely,

Carla Cushman
Assistant City Attorney
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EXHIBIT D
LEASE-PURCHASE AGREEMENT NO. 008-0185427-300,
DATED AS OF January 31, 2013
BETWEEN
TCF Equipment Finance, Inc. and City Of Rapid City, South Dakota
STATEMENT OF ESSENTIAL USE/SOURCE OF FUNDS

The above referenced contract is to provide financing for the purchase of Property rather than for the short-term
rental of Property. For this reason, periodic payment amounts are calculated to amortize the full cost of the Property
over the agreed payment term. Because we do not consider your repayment commitment to be a debt obligation, as
that term would be defined by State constitution or regulations, the contract includes a non-appropriation clause and
is subject to funds being encumbered for repayment on a fiscal year basis. This non-appropriation clause provides
some risk that the Property will be returned during the life of the contract rather than being paid in full.

As evidence of your present intent to retain the Property throughout the scheduled term, we need a description of
your understanding of the essential governmental use intended for the Property, together with an understanding of
the sources from which payments will be made. To satisfy this requirement, please address the following points by
completing this form:

1%

Lessee: City Of Rapid City, South Dakota

a.

What is the specific use of this Property? To provide a transportation alternative to walking
throughout golf course. The specific use is in response to expectations by golfers for a motorized
transportation option on the golf course.

What increased capabilities will it provide? Golf carts will provide better access to course and
lead to increased speed of play, allowing more golfers to participate in golf at the course.

Why is the Property essential to the operation of your organization? All 18-hole golf courses
provide golf carts as an option to players. Motorized carts are an expectation at all 18-hole courses
as well as this course. Providing this option to our golfers meets their expectation and ensures our
competitiveness in the industry.

Does the Property replace existing Property? Yes

If so, why is the replacement being made? To provide an updated fleet of carts that is more
reliable for our golfers and requires less maintenance by our golf staff.

Why did you choose this specific Property or system configuration? These carts are from the
same manufacture as previous fleet of carts which have been enjoyed by golfers and golf
maintenance staff.

What is your estimate of the useful life of the Property to your operations? 5-6 years

What is the expected source of funds for payments due under the Agreement for the current fiscal
and future fiscal years? Golf Course operating budget

Jeff Biegler,

Park & Recreation Director

Muni_ExhD v.05.05.10 215337 IB 3/11/2013 1:48 PM
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ACE

LEASE-PURCHASE AGREEMENT NO. 008-0185427-300

This LEASE-PURCHASE AGREEMENT ("Leasc") is made and entered into az of January 31, 2013, by and between TCF
Equipment Finance, Inc., 11100 Wayzata Boulevard, Suite 801, Minnctonka, Minnesota 55305 (herein called "Lessor™) and
City Of Rapid City, South Dakota, 3625 Juckson Blvd, Rapid City, 8D 57702, ¢herein called "Lessec™, wherein it is
agreed as follows:

1. LEASE OF PROPERTY. Subject to the terms and conditions hereof, Lessor agrees to lease (o Lessee and
Lessee agrees fo lease from Lessor all the property described on Exhibit A hereto, The items of propetty described in
Exhibit A, together with all replacement parts, repairs, additions and accessories incorporated therein or affixed thereto
shall herain collectively be called the “Property.” Lessce authorizes Lessor to add to any Property description, or make
necessary corrections to, any serial numbers or other identification of the Properly when known.

2. ACCEPTANCE; TERM. Lessee shall execute and deliver to Lessor a receipt certificate ("Receipt
Certiticate™) in the torm attached hereto as Exhibit B, which shall indicate that the Property has been accepted for use
by Lessec and is satisfactary to Lassee for all purposes. This Lease will become effective upon the exceution hercof by
Lessee and Lessor, and shall terminate vpon payment by Lessee of the last Rental Payment required to be made by it in
accordance with Exhibit C thercto {the "Lease Term"), unless canceled or terminated earlier pursuant to Sections 5, 15 or
21 hereof.

3. RENT. Lessee agrees to pay to Lessor ar its assignee the rental payments ("Rental Payments') in the
amounts and at the times as set forth in Exhibit C. Rental Payments shall be due Monthly commenecing on the First
Payment Date shown on Exhibit C and continuing on the same date of each monthly thereafier uniil fully paid unless
terminated earlicr pursuant to Section 3, 13 or 21 hereof. Lessee authorizes Lessor to fill in the First Payment Date on
Exhibit C bascd on the datc that Lessor disburses funds to the Vendor (as defined balow) based on receipt of an executed
Receipt Certificate from the Lessce. A portion of each Rental Payment is paid as and represents the payment of interest as
sel forth in Exhibit C. The Rental Payments will be payable for the Lease Term in dollars (U.8)), without notice or demand
at the office of Lessor (or such other place as Lessor or its assignee may designate from lime Lo Ume in wriling). In (he
cvent any payment by Lessee hercunder is reccived by Lessor or its assignee later than ten (10) days from the due date,
l.essee shall pay Lessor on demand as a late fee, computed at the rale of up Lo ten per cenl (10%) of such overdue amount,
limited, however, to the maximum amount allowed by law, EXCEPT AS SPECIFICALLY PROVIDED IN SECTION 5
HERECOF, THE RENTAL PAYMENTS WILL BE ABSOLUTE AND UNCONDITIONAL TN ALL EVENTS AND WILL
NOT BE SURBJECT TO ANY SETOFF, DEFENSE, COUNTERCLAIM, ABATEMENT OR RECOUPMENT FOR ANY
REASON WHATSOEVER. Lessor may terminate this Lease at any time prior to receipt of Lessee's Receipt Certificate
hercunder if Lessor determines in its sole discretion that (i) any written representation made to it by Lessee proves to have
been false or misleading in any material respect when made, (i) subsequent to the making of any such representation there
has occurred 2 muaterial change such that any such representation as made is nol true and correed, (ii1) any evenl which
would constilute a default under the Lease has occurred, or (iv) there has been a substantial and material change in
Lessee's financial condition or operations which has a material adverse effect on Lessee's creditworthiness,

4., DELIVERY: PAYMENT OF PROPERTY COST; COSTS, The Property will be delivered to Lessee by the
supplier thercof (the "Vender") at Lessce's address above or such other location speeified in Exhibil A (the "Properly
Location™). Lesses shall promptly pay all costs, charges, expenses and obligations of every kind and nature incurred by or
on behalf of Lessor rcgarding the importation, shipmenl, delivery, possession, use, lease, lax treatment, return,
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reposscssion, storage and transfer of any item of Property. Upon Lessor's receipt of the Receipt Certificate for the Property
and any other documentation required by Lessor, Lessor will pay or cause to be paid the costs of such Property to the
Vendor therefor. In addition, Lessee agrees (0 pay Lessor a fee, in an amount determined by Lessor, not to exceed the
maximum amount from time to time permitted by applicable law, for any check or automatic payment withdrawal request
that is returned to Lessor because of insufficient funds available in Lossee’s account or a stop paymenl. If Lessor, in its
discrelion, pays any tax, fee, charge or other amount deseribed in this paragraph, Lessee shall reimburse Lessor therefor on
demand, together with Lessor's administrative and other costs of paying and invoicing such amounts and, if Lessee fails W
pay Lessor any such amount within ten (10) days of such demand, Lessee shall pay interest thereon until paid at the rate of
10% per annum or the maximum rate allowable by law, whichever is less.

5. TERMINATION FOR GOVERNMENTAL NON-APPROPRIATIONS. This Lease shall not constitute an
indebtedness of Lessee within the meaning of any constitutional or stalutory limitation on the manner, form, or amount of
indabtedness that may be incurred by Lessce. Lessee is a political subdivision or agency of the State of South Dakoeta with
Lessce's tiscal year ending on December 31 of each calendar year. If Lessec does not appropriate sufficient funds to
continue making the Renlal Payments required under this Lease for any of Lessee's fiscal years subscquent to the one in
which the Lease is execuled, then (his Lease shall be terminated effective upon expiration of the last [iscal year in which
sufficient funds to pay Lessee's obligations under this Lease were appropriated by Lessee and Lessee shall not, in this sole
cvent, be obligated to make any further payments due beyond said fiscal ycar. Lessce warrants that the necessary funds
shall have been appropriated for all of the Rental Payments {or Lessee's current fiscal year. Lessee reasonably believes that
funds can be obtained sufficient to make all Rental Payments during the Lease Term.  The officer of Lessee responsible for
budget preparation will do all things lawfully within his/het power (0 oblain, maintain and properly request and pursue
funds [rom which the Rentsl Payments may he made, including making provisions for such payments to the extent
necessary in each budget submilted for the purpose of obtaining funding, using his/her bona fide hest efforts 10 have such
portion of the budget approved and exhausting all available administrative reviews and appeals in the cvent such portion of
the budget is not approved. Lessce shall give Lessor immediate notice of Lessee's intent to terminate this Leasc under this
Section 5, which nolice shall contain the termination date (which shall be the end of the last of Lesses's fiscal years for
which appropriations for the Rental Payments were made) (the "Termination Date™) and Lessee shall comply with the
provisions of Section 22 of this Lesse. In the evenl of an carly termination of this Lease under this Section, all obligations
of Lessee to make Rental Payments which would olherwise be duc hercunder after the Termination Date shall cease.

6. LESSOR DISCLAIMER OF WARRANTIES. LESSOR MAKES NO WARRANTIES, EXPRESS OR IMPLIED,
AS TO THE CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF, THE
ABSENCE OF ANY CLAIM OF INFRINGEMENT OR THE LIKE WITH RESPECT TO, OR ANY OTHER MATTER
CONCERNING, THE PROPERTY AND EXPRESSLY DISCLAIMS ANY SUCH WARRANTIES OR ANY OTHER
WARRANTIES IMPLIED BY LAW, LESSOR MAKES NO WARRANTIES WITH RESPECT TO ANY PATENT,
COPYRIGHT, TRADEMARK, TRADE NAME OR TITLE RELATING TO THE PROPERTY QR LESSEE'S RIGHTS
TO ANY SUCH INTELLECTUAL PROPERTY. LESSEE HEREBY WAIVES ANY CLAIM IT MIGHT HAVE
AGAINST LESSOR FOR ANY LOSS, DAMAGE OR EXPENSE CAUSED BY THE PROPERTY OR BY ANY
DEFECT THEREIN, OR BY THE USE OR MAINTENANCE OF, OR SERVICING OR ADJUSTMENT TO, THE
PROPERTY AND, AS TO LESSOR, LEASES THE PROPERTY AS-15 AND WITH ALL FAULTS AND WITHOUT
WARRANTY OF ANY KIND. LESS0R WILL NOT BE LIABLE EOR ANY LOSS OR INTERRUPTION OF OR
DAMAGE TO LESSEE'S BUSINESS ON ACCOUNT OF ANY MECHANICAL FAILURE OR DELAY IN
CONNECTION WITH THE FURNISHING OR USE OF THE PROPERTY. Lessee acknowledges that Lessor is not a
dealer or manufacturer of Property of any kind and is nol the seller of the Properly, and that cach unil of Property is of a
type, size, design and capacity sclected solely by Lessce.  Lessee also acknowledges that Lessor supplies the Property
without any obligation to install, test, erect, service or mainlain the Propertly. II the Property is nol properly inslalled, does
not operate as represented or warranted by the manufactrer or seller thereof, or is unsatisfactory for any reason, Lessee
shall make any claim on account thercof solely against the manufacturcr or scller and no such occurrence shall relicve
Lessee of any of its obligations under this lease. The only warranty applicable 1o any Propetty iz the manufacturer's
warranty, if any (in the case of new Property) and Lessor makes no warranty to Lessec. Lessee acknowledges receipt of the
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munufuclurer's warranty with respect to any new Property. So long as Lessee is not in default under this lease, Lessor
a8signs 1o Lessee any manufacturer's, seller's or other warranty, whether express or implied, on the Property and any claim
that Lessor may have as owner of the Property agaimst (he manufacturer or supplier or any other person. All claims or
actions on any warranly shall be made or prosecuted by Lessce, al its sole expense, and Lessor shall have no obligation
whatsoever (0 make any claim on such warranty, Lessor is not liable for any modification, breach or rescission of any
warranty or service agreement. Any agreement that Lessee may have with any third party, including any manufacturer or
vendor, relating to services shall be scparate and distinct from this lesse and Lessor shall not have any obligations
thereunder, Lessee acknowledges thut this leasc constitutes a “finance lease” under UCC Article 2A in all respects, and that
Lessar's sole obligations 1o Lesses hercunder is not to interfere with Lessee’s quiet enjoyment of (he Property so long as
Lessee s net in default hereunder. Subject to the [orégoing sentence and to the extent permited by law, Lessee
unconditionally and irmevocably waives any and all rights and remedies against Lessor at law or in equity (including,
without limitation, any rights and remedics granted Lessee under Article 2A ol the Uniform Commercial Code and/or the
right to reject any Properly or repudiate this lcasc). Lessee agrees that Lessor assumes no liability for and makes no
represcntation as to the treatment by Lessee of this lease, the Property or the rent payments for financial stalement or tux
PUIPOSCS..

7. TITLE; SECURITY INTEREST. During the Lease Term title 10 the Property shall vest in Lessee, subject to
Lessor's rights under Scetions § and 22 of this Lease. To securs the payment of the Rental Payments and any and all
liabilities, direct, indirect, absolute, conlingent, duc or to become due or existing or hereafier arising of Lesser (o Lessor,
Lessee grants to Lessor as the secured parly a sceurity interest in and to all Property described in Exhibit A, togcther with
all additions, attachments, uccessions, substitutions and proceeds with respect thereto and Lessor shall retain its security
inlerest in the Property until the Lease Term shall expire, Lessee agrees that Lessor may file such financing statements or
other instruments necessary to perfect such security inlergst under State law. Notwithstanding anything contained in the
l.eass to the ontrary, Lessce and Lessor hercby agree and acknowledge that with respect to the Equipment covered by this
Leasc, Lessec’s interost shall be that of awner and holder of legal title and Lessor's inferest shall be that of a sceured party
with a first perfected seeurity interest,

8. PERSONAL PROPERTY, The Property is and will remain personal property and will not be deemed to he
affixed or attached (o real estale or any building thercon.  If requested by Lessor, Lessee will, at its expense, [urnish a
landlord or morlgages waiver with respect to the Property.

9. USE; REPATRS. [.essee will use the Property in & careful manner for the use contemplated by the manufacturer
ol the Property and shall comply with all laws, ordinances, insurance policies and regulations relaling thereto, and will pay
all costs, claims, damages, fees and charges arising oul of ils possession, use or maintenance, Lessee, at its expense, will
keep the Property in good repair and will furnish all parts, mechanisms and devices required therefor. [f the Property is
such as is customarily covered by a mainlenance agreement, Lessee will furnish Lessor with a maintenance agreement with
a party satisfactory to Lessor.

10. ALTERATIONS. Lessee will not make any alterations, additions or improvements to the Property withoul
Lessor's prior writlen consenl unless such allerations, additions or improvements may be readily removed without damage
10 the Property.

1L LOCATION; INSPECTION. The Property will not be removed from, or if the Property consists of rolling stock
its permanent base will not be changed from, the Properly Location without Lessor's prior wrilten consent which will not be
unrcasonably withheld. Lessor will be entitled to enter upon the Property Location or elsewhere during reasonable business
hours to inspect the Properly or observe ils use and operation.

12. LIENS AND TAXES. Leéssce shall keep the Property [ree and clear of all levies, liens and encumbranges except
those created under this Lease. Lessee shall pay, when due, all charges and taxes (local, state and federal) which may now
or hereafier be imposed upon the ownership, leasing, rental, sale, purchase, possession or use of the Property, excluding,
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however, all faxes on or measured by Lessor's income. [f Lessee fails to pay said charges and laxcs when due, Lessor shall
have the right, but shall not be obligated, to pay said churges and taxes. Tf Lessor pays any charges or laxes for which
Lessce is responsible or liable under this Lease, Lessee shall, upon demand, reimburse Lessor as additional rent the amount
of any such charges or taxcs plus interest thereon at the rate of 10% per annum or the highest rate allowed by law,
whichever 1s less, 10 the dale of said reimbursement,

13, RISK OF LOSS; DAMAGES; DESTRUCTION. Lessee assumes all risk of loss of or damage (o the Property
from any cause whatsoever, and no such loss of or damage to the Property shall relieve Lessee of the obligation 10 make
Rental Payments ot to perform any other obligation under this Lease. In the event of damage to any item of Property,
Lessee will immediately place the same in good repair with the procceds of any insurance recovery applied to the cost of
such repair. If Lessor determines that any item of the Property is lost, stolen, destroyed or damaged beyond repair Lessee,
at its option, will either: (a) replace the same with like Property in good repair, or (b) on the next Rental Payment date pay
Lessor; (1) all amounts owed by Lessee under this Tease, including the Rental Payment due on such dale; and (ii) an amount
equal o the applicable Purchuse Option Price sct forth in Exhibit C. Tn the event that less than all the Property has been
lost or destroyed, L.essor and Lessee shall substitule revised Exhibils A and C inlo this Leasc by appropriate endorsement.

14, INSURANCE. Lessee shall oblain and mainlain on or with respect to the Property at its own expense (2) liability
insurance insuring against liability for bodily injury and property damage with a minimum limil of $1,000,000.00
combined single limit or such greater amount as may he prescribed by any applicable state law specifying minimum
insurance reguirements, and (b) physical damage insurance insuring against loss or damage to the Property in an amount
not less than the full replacement value of the Property, hut in no event will the insurance limits be less than the amount of
the then applicable Purchase Option Price as provided in Section 13 below, Lessee shall furnish Lessor with a cettificate of
insuranee evidencing the issuance of a policy or policics to Lessce in st least the minimum amounts required hercin naming
Lessor as an additional insured thereunder for the liability coverage and as loss payee for the property damage coverage.
Each such policy shall be in such form, including a maximum deductible, and with such insurers as may be satisfactory to
Lessor, and shall contain a clause requiring the insurer to give lo Lessor at least 30 days’ prior written notice of any
alteration in the terms of such policy or the cancellation thereof, and a clause speeifying that no action or misrepresenialion
by Lessee shall invalidate such policy. Lessor shall be under no duty to ascertain the existence of or to examine any such
policy or to advise Lessee in he evenl any such policy shall nol comply with the requirements hereof. Lessee hereby
appoints Lessor as Lessee's attorney-in-fact to make claim for, receive payment of, and exceule and endorse all documents,
checks or drafts for loss or damage under any such insurance policy. In the event Lessee fails to procure, mainlain, pay {or
or provide Lessor with evidence of the insurance required by this lease, or to pay any fees, assessments, charges or taxes as
required in this lease, Lessor shall have the right, bul not be obligaled, to obtain insurance covering Lessor's interost in the
Properly from an insurer of Lessor’s choice, or pay said fees, assessmenls, charges and tuxes, as (he case may be. In (hat
event, Lessee shall reimburse Lessor upon demand for the cost thereof, together with interest until paid at the rate of 10%
per annum or the maximum rate allowable by law, whichever is less, and failure to pay the same shall constitute an Event
of Default under this lepse, NOTHING IN THIS LEASE WILL CREATE AN TNSURANCE RELATIONSHIP OF ANY
TYPE BETWEEN LESSOR AND ANY OTHER PERSON.

15, PURCHASE OPTTON. On each Rental Payment due date, Lessec shall have an option to purchase the Property
for an amount cqual to the Rent Payment due on such dale plus the Purchase Options Price set forth in each Exhibit C
Lossce's right hereunder shall be conditioned upon Lessee's having performed all terms and conditions hereof in a timely
fushion and no Event of Defaull shall have occurred either during the term of the Lease nor at the time this option to
purchase is sought to be exercised. At such time as Lessee shall have fully paid the tolal Rental Payments for the entire
Lease Term and Lessce shall have fully paid and performed all other obligations hereunder and provided no Event of
Default has occurred and is contimging, l.essee may at its option pay to Lessor the sum of ONE DOLLAR ($1.00),
whereupon title to the Property shall remain vesied in Lesses and Lessor shall transfar any and all of its right, title and
inlerest in the Property to Lessee as is, where is, without warranty, cxpress of implied, except Lessor will warrant to Lessee
that the Property is free and cleur of any liens created by Lessor, This option shall be exerciscd by writien nolice to Lessor
given within the thirty (30) day period prior to the last day of the Lease Term,
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16. LESSEE CERTIFICATION, [essee warranis thal it is a slatc, or a political subdivision thereof, within (he
meaning of Scelion 103(c) of the Intemal Revenue Code of 1986, as amended (the “Code™) and the related treasury
regulations and rulings thereunder, or the District of Columbia, and that this lease has been duly authorized, approved,
executed and delivered and is a valid and binding contract of Lessce, enforceable against Lessee in accordance with ils
terms. Lessee agrees that under Section 103 of the Code those amounts designated as interest in Exhibit C qualify for
cxclusion from gross income of Federal income taxes by Lessor. Lessee [urther warrants that during the Lease Term, the
Propery will be used by lessee only for the purpose of performing govertunental or proprictary functions of Lessce
consistent with the permissible scope of Lessee's authority and will not be used in a (rade or business of any person or entity
other than Lessee,

[n the event that Lessee is not a state or political subdivision thereof within the meaning of Seetion 103 of the Code, or if
for any reason the usage of the Property would cause any inlerest payment hercunder to losc its exemption from Federal
taxation, or if Lessee fails to comply with the inlormation reporiing requirements of Scetion 14%(c) of the Code or if Lessee
fails to keep a record of all assignments of the Lease pursuant to Section 149(a) of the Code (except to the cxtent of any
negligence or willful misconduct by Lessor as io its obligations or responsibilities 1o Lessee for complianee with such
requirements), then Lessee agroes (0 pay Lessor, ils assignees, and any participants with such entitled to the exclusion
under Scetion 103(¢), an additional amount which, together with the amount of intcrest to be paid by Lessee under this
Lease, puts Lessor, its assignees, and any participants with such, in the same after-tax position they would have been had
such payments been exempt from taxation under Section 103 of the Code.

Lessee agrees to approve and execute, and Lessor agrees to assist Lessee in preparing and filing, the necessary documents
for the inlormation repocting requirerments found in Scetion 149(e) of the Code and to use best efforts (o inform Lessce of
alt assignments of the Lease pursnant to Section 149(a) of the Code. [essee agrees to fully cooperate with Lessor in
fulfilling the information reporting requirements of Section 149(e), including having its Finance Officer or other official
verify and/or execute any documents prepared hy Lessor.

17. LESSEE NEGLIGENCE. Lessee assumes all risks and liabilities, whether or not covered by insurance, for loss
or damage to the Property and for injury to or death of any person ar damage to any property whether such injury or death
be with eespect to agents or employees of Lessee or of third parties, and whether such property damage be to Lessee’s
property or the property of others which is proximately caused by the negligent conduct of Lessce, its officers, employces
and agents.

15, ESSENTIAL USE, It is Lessee's intent to make Payments for the full Lease Term if funds are legally available
theretor and in that regard T.essee represents that; (a) the use of the Property is essential to Lessee's proper, efficient and
economi¢ functioning or to the services that Lessce provides to its citizens, {b) Lessce has an immediate necd for and
expeels lo make immediate use of substantially all the Property, which need is nol temiporary or expecled 1o diminish in the
forcsceable future, and (c) the Property will be used by Lessce only for the purpose of performing one or more of ils
governmental or proprietary functions consistent with the permissible scope of its authoriry.

19, ASSIGNMENT. Without Lessor's prior wrillen congent, Lessee will not assign, transfer, pledge, hypothecate or
grant any sceurity interest in or other wise dispose of this Lease or the Property or any interest in this Lease or the Property.

Lessor, without the consent of Lessee, may assign its right, title and interest in and to this Lease, the Property and any other
documents executed with respect to this Lease, and/or granl or assign 1 sceurily interest in this Lease and the Property, in
wholc or in part. Any such assignees shall have all of the rights of Lessor under this Lease. Subjeet to the forcgoing, this
Lease inures to the henefit of and is binding upon the heirs, executors, administrators, successors and assigns of the partics
hereto,  Any assignment or reassignment of any of Lessor's right, title or interest in (his Lease or the Property shall be
effective upon reccipt by Lessce of a duplicale original of the counterpart document by which the assignmenl or
reassignment 15 made, disclosing the name and address of cach such assignes and, where applicable, to whom further
payments hereunder should be made. With (he wrillen consent of Lessee, which consent will not be unreasonably withheld,
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Lessor may assign any intcrest in this Lease upon terms which provide (hat the assignor or assignee will acl as a collection
and paying agent lor holders of certificates of participation in this Lease. Lessce agroes to acknowledge in writing any
assignments if so requested. Lessce shall keep a written record of all assignments.

LESSEE AGREES THAT UPON NOTICE OF SUCH ASSIGNMENT IT SHALL PAY DIRECTLY TO LESSOR'S
ASSIGNEE WITHOUT ABATEMENT, DEDUCTION OR SETOFF ALL AMOUNTS WHICH BECOME DUE
HEREUNDER AND FURTHER AGREES THAT IT WILL NOT ASSERT AGAINST LESSOR'S ASSIGNEE ANY
DEFENSE, CLAIM, COUNTERCLAIM OR SETOFF ON ACCOUNT OF ANY REASON WHATSOEVER WITH
RESPECT TO ANY RENTAL PAYMENTS OR OTHER AMOUNTS DUE HEREUNDER,

20. EVENTS OF DEFAULT. The term "Event of Default”, as used in this Lease, mesns the oceurrence of any one
or more of the following events:

() Lessee fails ro make any Rental Paymenl (or any other paymenl) as il becomes due in accordance with the terms of this
Lease, and any such failure continues for ten (10) days alter the due date thereof;

{b) Lessee fails to perform or obscrve any other covenant, condition, or agreement to be perfortned or observed by it
hereunder and such failure is nol cured within twenly (20) days afler receipt of written notice thereof from Lessor;

{¢) Any statement, representation, or warranty made by Lessee in this Lease or in any writing delivered by Lessee pursuant
herato or in conneclion herewith is lalse, misleading, or crroncous in any matcrial respect;

{d) Lessee becomes insolvent, makes an assignment for the benefit of creditors, applies or consents to the appointment of 2
receiver, trustze, conservator or liquidator of Lessee of all or a subsiantial part of ils assets, or a pelition for relief is filed by
Lessee under Federal bankruptcy, insolvency or similar laws; or a petition in a proceeding under any bankruptey,
insolvency or similar laws is filed against Lessee and is not dismissed within thirty (30 days thereafier.

21, REMEDIES. Upon the cccurrence of an Event of Default, Lessor may, at its option, exercise any one or more of
the following remedics:

{a) Lessor may declare all Rental Payments due in the current fiseal year of Lessec immediately due and payable,
whereupon such Rental Payments shall be immediately due and payable.

(b) By wrillen nolice to Lessce, request Lessce to (and Lessce agrees that it will), at Lessce's expense, promptly return the
Froperty to Lessor in the manner set forth in Section 22 hereof, or Lessor, at its option, may enler upon the premises where
the Property is lecated and take immediate possession of and remove the same;

(¢} Sell or lease the Property or sublease i for the account of Lessee, holding Lessee hable for all Rental Payments and
other payments due to the end of the fiscal year then in effect; the proceeds of such sale or lease shall he applied to the
following items in the following order: first, to the payment of all costs and expenses of Lessor ansing from the Event of
Dietiault, seeond, to the puyment of the applicable Purchase Option Price; and third, to the payment ol any Rental Payments
then due and owing thersunder and

{(d) Exercise any other right, remedy or privilege which may be available to it under applicable law including the right to (i)
proceed by appropriate court action o enforce the terms of this Lease; (i) recover damages for the breach of this Lease; and
(iii) rescind this Lease as to any or all of the Property in accordance with applicable laws and procedures,

In addition, Lessee will remain hable for all covenants and indemnities under this Leasc and for all legal fees and olher
costs and expenses, including court costs, incurred by Lessor wilh respect to the enforcement of any of the remedies listed
above or any olher remedy available to Lessor,
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22, TERMINATION PROCEDURE. In the cvent Lessor is entitled under the provisions of this Leasc, including
any cancelation ar termination hereof pursuant to Scetions 5 and 21 hereof, to obtain possession of the Properly, title (o the
Properly shall immcdiately vest in Lessor and Lessee shall make the Properly available to Lessor free of all liens and
encumbrances in al least as good condition and repair as when delivered to Lessee, ordinary wear and (ear resulting from
proper use alone excepted. Lessee agrees, al ils cxpense, to advisc Lessor of the location or locations whers the Property
may be found, permit Lessor access to the Property, voluntarily relinguish possession of the Property to Lessar, deliver the
Property (o a reasonable localion specified by Lessor, and fully cooperate with Lessor in all respeets in the removal of and
redelivery of the Property to Lessor. Lessce agrees to execute and deliver to Lessor all documents reasonably necessary (o
transfer legal and beneficial title (o the Property (o Lessor and (o evidence the cancelation or termination of Lessee's interest
in the Property.

23 LAW GOVERNING AND CONSTRUCTION. This lease shall in all respects by governed by, and construed in
accordance with, the laws of the State of South Dakota without giving effect 1o conflict of law provisions; provided that any
intcrest and finance charges hereunder shall be governed by federal law and, to the extenl applicable, the substantive laws
ol he Stale of South Dakota. Lessce hereby consents to jurisdiction and venue of the federal or state courts sitting in the
State of South Dakota lor purposes of resolving all disputes of any naturc whatsoever regarding the lease, or any transaction
contemplated hereby, and Lessee hareby waives objection which it may now or hereafier have to the laying of jurisdiction
or venue in the federal or state courts of South Dakota. Lessor and Lessee agree that a summons and complaint
commencing an action ot proceeding in any such court shall be properly served and shall confirm personal jurisdiction if
served personally, by certified mail to it at its address designated pursuant to the lease, or as otherwise provided under the
respeclive rules of the slale or federal courts of South Dakota. Any provision of this lease which may be prohibited or
uncnforceable in any jurisdiction shall not, as to such jurisdiction, invalidate the remaining provisions hereof and shall not
invalidate or render unenforceable such provision in any other jurisdiction. Lessce aprees that, at Lessor's sole election and
determination, Lessor may select an allernative forum, including arbitralion or medialion, to adjudicate any dispute arising
out of this lease. THE PARTIES HERETO, AFTER CONSULTING (OR HAVING HAD AN OPPORTUNITY TO
CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY WAIVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PRCOCEEDING RELATING TO THIS LEASE, INCLUDING ANY
LITIGATION REGARDING THE ENFORCEMENT OF THIS LEASE OR ANY RELATED AGREEMENTS

24, NOTICES AND ORIGINALS. Any written notice hereunder to Lessee or Lessor shall be deemed to have been
givert when delivered personally or deposited in the United Stales mails, certified or registered mail, addressed to recipient
at its address set forth above or at such other address as may be substituted therefor by notice given pursusnt 1o the terms
hereof. There shall be only onc original counterpart of this lease and it shall bear the original signature of Lessor and be
marked “Original.,”  To the exient that this lease constitutes chattel paper (as that term is defined by the Uniform
Commercial Code), a sceurily or ownership interest inlended to be crealed through the transtor and possession of this lease
can be done only by the transfer of such original bearing the original signature of Lessor. Lessor, in its sole discretion, may
permit Lessee to electronically copy and/or deliver by telecopier or other electronic means of transmission an execuled
counterpart of this lease, and any document, schedule, amendment, addendum, supplement or agreemenl relaled hereto or
executed in connection herewith, By so copying and/or delivering any such document, Tessee hereby represents and agrees
{#) thal such transmission constilules due delivery of such exceuted document, (b) that the counterpart of such excculed
document as printed by the recipient, including Lessee’s signature thereon, shall be deemed to constitute an original and
shall be admissible in any court or other legal proceeding as an original, and ()} to deliver to Lessor, promptly on requcst,
such document bearing I.essee’s original "wet ink” signature, provided thal neither delivery nor tailure to deliver the
document bearing Lessec’s original "wel ink” signature shall limil or modify the representations and agreements set forth
in clauses (a) and (b).

23, SECTION HEADINGS. All section headings conlained hergin are for the convenience of reference only and are
nol intended to deline or limit the scope of any provision of this Leasc.
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26. DELIVERY OF RELATED DOCUMENTS. Lcssee will execute or provide, as requested by Lessor, annual
budget and financial information and such other documents and information, including an opinion of Lessee's counsel as to
the validily and cnforceability of this Lease, as are reasonably nceessary with respect to the transaction conternplaled by
this Lease,

27. ENTIRE AGREEMENT; WAIVER, This Lease, logether with the exhibits attached hereto conslitutes he
entire agreement between the parlics with respeet to the lease of the Property. This Lease shall not be modificd, amended,
altcred, or changed except with the wrillen consent of Lessee and Lessor.  Any provision of this Lease found to be
prohibited by law shall be ineffective to the extent of such prohibition without invalidating the remainder of this Lease.
The waiver by Lessor of any breach by Lessee of any term, covenant of condition hercof shall not operate as a waiver of
any subsequent breach hereof,

28, APPOINTMENT. In compliance with Scetion 149(a) of the Internal Revenue Code of 1986, as amended, Lessee
hereby designates Lessor to be its agent for (he purposes of mainlaining a book entry system identifying the ownetship or
interest in and to this Lease and Lessor hereby accept its dutics #s agent hercunder.

Lessor:  TCF Equipment Finance, Tnc, By: Tille:
Lesses:  City Of Rapid City, South Dakota By: Zam Kooiker, Mayor
By Pauline Sumption, Finanee
Oftficer
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OPINION OF COUNSEL

{To be on Allorney's Letlerhead)

Date:

Lessee: City Of Rapid City, South Dakota
3625 Jackson Blvd,
Rapid City, 81D 57702

Lessor: TCF Bquipment Finance, Ing,

11100 Wayzata Boulgvard, Suite 301
Minnetonka, MM 55305

Re: Leasc-Purchase Agreement No. 008-0185427-300, dated as of January 31, 2013, by and between City Of
Rapid City, South Dakota and TCE Equipment Finance, Inc.

l.adies and Gentlemen:

[ have acted as counsel to Lessce with respect (o 1he Lease-Purchase Agreement described above (the “Lease™) and
various related matters, and in this capacity have reviewed a duplicate original or certified copy of the Lesse and
cxhibit thereto. Based upon the examination ol these and such other documents as | deem relevant, it is my opinion
that:

1. Lessee is a public corporation and political subdivision ol the State ol (lhe "State™) duly organized, existing and
opetating under the Constitution and laws of the State. The full, true and correet legal name of Lessee is

2. The Uniform Commercial Code, as adopted in the State (the “UCC™), und no other statute of the State, governs
the creation, perfection, priority or enforcemenl of a securily inlerest created by Lessee

3. Lessce is authorized and has power under Slate law to enter info the Lease, and to carry out its obligations
thereunder and the transactions contemplated thereby.

4, The Leuse and the other documents described above have been duly awthorized, approvesd, executed and
delivered by and on behalf of Lessce, and the Lease is a valid and binding contract of Lessce enforccable in
accordance with s lerns, except to the extent limited by State and Federal laws affeeling remedies and by
bankrupley, reorganization or other laws of gencral application relating (o or affecting the enforcement of creditors’
tights.

5. Excopl as specifically provided in Section 5 hercof, the rental payments will be absolute and unconditional in all
everits and will not be subject to any sctoff, defense, counterclaim, abatement or recoupment for any reason
whatsoever.

6. The authorization, approval and cxecution of the Lease and all other proceedings of Lesses relating ta the
transactions contemplated thereby have been performed in accordance with all open meeting laws, public bidding
laws and all other applicable State and Federal laws.
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7. The execution of the Lease and the appropriation of moneys to pay the payments coming duc under the Lease do
nof result in the violativn of any constitutional, statutory or other limitation relating (o the manner, form or amount
of indebtedness which may be incurred by Lessee.

8. There is no litigation, action, suit, or proceeding pending or before any court, adminisirative ageney, arbitrator or
governmental body, that challenges the organization or cxistence of Lessee; the authority of the organization or
cxistence of Lessee; the authority of its oflicers; the proper uuthorizalion, approval and execution of the Lease and
the other documents described above; the appropriation of monies 1o make Renlal Payments under the Leasc for the
current fiscal year, or the abilily of Lessee otherwise to perform its obligations under the Lease and the iransactions
contemplated therehy,

This epinion of counsel may be relicd upon by TCF Equipment Finance, Ing, and its successors and assigns,

Very truly yours,

Muni Liasg v, 08 14,11 215337 LH 3112003 338 P
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EXHIBIT A
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TO LEASE-PURCHASE AGREEMENT NQ, 008-0185427-300,
DATED AS OF January 31, 2013

PROPERTY DESCRIPTION

Description (including features)

Location

(67) 2013 E-Z-GO RXY Gas Gulf Cars, (1) 2013 E-Z-Go Electric
Terrain 250 together with all attachments and accessories thereto

3625 Jackson Blvd, Rapid City, SD, 57702

Total Cost $265,412,25

Lessee:  City Of Rapid City, South Dakota By

Sam Kooiker, Mayor

Muini_lease v.0> L4, 11 2158337 L11 371142013 @:20 AM
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EXHIBITE
TO LEASE-PURCHASE AGREEMENT NO. 008-0185427-300
DATED AS OF January 31, 2013

RECEIPT CERTIFICATE

The undersigned Lessee under (hal cerlain Lease-Purchase Agreement No. 008-0185427-300, dated as of
January 31, 2013, negotiated for the purpose of acquiring Property wilth TCF Equipment Finanee, Inc., as Lessor,

hereby seknowledges receipt in good condition of all of the Property described on Exhibit A 1o said Lease-Purchase
Agreemenl this day of .20 and hercby certifies that the Property is satisfactory and in accordance

with specifications,

Lessee authorizes Lessor to fill in the First Payment Date an Exhibit € based on the dale that Lessor disburses funds
to the Vendor.

Lessee;  City Of Rapid City, Soulh Dakola By: Jetf Biggler,

Park & Recreation Director
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EXHIBIT C
RENTAL PAYMENT SCHEDULE

- TO LEASE-PURCHASE AGREEMENT NO. 008-0185427-300,

First Payment Date:

DATED AS OF January 31, 2013

PW021213-19

Nomiral Annual Rate: 3.543%
CASH FLOW DATA
Event Amount Number Periad
Loan 265,412.25 1 Monthly
Payment 5,929.00 6
Payment .00 [
Loan 5,929.00 &
Payment 0.00 [
Fayment 5,929.00 G
Payment 0.00 3]
Payment £,929.00 &
Payment 0.00 5]
Payment 5,929.00 3
Payment 115,000.00 1
AMORTIZATION SCHEDLILE - Normal Amortization
Purchase
Rental Option
Date Paymant Interest Principal Price
Lease Commence
One {1) Month from Lease Commencement 5.,929.00 783.66 5.145.34 265472.248
Two {Z) Months from Lease Commencement 5,929.00 763.47 5,160.53 260208.508
Three {3} Months from Lease Commencement 5,929.00 753,23 5,175,777 254920.222
Four (4) Manths from Lease Commencement 5,929.00 737.95 5,191.05 249634.351
five (5) Months from Lease Commencement 5,925.00 722.62 5,2068.38  2443723.844
Six (6} Months from Lease Commencement 5,9259.00 707.25 5,221.75 238997 659
Seven {7) Manths from Lease Commencement 0.00 591,83 £91.83- 239703.335
Eight (8) Months from Lease Commencement 0.00 693.87 693.87-  240411.073
Nine [9) Manths from Lease Commencement 0.00 695.92 695.92- 241120011
Ten (10} Months from Lease Commencement 0.00 697.98 £97.58- 241832851
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Eleven (11) Months from Lease Commencement
Twelve (12} Months from Lease Commencement
Thirteen (13) Manths from Lease Commencement
Fourteen (14) Months from Lease Commencement
Fifteen (15) Manths from Lease Commencement
Sixteen (16) Months from Lease Commencement
Seventeen {17) Manths from Lease Commencement
Eighteen {18) Months from Lease Commencemeant
Nineteen (13) Months from Lease Commencement
Twenly {20) Manths from Lease Commencement
Twenty One {21} Months from Lease Commencament

Twenty Two (22) Manths from Lease Commencement

Twenty Three {23) Months frem Lease Commencemeant

Twenty Four (24) Months from Lease Commencement
Twenty Five {25) Months from Lease Commencement

Twenty 5ix {26) Months from Lease Commencement

Twenty 5even (27) Months from Lease Commencement

Twenty Eight (28) Months from Lease Commencement
Twenty Nine (29) Months from Lease Commencement
Thirty {30} Months from Lease Commencement
Thirty One [31) Manths from Lease Commencemeant
Thirty Two {32) Months from Lease Commencement
Thirty Three (33) Months from Lease Commencement
Thirty Feur (34} Months from Lease Commencement
Thirty Five {35) Months from Lease Commencement
Thirty Six {36) Months from Lease Commencemant
Thirty Seven (37) Months from Lease Commencement
Thirty Eight (38) Months from Lease Commencement
Thirty Nine [39) Manths from Lease Commencement
Forty (40) Months fram Lease Commencement

Forty One (41) Months from Lease Commencement
Forty Two (42) Months from Lease Commancement
Forty Three (43} Maonths from Lease Commencement
Forty Four (44) Maonths from Lease Commencement
Farty Five [45) Months from Lease Commencement
Forty Six (46} Months from Lease Commeancement
Forty Seven (47) Months from Lease Commencement
Forty Eight (48) Months from Lease Commancemant
Forty Nine (49} Months from Lease Commencement
Fifty (50} Months from Lease Commencement

Fifty One (51) Months from Lease Commencemant
Fifty Two {52) Months from Lease Commencermnent
Fifty Three (53} Menths from Lease Commencement

Mun|_RentalPayment v 07 08 10 215337 1H 3/11/2013 9:39 AM

0.00
0.00
5,929.00
§,925.00
§,929.00
5,929.00
5,929.00
5,529.00
0.00
0.00
0.00
0.00
0.00
0.00
5,929.00
5,929.00
5,929.00
5,929.00
5,929.00
5,929.00
0.00
0.00
0.00
0.00
0.00
0.00
5,829.00
5,929,00
5,929.00
5,929,00
5,925.00
5,925.00
0.00
0.00
0.00
0.00
0.00
0.00
§,929.00
5,929.00
5,929.00
5,929.00
5,929.00

700.04
702.11
704.18
688.75
673.28
657.76
642.20
£26.59
£10.93
612.73
614,54
616.36
618.18
£20.00
£21.83
606.16
550.45
574.69
558.28
543.02
527.12
52867
530.23
531.80
533.37
534.59%
536.52
520.60
504.63
488.62
472.55
456.44
440.29
441.59
442,89
444,20
445,51
446,82
448.14
431,96
415.73
399.45
383.12

700.04-
702.11-
5,224.82
5,240.25
5.255.72
5,271.24
5,286.80
5.302.41
€10.93-
612.73.
£14.54-
616.36-
618.18-
£20.00-
5,307.17
532284
5,338.55
5,354,31
5.370.12
5,385.98
527.12-
528.67-
530,23
531.80-
533,37
534.95-
5,392.48
5,408.40
5,424.37
5.440.38
5,456.45
5,472.56
440.29-
441.59-
442 89-
444,20~
445 51-
446.82-
5.480.86
5,497.04
5,513.27
5,529.55
5,545.88
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242546 891
243263.044
237933.727
232588.672
227227.838
221851.173
216458.637
211050.179
211673.327
212298.312
212925.143

213553.83
214184.374
214816.774

209403 .48
203574.163
198528.842
193067.446
187589.924
182096.224
182633.887

18317313
183713.965
184256.401
184200.438
185346.087
179845.757
174329.189
168796.332
163247.144
157681.565
152095.554

152548.65
152999.072

153450.82
153903.504
154358324

154814.08
149223.603
143616.622
137993.087
132352.546
126696.148





Fifty Four (54} Months fram Lease Commencement
Fifty Five (55) Months fram Lease Commeneement
Grand Totals

Lessee: City Of Rapid Cily, South Dakota
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By:

5,929.00
119,000.00
756,470.00
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366,75 9,062.25 121022.653
350,34 118,649.66 Q
31,457.75 26541225

Sam Kooiker, Mayor
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EXHIBIT E
INSURANCE COVERAGE DISCLOSURE
TO LEASE-PURCHASE AGREEMENT NO. 008-0185427-300
DATED AS OF January 31, 2013

RE: INSURANCE COVERAGE REQUIREMENTS

1 In accordance with the Lease-Purchase Apreement, Lessee certifies that it has instructed the
insurance agent named below (please fill in name, address, and telephone number):

Insurange Agent Name: Business Phone #
Companny Fux Phone #
Liubility:

Insurunge Agent Mame; Busincss Phone #
Company Fax Phone #
Froperty:

tiy issuer (chack o indicate coverage)
X .8 All Risk Physical Damage Insurance on the leased Property evidenced by a Certificale of lnsurance and
Long Form Loss Payabla Clause naming TCF Tquipment Finance, Tng, and/or its assigns as Loss Payee,
Coverage Required: Termination Value Specified.

__X___b, Public Liability Insurance evidenced by a Certificate of Insurance naming TCF Equipment Finance, Inc,
and/or its assigns as an Additional Insured.

Minimum Coverage Required:
$1.000,000  per person
$1,000,000  aggregate bodily injury liability
$1,000,000  propertly damage liability.
Proof of insurance coverage will be provided 1o TCF Equipment Finance, [ne., 11100 Wayzaia Boulevard, Suite

%01, Minnctonkas, Minnesola 55305, prior to the time that the property is delivered 1o Lessee (please fax a copy of
the Cerlificale of Insurance or binder 10 Lisa Heath at (636) 779-0341)

Lessee:  Cily OF Rapid Cily, South Dakota RBy: Jeft Bicgler,

Park & Rcercation Dircetor
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South Dakota Streamlined Sales Tax Agreement
Certificate of Exemption

Warning to purchaser:

This Is @ multi-state form. Not all etates allow atl exemptions listed on this form. Purchasars are responsible for knowing If they

qualify to clalm exemption from tax In the state that Is due tax on this sale. The slate that is due fax on this sale may be notlflad that
you clalmed examption from sales tax.

Tha purchqsar wilt be held liable for any tax and Interest, and possible civil and criminal peratiles impasad by the mamber stats, if the
purchaszer iz not aligible to clalm this exernption,
1 . \:’ Check if you arg attaching the Multistate Supplamental form,

[:]:I {f not, enter the two-lettar sbbraviation for the state under whose laws you are claiming exemption.

D Chack If this certificate is for a Single Purchase Certlileate. involca/purchase ordar #

! B"E&u.sllréagg‘qddr_cpaa_ ‘ Clty _ o l i - Stale ~ Zp coda

#I C. E*;Jr;haser's ':.ﬂ)( D ﬁumb;ar . . — Stale of taaua ‘. Cou.nly of ;.ﬂ.lsue ‘ .
D. 1f no tax 1D nurnber, enter FEIM

§ Eifno I5 namber er FEIN, enter Driver's License Number/State [ssuad 1D number statt of issus

F. Foralgn diplomat number

{ G Name of seller fram whom you are purchasing, leasing or renling
TCF Equipment Finance, Ing. - - o :

'
£
'
i
1]
i
i
{

i H. Sellet's address o ) ] ' ‘,‘Cltv o Sjale j Zip code
¢ 11100 Wayzata Blvd., Sulte 801 . .~ . . Minnetonka .- .- .- . ¢ iMN - BE305 .

Agcommodation and food services [C]11 Transportation and warahousing
Agriculture, forestry, fishing, hunting 112 Utilities
Construction 13 Wholesale trade
Finance and Insurance 14 Business servicas
Infarmation, publishing and communications 115 Professional services
Manufacturing 16 Education and health-care services
Mining C117 MNonprefit organization
Real estate 18 Government
Rantal and laasing Ll 19 Not & business
Ratail trade [O20 Other (explaim)
Reason for exemption, Check the letter that identifias the reason for the exemption.

ATIFederal govarnment (Department) H[CIAgricultural

B OState or local government (Agancy) I Industrlal production/manufacturing Dides el gosly I S0
GCC]Tribal governmant J []Direct pay permit '
pOForeign diplomat KE]Direct mail
ECCharitable organization L.CIuhar (Expiain)
F ClReligious or aducational organization

GOResale

3 1 teclare that the information on this certificats is corroct and complete to the bait of my knowledge and beltaf,

5 Signature of authorlzed purchaser Print nama hara Titte Dale
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South Dakota Streamlined Sales and Use Tax Agreement
Certificate of Exemption: Multistate Supplemental

Name of Furchaser

State Reason for exemption ldentification number (If required)

AR*
1A
N
KS
KY
M
MN

* S5UTA Diract Mall and MPLU provisions are not in effect for Arkansas and Tennessee

Assller doing business in a state that s not a member of the Streamlined Agreement must obtain documentation to support exempt
transactions as required by that state,
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South Dakota Streamlined Sales and Use Tax Agreement
Certificate of Exemption Instructions

Usa this form to claim exemplion from sales lax on purcheses of otherwise taxabls items. The purchaser must complete all fistds on the
exemption cerfificate and provide the fully completed certificate fo the saflor in order to claim axermplion,

Warning to purchasor; You are respongible for ensuring that you are ellgibie for the exemption you are claiming. You will be hetd liable
for any tax and Interasl, as well as penaltles Imposed by the member state dua the tax on your purchase, If the purchase is not legally

axempt.

Miguse of exemption certificates in South Dakota: Any purchaser who knowingly and intentionally purchases itsms for resale that he
or gha khows witl not be resold, or provides an Invalld axemption caertificate with the Intant lo evades payment of the tax, must pay the use
tax on these ltems and is guilty of a Class | misdemaanor and may ba flned up to 50% of the tax owed. If a business legilimataly
puichases an ltem for resale, but later uses that ilem, the purchaser is responslble for reporting and paying use tax on that itern.

Purchaser Instructions for complating the exemption certificate

1.

2.

Some purchasers may wish to complata a single certificate for multiple states whera they conduct business and regulady make
axempt purchases from the same saller. If you do, chack tha box on the front of the SSUTA Cartificate of Examption to indicale
that you are attaching the Multistate Supplemental form,

If you are not attaching the Multistate Supplomental form, enter tha two-letter postal abbraviation for the state under whose laws
you are claiming exemption. For example, if you are clalming an exemption from sales or use tax imposad by the state of
Minneseta, enter "MN" In the boxes provided. [f you are clalming exemption for mora than one member state, complate 1he
SSUTA Certificate of Exemptlion; Mullistate Supplamental form.

Single purchase exemption certificte; Check this box if this exemption certificata Is being usad for a single purchase. Include
the Inveice or purchase order numbar for the transaction.

i this box is not chacked, this certificate will ba treatad as a blanket carlificate. A blankat certificate conlinues In forge 90 lang as
the purchaser ls making recurring purchases (af least one purchase within a period of twelve consecutive months) or until
otheiwlse cancelled by the purchaser,

Purchaser Information: Camplets the purchasar and seller Information section, as raquested, You must include an identification
number for you or your business. Include your state tax identification number and Idantify the state andfor country that issued the
number to you. If you do not have 2 state tax Identification number, enter the Federal Employars Identification Numbsr (FEIN)
I$sued to your business, or If no FEIN number |3 required, anter your personal driver's llcanse number and tha state in which #
is igsued. Forelgn diplomats and consular pereonnel must enter the individual tax dentification number shown on the sales tax
exemptian card issued to you by the United States Department of State's Office of Foraign Missions.

Muitistate Purchasers: The purchaser should enter its headquariers address as its business address.

Type of buslness: Chack the number that best describes your businass or organization, I none of the categories apply, check
number 20 and provide a brief description.

Roagon for sxamption: Check the sxemption that applies to you or your buginess and enter the additionat Information requested
for that examption. If the member state that is due tax on your purchase doas not require the additional information requested for
lira examplion reason code checked, entar *NA® for not applicable on the appropriate line. 1f an exemplion that s not listed applivy,
¢heck “L Other” and anter an explanation. The explanation for L, Other* must Include a clear and concise explanation of the
reason for the exemption claimed.

Muitiatate Purchasers: Allach the SSUTA Carfilicate of Exsmplion - Multistate Supplemental Form and indlcats the applicable
regson for exemption and identification numbar (if required)} for each of the additional states In which the purchaser wishes to
claim axemption from tax,

CAUTION: The exemptions listed are general examptions mest commanly allowed by member states. However, each stale's
faws governing exemptions are differant. Not all of the reasons listed may be valid exemplions in the state in which you are
claiming exemption. In addition, each state has other axemptlons that may not ba listed on this form. To determine what sales
and use tax exemptions are allowed in a particular atale refer ta the state’s wab slte or other Information avallable refating to that
stata's exemptions,

Selter: You are required to malntaln proper racords of axempt transactiona and provida those records, to Member states of tha 33T
Governing Board, Ing., when requestad, These certificates may be providad In paper or alactronic format, Exemption certificates must be

made available to Member states in the form I Is maintalned.
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You arg relisved of the responsibillty for collecting and ramitting sales tax on the sale or sales for which the purchaser provided you with
this exemption cerificate, even If it is ultimately detarmined that the purchaser improperly claimed an exemption. provided all of the
following conditions are met:

1. All fields on the exemplion certificate are complated by the purchaser:

2. The fully complated exemption cartificate is provided to you at the ime of sale:

3. The purchaser claims an entity-based exemption on a purchase made at a sellar's location In a state that allows the axamption,

4. If a business purchaser claims a multipla points of use exemption reasen code, the items baelng purchased are rot tangible

parsonal property othar than computer softwara’
5. You do not fraudulently fail to collect the tax due; and
6. You do not solicit custornars to unlawfully claim an axemption,

Reasons for Exemption - Additlonal Information for South Dakota Exemptions

A.  Federal Government must indicate the agency name on the ceificate,

B. State and locat agencies include public or municipal corporations of the State of South Dakota: municipal or volunteer fire ar
ambulance departmants, public schoals, Including K-12, universities, and technical institutes that are supportad by the State of
South Dakota; or publle or municipal corporations of South Dakota.

Governmant anlities must provide an exemptlon certificale to the vendor or the vendor must keep documentation to shew the
purchase was paid from govarnment funds. Documentation may include a purchase order or a check stub. Government entities are
nat required to list an exemption number on the exemption certificate. Agencies that have axemption numbers should Include that
number on the cerlificate section 3, Line C. if they do not have a tax ID, enter thalr FEIN in Seclion 3, Line D. Purchases mada by an
amployee who is relinbursed by government funds are taxabla,

C.  Tribal Government must Indlcate the agency name on the ceriflcate. Enter FEIN in Section 3, line D,

D. Foreign diplomats will have a card that cantains their identification and Informaltion abaut the extent of their tax examption. If the
official quellfies for the exemption, write the Individual tax exemption numbar from the card on the exemption cartificats, Section 3,
Line F,

E Charitable organizations include non-profit hospitals and relief agencies. Relief agencles must have & permit from the
Dapartment of Revenue & Regulatlon. Enter tax 1D number in Saction 3, line C.

F  Religlous and privats schools must have a pemit from the Depariment of Revenue & Regulation. Enter tax ID number In section
3 line C. Churches are NOT axempt from Sauth Dakots salas or use fax.

Employee Purchasas - The exemption from sales and use tax for the above agencies does not extend fo the purchase of products or
sarvices for the personal use of officlals, mambers, or employaes of such institutions. The axempt entity must pay the venadar from the
exampt entity's funds, Payment may be made by the exempt entity’s check or credit card.

& Reasale or Re-loase — South Dakola tax permits that contain tha lettars "UT" or "ET™” cannot purchase products for resale.
Eniar tax {0 number In s2ction 3, line C.

H. Agricuitural Praducts - Purchasers of products and services that are exampt when used axclusivaly by the purchaser for
agricultural purposas must complete an exemption cartificate If thare iz doutit as to the intended usage. Repalr, Rapalr Parts,
and Maintenance ltems and Services Tax Exemption — Maintenance ltams, sarvices and repairs, including parts, for farm
machinery, farm machinery atlachmenta units and irrigation squipment ysed primarlly for agricultural purpogses are exempt from
sales and use tax. Exempl parls must replace & farm machinary, farm machinery attachment unit, or irdgation aquipment part that
has & spacllle or generic part number assigned 1o it by the farm Implement manufacturer. List the product or sarvice that Iz
baing purchased exempt from tax. South Dakota does not ragulre a tax ID number when purchasing exempt agricultural
products or services for Agricultural use, Purchasers from statas other than SD should provide their FEIN (line D) or Drivers
Llcense {ling E).

o Industrial product/manufacturing - South Dakaota doas net exempt Industral or manufacturing aquipment.

J. Diract Payment Permit - The direct payment permit halder may purchase products without sales tax and ramils use tax directly to
the state. Enter tax |10 number In section 3, lina C.

K. Dlrect Mail ~ A purchaser of direct mail may provide the sellar a direct mail form, The purchaser s responsible for ramitting use
tax. Enter Tax ID number In saction 3, line C.

. Other - Must include a clear and conqise explanation of tha reason for the exemption clalmead.

For additional Informatlon pisase revliew the Exemption Certificate Tax Facts avallable at www.state.sd.us/drr or by
caliing 1-800-829-9188,
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o 3038~ Information Return for Tax-Exempt Govermnmental Obligations

(Rav, Soptermber 2014) ¥ Under Intarnal Revenue Code section 149(e) OMB No. 1545-0720
Departmant of the mey‘ 506 aoparate Ingtruntlons
Intarmal Keverue Servica Cautlon; If the lssue prive s under $100,000, use Form 8038-GC,
Reporting Authorlty If Amended Return, check here = [
1 lssuat’s name 2 Issuar's employer [dantification numbar (EIN)
City Of Rapld City, South Dakota 46-6000380
38 Name of paracn {othar \han Isauer) with whom tha IRS may commwnicate about this reiurn [See instructions) 8b Talaphona numbar of olher paman shown on 2a
4 Number and street {or F.0. box If mal I¢ not deliverad ta atreat addross) Room/gulty & Fepert aumber (Far RS s Gnly)
3625 Jackson Blvd, Rapid City, SD 67702 13 [
& Clty, town, or post office, stata, and ZIP sode T Data of [sfun
4§ Nama of [ssus 9 CUSIP number
Gty Of Rapil City, South Dakota
108 Neme and tite of officer or other amployee of the issusr whom e IRS may call for meve Information (aee 10b Tolephons numbar of alficer or other
Instructions) armployes shown on 10a

m_'l‘ype of Issus (entar the lasue prica) Ses the instructions and attach schedule.

Education. . . . v Ve e e e e e e e e 11
12 Healthand hospital . . . . . . . . . . . . . . . « . . . ... e . 12 .
13 Transportatlon . . . . . L L L L L L L e e 13 T
14  Publicsafety . . . . S b e e e e e e e e e e e e e, 14
15 Environment (Including sawaga bonds) . . . L L L L L L oL L e 15
18 Houslng . . . . L oL L e e e 18
17 Utilitles . , e e e e e e e e e e 17
18  Other, Descrbs » Gou cars 18 285,412 28
19 If abligations are TANS or RANs, chack only box 19a . . . . . . . . . . . . . [ I

If ohllgationa ars BANS, check only box 19b . . e e e e ]
20 [ obligations ara in the form of a lease or installment sale c:heck bax . S IE/

Description of Obligations. Complete for the entire lssue for which Tis form Is being Tlied,

{m) Final maturity date (b} laaue prica w'mg:“:;m?mﬂmn avl;,r)uvnv.dtg:;mty {#) Ylald
21 $ 205412.26{ % [ yoars 35431 o
p Uses of Proceeds of Bond Issua (Includlng underwriters’ discount) N/A"
22  Proceeds used for accrued Intareat ., . S e e e e e
23  issue price of entire issua (entar amount from Iine 21 cnlumn (b)) e e e
24 Proceeds used for bond issuance costs (Including underwriters® discount) . . | 24
25 Proceeds usad for oradit enhancement . . . . | 26
26  Proceeds allocated to reasonably required reaenra or replacemant fund .| 26
27 Proceeds used to currently refund priorissues . . . . . . . . . |27
28 Proceeds used toadvance refund priorissues . . . . . . . . . | P8

29  Total (add linga 24 through 28) . .
30  Nonrefunding proceeds of the kisue (aubtmct llna 29 from Ilne 23 and enter amount hare) .

Description of Refunded Bonds, Complete this part only for rafunding bonds,

31 Enter the remalning waighted average maturity of the bonds to ba currently refunded | | yaars
32 Enter the remalning welghted average maturity of the bends to be advance refunded . L years_
33 Enter the last date an which the refunded bonds will be callad (MM/DD/YYYY) . . »

34 Enter the date(s) the refundad bonds wara lasuad & (MwDD/YYYY)
For Paperwork Reduction Act Notlce, see separate instructions. Cat. No. 837735 Form B038-G (Rev. 9-2011}
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Form BOJ-G (Rav, 8-2011) ‘ Paga 2

Miscellanaous

art
as
36a

458

Enter tha amount of the state volume cap allocated to the Issue under section 141(6)(5) .

Enter the amount of gross procesds Investad or to be Investad In & guaranteed investment contract
(GIC) (Bee Instructlons) . . . . . . . L L L L s e,
Eiter the final maturity date of the GIC »
Enter the name of the GIC providar
Podled flnancings: Enter the amount of the procaeds of this lesus that ara to ba used to make [oans
o other governmentalunits , . . . . . . . A Vo e e e e e
if this iszue is a loan made from the proceeds of another tax-exempt Izsua, check box ™ [ and enter the following infarmation:
Enter the date of the master pool abligation &
Enter the EIN of the issuer of the master pool obligation
Enter the name of the lssuer of the master pool abligation »
If the issuar has designated the lssus under seation 265(B)(ABYHI) (small issuer excoption), checkbox . . .
If the issuer haz elected to pay a penally in lisu of arbitrage rebate, check box . . ., ., .

If the issuer has Identifled a hedge, check here ™ [T} and entar the following information:

Mama of hedge pravider
Type of hadga
Torm of hadga =
If the issuer has superintagrated the hedge, chack box . T |
if the issuer has established written procedures to ensure that all nonqualified bonds of this lssue are remediated
according 1o the requirements under the Code and Regulations (see Instructions), checkbox . . . . . . . . * []
It tha lssuer has established written procedures to monitor the requirements of section 148, checkbox . . . . . » [
If some portion of the procesds was used to relmburse expenditures, chack hare ™ [} and entar tha amount

of relmbursement . . . ., ., ., .M
Enter the date the offlcial iIntant was adopted

Y
0O

Unefor ponaltlas of parjury, | declara that | have sxamined this return and accempanylng echadules ang statemante, and 1o the best of my knowledge

Signature | and ballef, they ara true, comrest, and complete. | further declara that | consent to the IRS's diaclosure of the lssuss return Informatlon, a8 neCesaary to

and

Consent

procass thiy raturn, 1o the persen that | have authorized above.

} Blgnature of imauer's authorzed raprasentative Dole ’ Type or print name and thle

Pald
Preparer

Print/Tyne propaters numa Praparar's signabiure Data Check [] It
aalf-empfayed

Useg Oply [fimarame ¥ Fitnt's EIN

Firm'a addreas = Phone no.

Form BO3B-G (Frev. 8.2011)









