CITY OF RAPID CITY

RAPID CITY, SOUTH DAKOTA 57701-5035

City Finance Office

300 Sixth Street
Rapid City, South Dakota 57701-5035
MEMO 605-394-4143

T0: Mayor & Council

From: Pauline Sumption

Date: December 26, 2012

RE: Master Government L “Purchase Agreement/Supplements to the Master Government Lease-
Purchase Agreement

On March 19, 2012, the Council authorized the Mayor and Finance Officer to sign Equipment and
Vehicle Finance Application with Wells Fargo for the Purchase of Two Street Sweepers. This finance
application has since been expanded to include the financing of four snow plows for the Street
Department and a boom truck for the Parks Department.

The City took possession of the two street sweepers the end of October and the final paperwork to
finance them has been received. 1am respectfully requesting your authorization for the Mayor and | to
sign these documents as well. Before you is the Master Lease-Purchase Agreement as well as a
Supplement to the Master Governmental Lease-Purchase agreement for the street sweepers. We wil
receive additional supplements for signature once the snow plows and boom truck are received.

| would like to point out a few things in regards to the paperwork.

¢ The interest rate on this financing is 2.56%, which is an excellent rate

e This is not a traditional lease purchase with a residual value/balloon payment at the end of the
term. If you look at Exhibit A, you will see five equal annual payments of $87,833.49 each with
no termination balance at the end of the 5-year period. This is more like, and almost identical
to, a traditional household type loan. The City will own the equipment at the end of the 5-year
period.

e This agreement includes “non-appropriation” language. What this means is that, if in future
years, the council at that time chooses not to budget for the lease payments for whatever
reason, the City is not obligated to pay Wells Fargo anything. We would return the equipment
to them and walk away from the lease,

All in all, | believe this is the best financing option for this equipment. | would appreciate your support'
in authorizing the Mayor and | to sign the documents necessary to complete these transactions. Please
let me know if you should have any questions. :

B paL Y, EQUAL OPPORTUNITY EMPLOYER



Sumption Pauline

From: Margaret.) Kiernan@wellsfargo.com

Sent: Monday, December 24, 2012 10:47 AM

To: ryan.guian@wellsfargo.com; Sumption Pauline
Cc luke.d.neeley@welisfargo.com

Subject: FW: City of Rapid City

Attachments: City_of_Rapid_City_Revised.pdf, t-muniopinion.doc

Documents

City of Rapid City
Contract 001-0370946-400

Attached are the documents to complete your transaction.

To expedite funding, please scan and e-mail or fax a copy of the
executed documents and return all original documents to my
attention via overnight courier at the contact information listed
below.

Wells Fargo Equipment Finance, Inc.
Attn:

« Municipal Lease

« Municipal Supplement

« Muni Exhibit A

- Muni Bank-Qualified Designation

« Muni Delivery and Acceptance Certificate

« Titled Equip Agreement & Ack.

« Pay Proceeds

« Required Info - Lease

« Muni Insurance Reguirements

« Muni Incumbency Certificate

« Muni Resolution

« Opinion of Counsel-I have attached this in WORD so you can
just paste and cut it onto the attorney's letterhead.

If you have questions regarding the documentation, please do not
hesitate to contact me.



Master Governmental Lease werzs
Purchase Agreement '

Wells Fargo Equipment Finance, Inc. | 733 Marquette Avenue, Suite 700 | MAC N9go6-o70 | Minneapolis, MN 55402

Master Governmental Lease-Purchase Agreement
Number 370946 dated as of December 24, 2012
Name and Address of Lessee:
City of Rapid City
300 Sixth Street
Rapid City, SD 57701

1. LEASE. Lessor hereby agrees to lease to Lessee, and Lessee hereby agrees to lease from Lessor, the personal property
described in a Supplement or Supplements attached to this Master Governmenta! Lease-Purchase Agreement (this "Master Lease”)
from time to time signed by Lessor and Lessee upon the terms and conditions set forth in this Master Lease and in the related
Supplament {such property together with all replacements, repairs and additions incorporated therein or affixed thereto being
referred to herein as “Equipment”), Each Supplement shall constitute a separate lease incorporating the terms of this Master Lease.
References in this Master Lease to “Lease” shall be construed to mean a Supplement which incorporates the terms of this Master
Lease. Lessee’s execution of a2 Supplement shall obligate Lessee to lease the Equipment described therein from Lessor. No
Supplement shall be binging on Lessor uniess and until executed by Lessor. Anything to the contrary notwithstanding, Lessor shall
have no obligation to accept, execute or enter into any Supplement or lease to Lessee any equipment, The execution by Lessee of 2
Supplement shall evidence a determination by the Lessee that the Equipment described therein is essential to its proper, efficient
and economic operation, that Lessee desires to enter into a Lease for the acquisition of that Equipment under the terms of such
Lease, that the Equipment is necessary for the governmental functions of Lessee, and that Lessor is neither the manufacturer nor a
dealer or merchant of said Equipment, but has agreed to provide the funding for and orn behalf of Lessee for the acquisition of said
Equipment under the terms of such Lease at the specific request of Lessee.

2. DELIVERY AND ACCEPTANCE. With respect to each Lease, Lessee will evidence its acceptance of the Equipment by executing
and delivering to Lessor a Delivery and Acceptance Certificate (herein so called) in the form to be provided by Lessor,

3. TERM. The term of each Lease shall begin on, and Interest shall accrue from, the date Lessor disburses lease proceeds (the
“Commencement Date”) and shall continue unless earlier terminated as provided herein. The Commencement Date for a given Lease
shall be identified on the related Supplement. Lessee authorizes Lessor to insert the applicable Commencement Date on the related
Supplermnent.

4, RENT. lLessee shall pay as rent for the full term of each Lease the amount shown in the related Supplement as Total Rent, and
a portion of each rent payment is paid as, and represents the payment of interest, and Exhibit "A" attached to the related
Supplement sets forth the interest component of each rent payment during the Lease term. The Total Rent due under a Lease shall
be payable in instaliments each in the amount of the basic rental payment set forth in Exhibit A attached to the related Supplement
pius any applicable sales and use tax thereon,

Except as provided in Section 5 hereof, the obligation of Lessee to make rent payments and ail other payments required under each
Lease shall be absolute and unconditional in all events. Notwithstanding any dispute between Lessee and Lessor or any other person,
Lessee shall make all rent payments and other payments required under each Lease when due and shall not withheld any rent
payment or other payment pending final resolution of such dispute nor shall Lessee assert any right of set-off or counterclaim
against its obligation to make such rent payments or other payments required under any Lease. Lessee’s obligation to make rent
payments or other payments during the term of each Lease shall not be abated through accident or unforeseen circumstances,

Lessee reasonably believes that funds can be obtained sufficient to make all rent payments during the term of each |Lease,

5. NON-APPROPRIATION OF FUNDS. If, notwithstanding the making in good faith of a request to the governing body of Lessee
for funds to pay its obligations under a Lease for any ensuing fiscal year in accordance with appropriate procedures and Section 4
hereof, such governing body does not appropriate funds to be paid to Lessor for the Equipment relating to such Lease, Lessee may,
upon prior writien notice to Lessor effective 60 days after the giving of such notice or upon the exhaustion of the funding authorized
for the then current fiscal year, whichever is later, return such Equipment to Lessor at Lessee’s expense and thereupon be released
of its obligation to make all rental payments to Lessor due under such Lease after the close of the fiscal year for which funds were
appropriated, provided: (i} the Equipment is returned to Lessor freight prepaid and insured to any location in the continental United
States designated by Lessor in the same condition as when first delivered to Lessee, reasonable wear and tear resulting solely from
authorized use thereof excepted, (ii) the foregoing notice states the failure of the governing body to appropriate the necessary funds
as reason for cancelfation of the Lease, and (iii) the notice is accompanied by payment of all amounts then due to Lessor under such
Lease. In the event Lessee returns the Equipment pursuant to the terms of this Section 5, Lessor shail retain all sums paid by
Lessee in connection with the related Lease.

6. REPRESENTATIONS AND WARRANTIES OF LESSEE. Lessee represents and warrants and, so long as any Lease is in effect
or any part of Lessee's obligations thereunder remain unfulfilled, shall continue to represent and warrant, that:

THIS AGREEMENT INCLUDES THE TERMS ON THE ATTACHED PAGE(S).

Lessor: Wells Fargo Equipment Finance, Inc, Lessee: City of Rapid City

By By

Title Title
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(a} Lessee is a state, a possession of the United States, the District of Columbia, or & political subdivision of any of the foregoing. If
Lessee is incorporated, it is duly organized and existing under the constitution and laws of its jurisdiction of incorporation and will do
or cause to be done all things necessary to preserve and keep such organization and existence in full force and effect.

{b) lessee has been duly authorized by the constitution and laws of the applicable jurisdiction and by a resolution of its governing
body {which resolution, if requested by Lessor, is attached hereto) to execute and deliver this Master Lease and each Lease and to
carry out its obligations hereunder and thersunder,

(¢} All requirements have been met, and procedures have occurred in order to ensure the enforceability of this Master Lease and
each Lease, and Lessee has complied with such public bidding requirements, if any, as may be applicable to the transactions
contemplated by this Master Lease and each Lease. Lessee further represents and warrants that it has obtained such approvals and
consents and provided such notices as are necessary to consummate this Master Lease and each Lease.

(¢) The Equipment will be used by Lessee only for the purpose of performing one or more governmental or proprietary functions of
L essee consistent with the permissible scope of Lessee's authority and wilt not be used in a trade or business of any person or entity
other than Lessee,

(&) Lessee has funds available and properly appropriated to pay the rent payments due under each Lease until the end of its current
appropriation period,

(f) This Master Lease and each Lease constitute valid, legal and bingding obligations of Lessee enfor¢eable against Lessee in
accordance with the terms hereof and thereof.

{g) Lessee will take no action that would cause the interest portion of the rent payments under any Lease to become includible in
gross income of the recipient for federal income tax purposes under the Internal Revenue Code of 1986 (the "Code”™) and Treasury
Regulations promulgated thereunder (the “Regulations”), and Lessee will take and will cause its officers, employees and agents to
take all affirmative actions legally within its power necessary to ensure that the interest portion of the rent payments under any
Lease does not become includible in gross income of the recipient for federal income tax purposes under the Code and Regulations,

7. WARRANTIES. Lessee agrees that it has selected each item of Eguipment based upen its own judgment and disclaims any
reliance upon any statements or representations made by Lessor. LESSCOR MAKES NO WARRANTY WITH RESPECY TO THE
EQUIPMENT, EXPRESSED OR IMPLIED, AND LESSOR SPECIFICALLY DISCLAIMS ANY WARRANTY OF MERCHANTABILITY AND OF
EITNESS FOR A PARTICULAR PURPOSE AND ANY LIABILITY FOR CONSEQUENTIAL DAMAGES ARISING QUT OF THE USE OF OR THE
INARILITY TO USE THE EQUIPMENT. Lessee agrees to make rental and other payments required under each Lease without regard to
the condition of the Equipment and to look only to persons other than Lessor such as the manufacturer, vendor or carrier thereof
should any item of Equipment for any reason be defective. So long as no Event of Default has occurred and is continuing, Lessor
agrees, to the extent they are assignable, to assign to Lessee, without any recourse to Lessor, any warranty received by Lessor.

8. TITLE. Upon acceptance of the Equipment by Lessee hereunder, title to the Equipment will vest in the Lessee; provided,
however, that (i) upon the occurrence of an Event of Default, as that term is defined in Section 20 hereof, (ii) in the event that the
purchase aption for such Equipment has not been exercised prior to the expiration date thereof, or (iii} in the event the applicable
Lease is terminated by Lessee pursuant to the provisions of Section 5 hereof, title will immediately vest in Lessor or its assignee. For
as long as title to the Equipment is in Lessee, Lessee at its expense shali protect and defend the title and keep it free of all claims
and liens other than the rights of Lessee hereunder and claims and liens created by or arising through Lessor. The Equipment shall
remain personal property regardless of its attachment to realty, and Lessee agrees to take such action at its expense as may be
necessary to prevent any third party from acquiring any interest in the Equipment as a result of its attachment to realty.

9. SECURITY AGREEMENT; FURTHER ASSURANCES. To secure the performance of all Lessee's obligations under each Lease,
upon execution of each such Lease, Lessee hereby grants to Lessor a security interest constituting a first lien on the Equipment
applicable to such Lease and on all additions, attachments, repairs, replacements and modifications thereto or therefor, and on any
proceeds therefrom, Lessor is hereby authorized to file financing statements to perfect such security interest in accordance with the
Uniform Commercial Code. Lessee agrees to execute or deliver such additional documents, including, without limitation, financing
statements, opinions of counsel, notices and similar instruments, in form satisfactory to Lessor, which Lessor deems necessary or
appropriate to establish and maintain its security interest in the Equipment or for the confirmation or petfection of any tease and
Lessor's rights thereunder,

10. LAWS AND TAXES. Lessee shall comply with all laws and reguletions relating to the Equipment and its use and shall promptly
pay when due all sales, use, property, excise and other taxes and all license and registration fees now or hereafter imposed by any
governmental body or agency upon the Equipment or its use or the rentals hereunder excluding, however, any taxes on or measured
by Lessos's net income. Upon request by Lessor, Lessee shall prepare and file at its expense all tax returns relating to taxes for
which Lessee is responsible heraunder which Lessee is permitted to file under the laws of the applicable taxing jurisdiction.

11. LESSEE NEGLIGENCE. lLessee assumes ail risks and liabilities, whether or not covered by insurance, for loss or damage to the
Equipment and for injury to or death of any person or damage to any property, whether such injury or death be with respect 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 Lessee, its officers, employees and agents, Lessee hereby assumes
responsibitity for and agrees to reimburse Lessor for all liabilities, obligations, losses, damages, penalties, claims, actions, costs and
expenses (including reasonable attorney's fees) of whatsoever kind and nature, imposed on, incurred by or asserted against Lessor
that in any way relate to or arise out of a claim, suit or proceeding based in whole or in part upon the negligent conduct of Lessee,
its officers, employees and agents, to the maximum extent permitted by law.

12. ASSIGNMENT. Without Lessor's prior written consent, Lessee will not self, assign, sublet, pledge, or otherwise encumber or
permit a lien arising through Lessee to exist on or against any interest in this Master Lease, any Lease or the Equipment or remove
the Equipment from the location referred to above or in the related Supplement. Lessor may assign its interest in this Master Lease
and one or more Leases and self or grant a securlty interest in all or any part of the Equipment without Lessee's consent, Lessee
hereby appoints Lessor as Lessee’s agent for purposes of maintaining a written record of all such assignments.

13. INSPECTION. Lessor may inspect the Equipment at any time and from time to time during regular business hours.
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14. REPAIRS. Lessee will use the Eguipment with due care and for the purpose for which it is intended. Lessee will maintain the
Equipment in good repair, condition and working order and will furnish all parts and services required therefore, all at its expense. All
such parts when furnished shalt immediately becorne part of the Equipment for all purposes hereof.

15. LOSS OR DAMAGE. In the event any item of Equipment shall become lost, stolen, destroyed, damaged beyond repair or
rendered permanently unfit for use for any reason, or in the event of condemnation or seizure of any item of Equipment, Lessee shall
promptiy pay Lessor (a) the amount of all rent and other amounts payable by Lessee under the related Lease with respect to such
itermn which are due but unpaid at the date of such payment plus {b)} the amount stated in the related Supplement cor Exhibit A
thereto as the Termination Balance. Upon payment of such amount to Lessor, such item shall become the property of Lessee, Lessor
will transfer o Lessee, without recourse or warranty, all of Lessor's right, title and interest therein, the rent with respect to such item
shalf terminate, and the basic rental payments on the remaining items shall be reduced accordingly. Lessee shall pay any sales and
use taxes due onh such transfer. Any insurance or condermnnation proceeds received shail be credited to Lessee's obligation under this
Section and Lessee shall be entitled to any surpius,

16. INSURANCE. Lessee shall obtain and maintain on or with respect to the Equipment at its own expense {a} liability insurance
agatnst liability for bodily injury and property damage with a minimum limit of $1,000,000 combined single limit and (b} physical
damage insurance insuring against loss or damage to the Equipment in an amount not less than the full replacement value of the
Eguipment or the amount stated in the related Supplement or an exhibit thereto as the Termination Balance whichever is greater,
Lessee shall furnish Lessor with certificate of insurance evidencing the issuance of a policy or policies to Lessee in at least the
minimum amounts required herein, 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 and with such insurers as may be satisfactory to Lessor, and
shall contain a clause requiring the insurer to give to Lessor at least 10 days prior written notice of any alteration in the terms of
such policy or the cancellation thereof, and a clause specifying that no action or misrepresentation 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 the event any
such policy shall not comply with the requirement thereof,

17. RETURN OF THE EQUIPMENT. Upon the termination of a Lease pursuant to Section § or Section 21 hereof, Lessee will
immediately deliver the Equipment to Lessor in the same condition as when delivered to Lessee, ordinary wear and tear excepted, at
such location within the continental United States as Lessor shall designate. Lessee shall pay alf transportation and other expenses
relating to such delivery.

18. ADDITIONAL ACTION. lessee will promptly execute and deliver to Lessor such further documents and take such further
action as Lessor may request in order to more effectively carry out the intent and purpose of this Master Lease and each Lease,
tessee will furnish, from time to time on request, a copy of Lessee's latest annual balance sheet and income statement,

19. LATE CHARGES. If any installment of basic rent due under a lease is not pald when due or within 5 days thereafter, Lessor
may impose a late charge of up to 5% of the amount of the installment but in any event not mare than permitted by applicable law.
Rent payments thereafter received shali be applied first to delinquent instaliments and then to current installments.

20. DEFAULT. Each of the foliowing events shall constitute an "Event of Default" under a Lease: (a) Lessee shall fail to pay when
due any installment of basic rent under any Lease; (b) Lessee shall fail to observe or perform any other agreement to be cbserved or
performed by Lessee under any Lease and the continuance thereof for 10 calendar days following written notice thereof by Lessor to
Lessee; {c) any warranty, representation or statement made or furnished to Lessor by or on behalf of Lessee with respect to any
Lease proves to have been false or misteading in any material respect; or (d) Lessee shall voluntarily file, or have filed against it
involuntarily, a petition for liquidation, reorganization, adjustrment of debt, or similar relief under the federal or state bankruptcy
code or any other present or future federal or state bankruptcy or insolvency law, or a trustee, receiver, or liquidator shall be
appointed of it or of all or a substantial part of its assets.

21. REMEDIES. Whenever any Event of Default referred to in Section 20 hereof shall have happened and be continuing with
respect to a Lease, Lessor shall have the right, at its option and without any further demand or notice, to take one or any
combination of the following remedial steps:

(&) Lessor, with or witheut terminating the affected Lease, may declare all rent payments due or to become due thereunder during
the fiscal year in effect when the default occurs to be immediately due and payable by Lessee, whereupon such rent payments shall
be immediately due and payable.

{b} Lessor, with or without terminating the affected Lease, may repossess the Eguipment by giving Lessee written notice to deliver
the Equipment to Lessor, whereupon tessee shall do so in the manner provided in Section 17 hereof; or in the event Lessee fails to
do s0 within 10 days after receipt of such notice, Lessor may enter upon Lessee’s premises where the Equipment is kept and take
passession of the Equipment and charge Lessee for costs incurred in repossessing the Equipment, including reasonable attorneys’
fees. Lessee hereby expressly waives any damages occasioned by such repossession. If the Equipment or any portion of it has been
destroyed or damaged beyond repair, Lessee shall pay the applicable Termination Balance of the Equipment, as set forth in the
related Supplement or Exhibit A therete (less credit for proceeds of insurance remaining after subtraction of Lessor's costs with
respect to the collection thereof), to Lessor. Notwithstanding the fact that Lessor has taken possession of the Equipment, Lessee
shall continue to be responsible for the rent payments due under the affected Lease during the fiscal year then in effect. If the
affected Lease has not been terminated, Lessor shall return the Equipment to Lessee at Lessee’s expense when the event of default
is cured.

(c) If Lessor terminates the affected Lease and takes possession of the Equipment, Lessor shalt within 30 days thereafter use its
best efforts to sell the Equipment or any portion thereof in a commercially reasonable mahner at public or private sale in accordance
with applicable state laws. Lessor shall apply the proceeds of such sale to pay the following items in the following order: (i) all costs
incurred in securing possession of the Equipmant; (i) all expanses incurred in completing the saie; (iii) the applicable Termination
Balance of the Equipment; and (iv) the balance of any rent payments owed by Lessee during the fiscal year then in effect. Any sale
proceeds remaining after the requirements of clauses (i}, (i}, (ill) and (iv) have been met may be retained by Lessee.

(d) If the proceeds of sale of the Equipment are not sufficient to pay the balance of any rent payments owed by Lessee during the
fiscal year then in effect, l.essor may take any other remedy available at law or in equity to require Lessee to perform any of its
obligations hereunder.
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22. NOTICES. Any writtern notice hereunder to Lessee shall be deemed to have been given when delivered personally or deposited
in the United States mails, postage prepaid, addressed to Lessee at its address set forth above or at such other address as may be
fast known to Lessor.

23. PREPAYMENT. Each Lease may be prepaid in whole, but not in part, and on any regular payment date with 45 days written
notice to Lessor, upon payment of alf rent payments then cue thereunder, plus the amount set forth as the Termination Balance on
the related Supplement or any exhibit thereto.

24, SURVIVAL. Lessee's obligations under Section 11 hereof shall survive termination of all Leases.

25, MISCELLANEOUS. Any provision of this Master Lease or any L.ease which is unenforceable in any jurisdiction shall, as to
jurisdiction, be ineffective to the extent of such unenforceability without invalidating the remaining provisions of this Master Lease or
Lease, and any such unenforceability in any jurisdiction shall not render unenforceable such provision in any other jurisdiction. This
Master Lease and each Lease shall in all respacts be governed by, and constrited in accordance with, the substantive laws of the
state in which the Lessee is located. Lessor may In its sale discretion, accept a photocopy, electronically transmitted facsimile or
other repraduction of this Master Lease and/or a Supplement (a “Countarpart”) as the binding and effective record of this Master
Lease and/or a Supplement whether or not an ink signed copy hereof or thereof is also received by Lessor from Lessee, provided,
however, that if Lessor accepts a Counterpart as the binding and effective record of this Master Lease or a Supplement, the
Counterpart acknowledged in writing by Lessor shall constitute the record hereof or thereof, Lessee agrees that a Counterpart of this
Master Lease or a Supplement received by Lessor, shall, when acknowledged in writing by Lessor, constitute an original document
for the purposes of establishing the provisions hereof and thereof and shall be legally admissibie under the best evidence rule and
binding on and enforceable against Lessee, If Lessor accepts a Counterpart of a Supplement as the binding and effective record
thereof only such Counterpart acknowledged in writing by Lessor shall be marked “Qriginal” and to the extent that a Supplement
constitutes chattel paper, a security interest may only be created in the Supplement that bears Lessor's ink sighed acknowledgement
and is marked “Qriginal.”
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Supplement
to Master Governmental Lease-Purchase Agreement
Wells Fargo Equipment Finance, Inc. | 733 Marquette Avenue, Sutte 700 | MAC Nogo6-o70 | Minneapolis, MN 55402

Supplement Nurnber 370946-400 dated as of December 24, 2012 to
Master Governmental Lease-Purchase Agreement
Number 370946 dated as of Decemnber 24, 2012

Name and Address of Lessee:
City of Rapid City

300 Sixth Street

Rapid City, SD 57701

Notice: Lessor reserves the right to withdraw the terms of this Supplement and issue a modified Supplement without
notice to Lessee if Lessor is not in receipt of a fully executed original or facsimile of this document within five (5)
business days of the date of this Suppiement, However, in that event, no such modifications will be binding on Lessee
unless and until Lessee executes the medified document containing ail such modifications.

This is a Supplement to the Master Governmental Lease-Purchase Agreement identified above between Lessor and Lessee (the
“Master Lease"), Pursuant to the Master Lease (ali the terms and conditions of which are incorporated herein by reference, except to
the extent that they relate solely to other Supplements or Equipment listed on other Supplements) and this Supplement, Lessor is
leasing to Lessee, and Lessee is leasing from Lessor, the Equipment described below, Lessee represents, warrants and covenants
that its representations, warranties and covenants set forth in the Master Lease (including, without limitation, Section 6 thereof) are
true and correct as though made on the date of execution of this Supplement.

Equipment Description: Tow (2) 2012 VT650 Johnson Sweepers on Freightliner Chassis VIN 1FVACXDTBDHFBS025
and 1EVACXDTXDHFB9026

After Lessee signs this Lease, Lessee authorizes Lessor to insert any missing information or change any inaccurate information {such
as the model year of the Equipment or its serial number or VIN) into this Equipment Description.

Equipment Location: 300 Sixth Stfeet, Rapid City, SD 57701

SUMMARY OF PAYMENT TERMS

Payment term (Months): 55 Finance Amount; %$412,503.75
Payment Frequency: Annuat Total Rent: $439,167.46

Basic Rental Payment: $87,833.49 Interest Rate: 2.56%

Number of Paymenis: B Final Purchase Option Price: $1.00
Advance Payments: First due on signing Lease

Additional Provisions: Exhibit A is attached hereto pursuant to Section 4 of the Master Lease, The Termination Balance shall be
the amount set forth on Exhibit A opposite the date of determination of the Termination Baiance.

THIS AGREEMENT INCLUDES THE TERMS ON THE ATTACHED PAGE(S).

Lessar; Wells Fargo Eguipment Finance, Inc.  Lessee: City of Rapid City

By By

Title Title

Commencement Date
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Exhibit A

Wells Fargo Equipment Finance, Inc. | 733 Marquette Avenue, Suite 700 | MAC Nogo6-oyo | Minneapolis, MN 55402

WELLS
FARGO

tessee: City of Rapid City

Supplement Number 370946-400 dated as of December 24, 2012 to
Master Governmental Lease-Purchase Agreement Number 370946 dated as of Decemebr 24, 2612

Period Date
I 13-Jun
2 14-Jun
3 15-Jun
4 16-Jun
5 17-Jun

Interest Rate: 2.56%

Payment
87,833.49
87.833.49
87,833.49
87,833.49
87,833.49

Principal
82,553.44
79,386.76
81,419.07
83,503.39
85,641.08

Interest
5,280.05
8,446.73
6,414.43
4,330.10
2,192.41

Termination

Balance

329,950.31
250,563.54
169,144.47
85,641.08
0

This amortization schedule ie subject to change based on the final terms of the transaction. In the event the terms do change,

Lessor will provide a replacement amortization schedule te Lessee. This schedule does not include prepayment terms.

Dated as of: November 14, 2012

Lessee: City of Rapld City

By

Title
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Bank-Qualified Designation Rk

Wells Fargo Equipment Finance, Inc. | 733 Marquette Avenue, Suite 700 | MAC N9306-070 | Minneapolis, MN 55402

Supplement Number 370946-400 dated as of December 24, 2012 to
Master Governmental Lease-Purchase Agreement
Number 370946 dated as of December 24, 2012
nName and Address of Lessee:
City of Rapid City
300 Sixth Street
Rapid City, SD 57701

Lessee hereby designates the above referenced Master Governmental Lease-Purchase Agreement and Supplement thereto
(coltectively, the “Lease”) to which this Designation is attached, as a “qualified tax-exempt obligation” for the purposes and within
the meaning of Section 265(b)(3) of the Internal Revente Code of 1986, as amended. The Lessee hereby represents that the Lessee
reasonably anticipates that the Lessee and other entities that the Lessee controls will not issue tax-exempt obiigations (including the
Lease) that exceed the aggregate principal amount of $10,000,000 during the calendar vear in which the Lease is executed and
delivered and interest commences to accrue thereunder.

This Designation is attached to and made a part of the Lease.

Executed On:

Lessee: City of Rapid City

By

Title

A-MUNIBQ.0112:KIERMD1:12242012.1135:347841: 153829 Page 1 of 1



WEHLLS
FARGO

Delivery and Acceptance Certificate

Wells Fargo Equipment Finance, Inc. | 733 Marquette Avenue, Suite 700 | MAC N9306-070 | Minneapolis, MN 55402

Supplement Number 370946-400 dated as of December 24, 2012 to
Master Governmental Lease-Purchase Agreement
Number 370946 dated as of December 24, 2012
Name and Address of Lessee:
City of Rapid City
300 Sixth Street
Rapid City, SD 57701

Equipment Description: Tow (2) 2012 VTG50 Johnson Sweepers on Freightliner Chassis VIN 1FVACXDTEBDHFES025
and 1FVACXDTXDHFB2026

Equipment Location: 300 Sixth Street, Rapid City, SD 57701

Delivery and Acceptance Certification:

1 am duly qualified and acting as the officer identified below of Lessee; and, with respect to the Master Governmental Lease-
purchase Agresment and Supplement thereto identified above (collectively, the “Lease”), each by and between Lessee and Wells
Fargo Equipment Finance, Inc. ("Lessor”), certify that:

1, The equipment described in the Lease (the “Equipment”) has been delivered and instatted in accordance with Lessee's
specifications and has been accepted by Lessee,

2. Lessee has appropriated and/or taken other lawful actions recessary to provide moneys sufficient te pay all rent payments
required to be paid under the Lease during the current fiscal year of Lessee, and such moneys will be applied in payment of all rent
payments due and payable during such current fiscal year.

3. During the Lease term the Equipment will be used by Lessee to perform essential governmental functions. Such functions are:

4. There is no litigation, action, suit or proceeding pending or before any court, administrative agency, arbitrator or governmental
body, that challenges the organization or axistence of Lessee; the authority of Lessee or its officers or its employees to enter into the
Lease; the proper authorization, approval and execution of the Lease and other documents contemplated thereby; the appropriation
of moneys, or any other action taken by Lessee to provide moneys, sufficient to make rent payments coming due under the Lease in
Lessee's current fiscal year; or the ability of Lessee otherwise to perform Its obligations under the tease and the transactions
contemplated thereby.

Delivery and Acceptance Date:

Lessee: City of Rapid City

By

Title
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Titled Equipment Agreement wmiLs
and Acknowledgement -

Wells Fargo Equipment Finance, Inc. | 733 Marquette Avenue, Suite 700 | MAC N9306-070 | Minneapolis, MN 55402

Contract Number 370946-400
Name and Address of Customer:
City of Rapid City
300 Sixth Street
Rapid City, SD 57701

Equipment Description: Tow {2) 2012 VT65C Johnson Sweepers on Freightliner Chassis VIN 1FVACKDTBDHFB9025 and
1FVACXDTXDHFBO026

The Equipment must be titled as foliows:

Lienholder Name & Address: Owner Name & Address:
wells Fargo Equipment Finance, Inc. City of Rapid City

733 Marquette Ave., Suite 700 300 Sixth Street
Minneapolis, MN 85402 Rapid City, SD 57701

PLEASE NOTE: The legal name of the Customer must be used on ali title applications or documentation submitted to
the State for titling purposes. AS AN EXCEPYION, the title may inciude the doing business as "DBA") or trade name, If the DBA
or trade name is to be listed on the certificate of title, the legal name must appear first followed by the DBA name or trade name
{i.e. John Doe dba John Doe's Trucking).

tn addition, Co-Borrowers’ certificate(s) of title must include both Borrowers’ names as Owners with the word “AND" between their
names. The word “OR” is unacceptable and must be corrected at the Tiling Party’s expense.

Party Responsible for Titling:

[ 1 will personally submit titie work to state for processing 1 Titiing Agency will submit title work to state for processing
] Dealer will submit title work to state for processing 1 Trucking Company will submit title work to state for processing

Contact information for Titling Party:

Name

Street

City State Zip Code
Direct Phone Number: Fax Number:

Emnail Address:

By signing below, I agree {1) to titie the Equipment as set forth above; (2) that even if not personally submigting the title work to
state, I am respensible for ensuring that the Titling Party designated above will apply for title(s) immediately upon disbursement of
funds; {3) I have confirmed that the current party holding the original title(s) or Certificate(s) of Origin for the titled equipment
referenced above will deliver them to my designated Titling Party immediately upen funding; and (4) Titling Party agrees to send a
copy of the processed title application receipt as endorsed by the applicable State to the address set forth below within thirty
business days of funds being disbursed:

Wells Fargo Equipment Finance, Inc.
Attn: Title Administration Department
733 Marquette Ave, Suite 700
Minneapotis, MN 55402

Customer: City of Rapid City

By

Title
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WELLS
FARGO

Pay Proceeds

Wells Fargo Equipment Finance, Inc, t 733 Marquette Avenue, Suite 700 | MAC N93o6-070 | Minneapolis, MN 55402

In reference to Contract Number 370946-40C dated as of Decerneber 24, 2012 Wells Fargo Equipment Finance, Ine. is irrevocably
instructed to disburse payment as follows:

Pavyes Invoice Number Amount

Sheehan Mack Sales and Equipment, Inc. MO6232 $411,990.00

Wells Fargo Equipment Finance, Inc. Doc Fee $513.75

TOTAL FINANCED $412,503.75
Dated:

City of Rapid City

By

Title
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Required Information LS

Tax Status, Billing Address and Equipment Location
Wells Fargo Equipment Finance, Inc. | 733 Marquette Avenue, Suite 700 | MAC Ng306-070 | M inneapolis, MN 55402

Contract Number 370946-400 dated as of December 24, 2012

Name and Address of Customer:
City of Rapid City

300 Sixth Street

Rapid City, SD 57701

gquipment Description: Tow {2) 2012 VTG50 Johnson Sweepers on Freightliner Chassis VIN 1FVACXDTSDHFBES025 and
1EVACXDTXDHFB9026

E-mail Address: _ Pauline.Sumption@rcgov.org Documentation Contact Name: _ Pauling Sumption

Social Security No./Federal Tax LD, No.

Sales/Use Tax: (check one)

{1 Subject to sales and use tax. (tax will be charged hased on the type of equipment financed and on the state in which
the equipment is located.); or

[ Exempt from sales and use tax, for the foilowing reason:
(YOU MUST REMIT A VALID EXEMPTION CERTIFICATE PRIOR TO FUNDING).

Personal Property Tax: If the equipment is located in a state or locality that requires reporting of the equipment on a personal
property tax return, Wells Fargo Equipment Finance, Inc. will report the equipment.

Bifling Address: City of Rapid City , 300 Sixth Street, Rapid City, SD 57701

[l The bilting address stated above is correct OR [ Change the billing address as stated below:
Street City
State Zip Code

Equipment Location: 300 Sixth Street, Rapid City, SD 57701
[] The equipment will be located at the Equipment Location stated abave or at the address shown on the attached Schedule A.

Indicate County the equipment is iocated in . or
[J vhe equipment will be located at:
Street City

State Zip Code County
(If multiple locations, ateach a list of equipment by City, State, and County indicating where each piece of equipment s tocated.)

Notice: To help the government fight the funding of terrorism and the money laundering activities, U.S. Federal law
requires financial institutions to obtain, verify and record information that identifies each person (individuals or
businesses) who opens an account. What this means for you: When you open an account or add any additional service,
we will ask you for your name, address and taxpayer identification number that will altow us to identify you. We may
also ask to see other identifying documents.

Customer: City of Rapid City

By

Title

A-RIFOLS.0211:KIERMO1:12242012. 1133:347841: 153829 Page 1 of 1



WELLS

Insurance Requirements FARED

Wells Fargo Equipment Finance, Inc. | 1540 West Fountainhead Parkway | MAC 83966-100 | Tempe, AZ 85282

*k %A CERTIFICATE MUST BE OBTAINED PRIOR TO FUNDING/CLOSING X %%k
Name and Address of Insured:
City of Rapid City
300 Sixth Street
Rapid City, SD 57701

Equipment Description: Tow {2) 2012 VTG50 Johnson Sweepers on Freightliner Chassis VIN 1EVACXDTSDHFBY025 and
1EVACXDTXDHFB2026

Equipment Location: 300 Sixth Street, Rapid City, SD 57701

please contact your agent to have an insurance certificate faxed to the attention of Margaret Kiernan at 866-512-9425
or emailed to Margaret.).Kiernan@weilsfargo.com. In accordance with the provisions of your loan, insurance coverage is
required as follows:

1. PROPERTY INSURANCE Is required against the loss, theft of or damage to the Equipment.
. The minimum amount of coverage required is $1,300,503.75
. Wells Fargo Equipment Finance, Inc., its successors and assigns {“Lessor”), must be named as Loss Payee.
e If the Total Cost of the Equipment leased under the fease is equal to or greater than one million doltars ($1,000,000.00),
the Policy must include a Lender's Loss Payable Endorsement in favor of Wells Fargo Equipment Finance, Inc..
»  The amount of the deductible must be stated on the certificate of insurance

2. COMMERCIAL GENERAL LIABILITY INSURANCE is required for bodily injury and property damage.
« The minimum amount of coverage required is $1,000,000.00 combined single limit per occurrence.
- Wells Fargo Equipment Finance, Inc., its successors and assigns (“Lessor™), must be named as an Additional Insured,

3. The Property and General Liability policies {the “Policy”), as to the interest of Lessor, shall not be invafidated by any act of
omission of commission or neglect or misconduct of Lessee at any time, nor by any foreclosure or other proceeding or notice of sale
relating to the ingured property, nor by any change in the title or ownership thereof or the occupation of the premises for purposes
more hazardous than are permitted by the Policy, provided, that in case Lessee shall fail to pay any premium due under the Policy,
lLessor may, at its option, pay such premium.

4. The Policy may be canceled at any time by either Insurer or Lessee according to its provisions, but in any such case the Policy
shall continue in fult force and effect for the exclusive benefit of Lessor for thirty days after written notice to Lessor of such
cancellation and shall then cease.

5., REFERENCE CONTRACT NO. 370946-400 ON ALL POLICIES.

6. The Underwriter/Carrier of the policy must have an AM Best Rating of B+ or higher, and a Financial Class Size of VI or higher,
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WELLS

Incumbency Certificate pARGO
Wells Fargo Equipment Finance, Inc. | 733 Marquette Avenue, Suite 7oo | MAC N9306-070 | Minneapolis, MN 55402
1, . do hereby certify that T am the duly ejected or appointed and acting Secretary/Clerk of City of

Rapid City , a political subdivision or agency duly organized and existing under the laws of the State of South Dakota that have
custedy 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 stich entity holding the offices set forth opposite their respective names. 1 further certify that (I} the signatures set
opposite their respective names and titles are their true and authentic signatures and (I1) such officers have the authority on behalf
of such entity to enter into that certain Master Governmental Lease-Purchase Agreement dated as of Decermnber 24, 2012 and any
Supplements thereto between such entity and Wells Fargo Equipment Finance, Inc. {Lessor).

NAME TITLE SIGNATURE

IN WITNESS WHEREQOF, 1 have duly executed this certificate as of .

SECRETARY/CLERK
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FORM OF AUTHORIZING RESOLUTION

AT LA e LR AL L ]

A RESOLUTION OF THE GOVERNING BODY OF CITY OF RAPID CITY , AUTHORIZING THE EXECUTION AND DELIVERY OF A MASTER
GOVERNMENTAL LEASE-PURCHASE AGREEMENT AND SUPPLEMENT NO. 370946-400 THERETO WITH RESPECT TO THE
ACQUISITION, PURCHASE, FINANCING AND LEASING OF CERTAIN EGQUIPMENT FOR THE PUBLIC BENEFIT; AUTHORIZING THE
EXECUTION AND DELIVERY OF DOCUMENTS REQUIRED IN CONNECTION THEREWITH; AND AUTHORIZING THE TAKING OF ALL
OTHER ACTIONS NECESSARY TO THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS RESOLUTION.

WHEREAS, City of Rapid City {the "Lessee"), a body politic and corporate duly organized and existing as a political subdivision,
municipal corporation or similar public entity of the State of South Dakota is authorized by the laws of the State of South Dakota to
purchase, acquire and lease personal property for the benefit of the Lessee and its inhabitants and to enter into contracts with
respect thereto; and

WHEREAS, the Lessee desires to purchase, acquire and lease certain equipment constituting personal property necessary for the
Lessee to perform essential governmental functions; and

WHEREAS, in order to acquire such equipment, the Lessee proposes to enter into that certain Master Governmental Lease-Purchase
Agreement (the "Agreement™}, and Supplement No. 370946-400 thereto (the “Supplement” and together with the Agreement, the
Y ease™), each with Wells Fargo Equipment Finance, Inc. {the "Lessor"), the forms of which have been presented to the governing
body of the Lessee at this meating; and

WHEREAS, the governing body of the Lessee deems it for the benefit of the Lessee and for the efficient and effective administration
thereof to enter into the Supplement as provided in the Agreement for the purchase, acquisition and leasing of the equipment o be
vherein described on the terms and conditions therein provided:

Now, THEREFORE, BE IT AND IT Is HEREBY RESOLVED by the governing body of Lessee as follows:

Section 1. Approval of Documents. The form, terms and provisions of the Agreement and the Supplement are hereby approved in
substantially the forms presented at this meeting. with such insertions, omissions and changes as shall be approved by the

of the Lessee or other members of the governing body of the Lessee executing the same, the execution of
such documents being conclusive evidence of such approval; and the of the Lessee is hereby authorized and
directed to execute, and the of the Lessee is hereby authorized and directed to attest and countersign, the
Agreement and the Supplement and any related Exhibits attached thereto and to deliver the Agreement and the Supplement
tincluding such Exhibits) to the respective parties thereto and the of the Lessee is hereby authorized to affix
the seal of the Lessee to such documents,

Section 2. Other Actions Authorized. The officers and ermployees of the Lessee shall take all action necessary or reasonably reguired
by the parties to the Agreement and the Supplement to carry out, give effect to and consummate the transactions contemplated
thereby (including the execution and delivery of an acceptance certificate with respect to the Supplement, as contemplated in the
Agreement) and to take all action necessary ir conformity therewith, including, without Hmitation, the execution and delivery of any
closing and other documents required to be delivered in connection with the Agreement and the Supplement,

Section 3. No General Liability. Nothing contained in this Resolution, the Agreement, the Supplement nor any other instrument shali
be construed with respect to the Lessee as incurring a pecuniary hability or charge upon the general credit of the Lessee or against
its taxing power, nor shall the breach of any agreement contained in this Resolution, the Agreement, the Suppiement or any other
instrument or document executed in connection therewlith impose any pecuniary liability upon the Lessee or any charge upon its
general credit or against its taxing power, except to the extent that the rental payments payable under the Lease are special limited
obligations of the Lessee as provided therein.

Section 4. Appointment of Authorized Lessee Representatives. The and of the Lessee
are each hereby designated ¥ act as authorized representatives of the Lessee for purposes of the Agreement and the Supplement

untit such time as the governing body of the Lessae shall designate any other or different authorized representative for purposes of
the Agreement and the Supplement.

Section 5. Severability. If any section, paragraph, clause or provision of this Resolution shall for any reasen be held to be invalid or
unenforceable, the invalidity or unenforceability of such section, paragraph, clause ot provision shall not affect any of the remaining
provisions of this Resolution.

Saction &, Repealer. All bylews, orders and resolutions or parts thereof, inconsistent herewith, are hereby repealed to the extent
only of such inconsistency. This repealer shall not be construed as reviving any bylaw, order, resolution or ordinance or part thereof,

Section 7. Effective Date. This Resolution shall be effective immediately upon its approval and adoption.

ADOPTED AND APPROVED by the governing body of the Lessee this day of , 20
City of Rapid City , as Lessee ATTEST:

By: By:

Name: Name:

Title: Title:




[FORM OF LEGAL OPINION]

Pecember 24, 2012

Welis Fargo Equipment Finance, Inc.
733 Marquette Avenue, Suite 700
MAC N9306-070

Minneapolis, MN 55402

Ladies and Gentlemen:

As counsel for City of Rapid City (“lLessee™), I have examined the Master Governmental Lease-Purchase Agreement dated as of
December 24, 2012 {the “Master Lease”) which has been incorporated by reference into that certain Supplement Number 370946~
400 thereto dated as of December 24, 2012 (coilectively, the “Lease"), each between the Lessee and Wells Fargo Equipment Finance,
inc. ("Lessor®), and such other documents, Instrurments and records as I have considered relevant for purposes of this opinion,
Based upon such examination, and such research and investigation as I deemed necessary, I am of the opinion that:

1. Lessee is a political subdivision or agency of the State of South Dakota, duly organized and existing under the laws of such state.
Lessee’s full, true and correct legal name is City of Rapid City .

2. Lessee is authorized and has power under applicable law to enter into the Lease, and to carry out its obiigations thereunder and
the transactions contempiated thereby.

3. The Lease has been duly authorized, approved, executed and delivered by and on behalf of Lessee, and is a valid and binding
contract of Lessee enforceable in accordance with its terms, except to the extent limited by state and federal laws affecting remedies
and by bankruptcy, reorganization or other laws of general application reiating to or affecting the enforcement of creditors’ rights.

4. 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 applicable open meeting, public bidding and ali other laws, rules
and regulations of the State,

5. The execution of the Lease and the appropriation of moneys to pay the rent payments coming due thereunder do not result In
the violation of any constitutional, statutory or other fmitation relating to the manner, form or amount of indebtedness which may
be incurred by Lessee.

6. There is no litigation, action, suit or proceeding pending or before any court, administrative agency, arbitrator or governmental
body, that challenges the organization or existence of Lessee; the authority of Lessee or its officers or its employees to enter into the
Lease; the proper authorization, approval and/or execution of the Lease, Exhibits thereto and other documents contemplated
thereby; the appropriation of moneys to make rent payments under the Lease for the current fiscal year of Lessee; or the abiiity of
Lessee otherwise to perform its obligations under the Lease and the transactions contemplated thereby.

7. Resolution No. of the governing body of Lessee, was duly and validly adopted by such governing body on
.20, and such resolution has not been amended or repealed and remains in full force and effect.

Very truly yours,

Cotinsel for Lessee



